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Item 1.01 Entry Into a
Material Agreement
 

On December 8, 2022,
 7GC & Co. Holdings Inc., a Delaware corporation (“7GC”), entered into an Agreement and Plan of Merger and Reorganization
 (the “Merger
Agreement”), by and among Banzai International Inc., a Delaware corporation (the “Company”),
7GC, 7GC Merger Sub I, Inc., a Delaware corporation and an indirect wholly
owned subsidiary of 7GC (“First Merger Sub”),
and 7GC Merger Sub II, LLC, a Delaware limited liability company and a direct wholly owned subsidiary of 7GC (“Second
Merger
Sub” and, together with First Merger Sub, the “Merger Subs” and each, a “Merger Sub”).

 
Pursuant to the terms of
the Merger Agreement, the parties thereto will enter into a business combination transaction (the “Business Combination”
and together with the

other transactions contemplated by the Merger Agreement, the “Transactions”), pursuant to which,
 among other things, (i) First Merger Sub will merge with and into the
Company (the “First Merger”), with the Company
surviving as an indirect wholly owned subsidiary of 7GC (the “Surviving Corporation”), and, (ii) immediately following
the
First Merger, the Surviving Corporation will merged with and into Second Merger Sub (the “Second Merger” and, together
with the First Merger, the “Mergers”), with the
Second Merger Sub surviving the Second Merger as a wholly owned subsidiary
of 7GC. At the closing of the Transactions (the “Closing”), 7GC will change its name to Banzai
International, Inc.,
and its common stock is expected to be listed on the Nasdaq Capital Market (“NASDAQ”).
 

The Business Combination
 is expected to be consummated after the required approval by the stockholders of 7GC and the satisfaction of certain other conditions
summarized below.
 
Merger Agreement
 
Consideration Paid to the Company; Effects of the Mergers
 

The Business Combination
values the combined company resulting from the completion of the Business Combination at a pro forma enterprise value of approximately
$380 million. Under the terms of the Merger Agreement, the consideration to be paid to security holders of the Company prior to the
First Effective Time (the “Pre-Closing
Holders”) in the First Merger is $293,000,000, subject to certain adjustments
contained in the Merger Agreement, including a reduction of $7,672,000 and addition of the 7GC
Transaction Expenses (as defined in the
Merger Agreement) in excess of the deferred underwriting fees from 7GC’s initial public offering and $10,000,000, in each case as
more specifically set forth in the Merger Agreement. The consideration will be paid in stock, comprised of shares of 7GC’s Class
A common stock, par value $0.0001 per share
(the “7GC New Class A Shares”), which will have one vote per share, and
7GC’s Class B common stock, par value $0.0001 per share (the “7GC New Class B Shares”), which
will have ten votes
per share, in each case, as such classes of common stock exist as of immediately following the First Effective Time (as defined below),
and in cash in lieu of
any fractional 7GC New Class A Shares or 7GC New Class B Shares that would otherwise be owed to any Pre-Closing
Holder, as well as restricted 7GC New Class A Shares
subject to the vesting and forfeiture provisions provided for in the Merger Agreement
and described under “Earn Out Shares” below (collectively, the “Earn Out Shares”).
 

At the effective time of
the First Merger (the “First Effective Time”), each outstanding share of Class A common stock of the Company (the “Company
Class A Common
Stock”) and each outstanding share of Class B common stock of the Company (the “Company Class B Common
Stock”) (in each case other than dissenting shares and any
shares held in the treasury of the Company) shall be cancelled and
converted into the right to receive (A) a number of 7GC New Class A Shares or 7GC New Class B Shares,
respectively, equal to (x) the Per
Share Value (as defined below) divided by (y) $10.00 (the “Exchange Ratio”), plus (B) the right to receive the
Earn Out Shares, as determined
pursuant to the terms of the Merger Agreement and described under “Earn Out Shares” below.
 

“Per Share Value”
 equals (i) an amount equal to (A) $293,000,000, payable in 7GC New Class A Shares or 7GC New Class B Shares, as applicable (the “Total
Consideration”), less (B) $7,672,000, plus (C) the amount (which shall in no event be less than $0) of (x) 7GC
Transaction Expenses (as defined in the Merger Agreement) as of
12:01 a.m. Pacific Time on the date of Closing minus (y) deferred
underwriting fees in the amount of $8,050,000 in connection with 7GC’s initial public offering minus (z)
$10,000,000 divided
 by (ii) (A) the total number of shares of Company Class A Common Stock and Company Class B Common Stock issued and outstanding as
 of
immediately prior to the First Effective Time, (B) the maximum aggregate number of shares of Company Class A Common Stock issuable
upon full exercise of options of the
Company to purchase Company Class A Common Stock (the “Company Options”) issued,
 outstanding and vested immediately prior to the First Effective Time, (C) the
maximum aggregate number of shares of Company Class A Common
Stock issuable upon conversion of Conversion Amount (as defined in the Merger Agreement) under each
Senior Convertible Note (as defined
in the Merger Agreement) as of immediately prior to the First Effective Time at the applicable Senior Convertible Note Conversion Price
(as defined in the Merger Agreement) and (D) the maximum aggregate number of shares of Company Class A Common Stock issuable upon conversion
of the Outstanding
Amount (as defined in the Merger Agreement) under each Subordinated Convertible Note (as defined in the Merger Agreement)
as of immediately prior to the First Effective
Time at the applicable Subordinated Convertible Note Conversion Price (as defined in the
Merger Agreement).
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On the terms and subject
 to the conditions set forth in the Merger Agreement, at the effective time of the Second Merger (the “Second Effective Time”),
each share of

common stock of the Surviving Corporation issued and outstanding immediately prior to the Second Effective Time shall be
cancelled and no consideration shall be delivered
therefor.
 
Treatment of Outstanding
Equity Awards

 
In addition, as of the First
Effective Time: (i) (A) each Company Option, whether vested or unvested, that is outstanding immediately prior to the First Effective
Time and

held by a Pre-Closing Holder who is providing services to the Company immediately prior to the First Effective Time (a “Pre-Closing
Holder Service Provider”), will be
assumed and converted into an option (a “7GC Option”) with respect to
a number of 7GC New Class A Shares calculated in the manner set forth in the Merger Agreement, and
(B) immediately prior to the First
Effective Time, each Pre-Closing Holder Service Provider who holds a vested Company Option will receive, in exchange for such vested
Company
Option, such Pre-Closing Holder Service Provider’s allocation of the Earn Out Shares, as determined pursuant to the terms of the
Merger Agreement; and (ii) (A) the
vested portion of each Company Option that is outstanding at such time and held by a Pre-Closing Holder
who is not then providing services to the Company (a “Pre-Closing
Holder Non-Service Provider”) will be assumed and
converted into a 7GC Option with respect to a number of 7GC New Class A Shares calculated in the manner set forth in
the Merger Agreement,
and (B) immediately prior to the First Effective Time, each Pre-Closing Holder Non-Service Provider who holds a vested and exercisable
Company
Option will receive, in exchange for such Company Option, such Pre-Closing Holder’s allocation of the Earn Out Shares, as
determined pursuant to the terms of the Merger
Agreement.

 
Treatment of SAFE Rights

 
As of the First Effective
Time, each right to receive a portion of the Total Consideration pursuant to certain Company Simple Agreements for Future Equity (each,
a “Safe

Agreement”) (each, a “SAFE Right”) that is outstanding immediately prior to the First Effective
Time shall be cancelled and converted into and become (i) the right to receive a
number of 7GC New Class A Shares equal to the Cash-Out
Amount (as defined in the applicable SAFE Agreement that governs such SAFE Right) in respect of such SAFE
Right divided by $10.00,
plus (ii) the right to receive the Earn Out Shares, as determined pursuant to the terms of the Merger Agreement.
 
Treatment of Convertible
Notes

 
As of the
First Effective Time, (i) each Subordinated Convertible Note that is outstanding immediately prior to the First Effective Time will
be cancelled and converted into

and become (A) the right to receive a number of 7GC New Class A Shares equal to (1) the Outstanding Amount
in respect of such Subordinated Convertible Note divided by
the Subordinated Convertible Note Conversion Price in respect of such
Subordinated Convertible Note, multiplied by (2) the Exchange Ratio, plus (B) the right to receive the
Earn Out
 Shares, as determined pursuant to the terms of the Merger Agreement, and (ii) each Senior Convertible Note that is outstanding immediately
 prior to the First
Effective Time will be cancelled and converted into and become (A) the right to receive a number of 7GC New Class A
Shares equal to (1) the Conversion Amount in respect
of such Senior Convertible Note, multiplied by (2) the Exchange Ratio, plus
(B) the right to receive the Earn Out Shares, as determined pursuant to the terms of the Merger
Agreement.
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Earn Out Shares

 
At the First Effective Time,
in accordance with an allocation schedule to be provided by the Company (the “Allocation Schedule”) prior to the Closing,
7GC will also issue

or cause to be issued to each Pre-Closing Holder, such Pre-Closing Holder’s proportionate allocation (based
on such Pre-Closing Holder’s Closing Merger Consideration) of the
Earn Out Shares. The Earn Out Shares will vest upon the occurrence
of the following triggering events: (i) 1,950,000 of the Earn Out Shares will vest if the closing price on
NASDAQ (the “Closing
Price”) of a 7GC New Class A Share is greater than or equal to $12.00 over any twenty (20) trading days within any thirty (30)
consecutive trading day
period; (ii) 1,950,000 of the Earn Out Shares will vest if the Closing Price of the 7GC New Class A Shares is
greater than or equal to $14.00 over any twenty (20) trading days
within any thirty (30) consecutive trading day period, and (iii) 1,950,000
of the Earn Out Shares will vest if the Closing Price of the 7GC New Class A Shares is greater than or
equal to $16.00 over any twenty
(20) trading days within any thirty (30) consecutive trading day period, in each case, prior to the expiry of sixty (60) months following
the
Closing (the “Earn Out Period”). In addition, if there is a sale of 7GC after the Closing and prior to the expiration
of the Earn Out Period that will result in the holders of 7GC
New Class A Shares receiving a price per share equal to or in excess of
the applicable price per share thresholds described above, the Earn Out Shares will vest in connection
with such sale of the Company in
the manner set forth in the Merger Agreement. If the applicable triggering event has not occurred prior to the expiration of the Earn
Out
Period, then all Earn Out Shares which would vest in connection with such triggering event will be automatically forfeited and deemed
transferred to 7GC and will be cancelled
by 7GC and cease to exist.
 
Representations and Warranties
 

The Merger Agreement contains
customary representations and warranties of the parties thereto with respect to, among other things, (i) entity organization, formation
and
qualification, (ii) authorization to enter into the Merger Agreement, (iii) capital structure, (iv) consents and approvals, (v) financial
statements, (vi) liabilities, (vii) permits, (viii)
litigation, (ix) material contracts, (x) tax matters, (xi) intellectual property,
(xii) absence of changes, (xiii) environmental matters, (xiv) employee matters, (xv) compliance with
applicable laws, (xvi) regulatory
 matters, (xvii) labor matters, (xviii) benefit plans, (xix) insurance, (xx) real and personal property, (xxi) brokers, (xxii) transactions
 with
affiliates, (xxiii) data privacy and security requirements, (xxiv) compliance with international trade and anti-corruption laws and
(xxv) indebtedness. The representations and
warranties of the parties contained in the Merger Agreement will terminate and be of no further
force and effect as of the Closing.

 
Covenants
 

The
Merger Agreement contains customary covenants of the parties thereto, including, among others, covenants providing for: (i) the operation
of the Company and its
subsidiaries’ (including Hyros Inc., a Delaware corporation (“Hyros”), but prior to the
closing of the Hyros Acquisition (as defined below), only to the extent the Company or
any of its affiliates exercises control) respective
businesses in the ordinary course of business prior to consummation of the Transactions; (ii) the parties’ efforts to satisfy
conditions
to consummate the Transactions; (iii) 7GC’s access to books and records of the Company and its subsidiaries; (iv) restrictions
on public announcements or press
releases with respect to the Transactions; (v) the preparation and filing (after delivery to 7GC of
certain of the Company’s financial statements audited in accordance with the
standards of PCAOB (the “PCAOB Financials”)
 on or prior to March 15, 2023) of a registration statement on Form S-4 and containing a proxy statement of 7GC (the
“Registration
Statement/Proxy Statement”) in connection with the registration under the Securities Act of 1933, as amended (the “Securities
Act”), of the 7GC New Class A
Shares and 7GC New Class B Shares to be issued pursuant to the Merger Agreement, which will also
contain a prospectus and proxy statement included for the purpose of
soliciting proxies from 7GC’s stockholders to vote in favor
 of certain matters (the “7GC Stockholder Matters”), including the (1) adoption and approval of the Merger
Agreement
and approval of the Transactions, (2) approval of the Mergers, (3) approval of the issuance of the 7GC New Class A Shares and the 7GC
New Class B Shares and
the Earn Out Shares, (4) adoption and approval of an equity incentive plan, (5) adoption and approval of an employee
stock purchase plan, (6) adoption and approval of the
second amended and restated certificate of incorporation of 7GC, (7) designation
by 7GC of Jack Leeney as a director on the 7GC board of directors (the “Board”) effective as
of the Closing and Joe
Davy, Mitch Kitamura and four additional individuals designated by the Company as directors on the Board effective
as of the Closing and designation
of the classes of the Board, (8) adoption and approval of any other proposals as either the Securities
and Exchange Commission (the “SEC”) or NASDAQ may indicate are
necessary in its comments to the Registration Statement/Proxy
Statement and (9) adjournment of the 7GC meeting of stockholders, if necessary, to permit further solicitation of
proxies because there
 are not sufficient votes to approve and adopt any of the foregoing; (vi) the Company’s reasonable best efforts to take all actions
 and do all things
necessary, proper or advisable to consummate the transactions contemplated by that certain Share Purchase Agreement,
by and among the Company, GEM Global Yield LLC
SCS and GEM Yield Bahamas Limited (collectively, “GEM”) dated as of
May 27, 2022 (the “GEM Agreement”), (vii) protection of, and access to, confidential information of
the parties, (viii)
the Company and 7GC’s efforts to obtain a listing of the 7GC New Class A Shares on NASDAQ and (ix) the parties’ efforts to
obtain necessary approvals
from governmental agencies. Under the GEM Agreement, GEM has agreed to purchase from the Company (or its successor
following a merger transaction) up to a number of
duly authorized, validly issued, fully paid and non-assessable shares of Company common
stock having an aggregate value of $100,000,000.
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Conditions to Closing
 

The consummation of the
Transactions is subject to customary closing conditions for transactions involving special purpose acquisition companies, including, among
others: (i) approval of the 7GC Stockholder Matters by 7GC’s stockholders, (ii) the expiration or termination of the waiting period
 under the Hart-Scott-Rodino Antitrust
Improvements Act of 1976, as amended, (iii) no order, statute, rule or regulation enjoining or prohibiting
 the consummation of the Transactions being in force, (iv) the
Registration Statement/Proxy Statement having become effective, (v) the
 7GC New Class A Shares (including the Earn Out Shares) to be issued pursuant to the Merger
Agreement having been approved for listing
on NASDAQ, (vi) 7GC having at least $5,000,001 of net tangible assets remaining after redemptions by 7GC stockholders, (vii)
consummation
of the acquisition by the Company of Hyros, pursuant to the terms and subject to the conditions set forth in that certain Agreement and
Plan of Merger, dated as
of December 8, 2022 (the “Hyros Purchase Agreement”), by and among the Company, Hero Merger
Sub, Inc., a Delaware corporation and a direct, wholly owned subsidiary of
the Company (the “Hyros Merger Sub”), Hyros
and the stockholder representative party thereto (the “Stockholder Representative”), and (vii) customary bring-down
conditions.
Additionally, the obligations of the Company and its subsidiaries to consummate the Transactions are also conditioned upon,
among others, (A) 7GC having delivered to the
Company executed copies of the Registration Rights Agreement (as defined below) and the
Exchange Agent Agreement (as defined in the Merger Agreement), and evidence
that the second amended and restated certificate of incorporation
of 7GC has been filed with the Secretary of State of Delaware, and (B) the sum of (i) the cash proceeds to be
received by 7GC at Closing
from the trust account established by 7GC in connection with the Transactions (after, for the avoidance of doubt, giving effect to redemptions
by
7GC stockholders), (ii) the $100,000,000 equity commitment by GEM under the GEM Agreement and (iii) the unrestricted cash on the balance
sheet of the Company as of
immediately prior to the Closing equaling or exceeding $100,000,000.
 
Termination
 

The Merger Agreement may be terminated as follows:
 

(i) by mutual written consent of Company and 7GC;
 

(ii) prior to the Closing, by written notice to the Company from 7GC if (i) there is any breach of any representation,
warranty, covenant or agreement on the
part of the Company set forth in the Merger Agreement, such that certain closing conditions would
not be satisfied at the Closing, subject to a 30-day
cure period, (ii) the Closing has not occurred on or before June 8, 2023
(the “Termination Date”), subject to certain conditions set forth in the Merger
Agreement, (iii) the consummation of
the Mergers is permanently enjoined or prohibited by the terms of a final, non-appealable governmental order or a
statute, rule or regulation,
 or (iv) the 7GC Stockholder Matters are not approved by the 7GC stockholders at the special meeting (subject to any
adjournment, postponement
or recess of the meeting);

 
(iii) prior
to the Closing, by written notice to 7GC from the Company if (i) there is any breach of any representation, warranty, covenant or agreement
on the

part of 7GC set forth in the Merger Agreement, such that certain closing conditions would not be satisfied at the Closing, subject
to a 30-day cure period,
(ii) the Closing has not occurred on or before the Termination Date, subject to certain conditions set forth
 in the Merger Agreement, (iii) the
consummation of the Mergers is permanently enjoined or prohibited by the terms of a final, non-appealable
 governmental order or a statute, rule or
regulation, or (iv) the 7GC Stockholder Matters are not approved by the 7GC stockholders at
 the special meeting (subject to any adjournment,
postponement or recess of the meeting);

 
(iv) by written notice from 7GC to the Company if the Company fails to deliver to 7GC the written consents
of the equityholders of the Company constituting

the Required Company Stockholder Approval (as defined in the Merger Agreement) consenting
to the terms of the Merger Agreement and approving the
Transactions within 5 Business Days after the Registration Statement/Proxy Statement
is declared effective by the SEC; or

 
(v) by written notice from 7GC to the Company if the PCAOB Financials have not been delivered to 7GC in accordance
with the Merger Agreement on or

prior to March 15, 2023.
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The foregoing
description of the Merger Agreement and the Transactions does not purport to be complete and is qualified in its entirety by the terms
and conditions of the

Merger Agreement and any related agreements. The Merger Agreement has been included as an exhibit to this Current
Report on Form 8-K (this “Current Report”) to provide
investors with information regarding its terms. It is not intended
to provide any other factual information about 7GC, the Company or any other party to the Merger Agreement
or any related agreement. In
particular, the representations, warranties, covenants and agreements contained in the Merger Agreement, which were made only for purposes
of
such agreement and as of specific dates, were solely for the benefit of the parties to the Merger Agreement, are subject to limitations
agreed upon by the contracting parties
(including being qualified by confidential disclosures made for the purposes of allocating contractual
risk between the parties to the Merger Agreement instead of establishing
these matters as facts) and are subject to standards of materiality
applicable to the contracting parties that may differ from those applicable to investors and security holders.
Investors and security
holders are not third-party beneficiaries under the Merger Agreement and should not rely on the representations, warranties, covenants
and agreements, or
any descriptions thereof, as characterizations of the actual state of facts or condition of any party to the Merger
Agreement. Moreover, information concerning the subject matter
of the representations and warranties may change after the date of the
Merger Agreement, which subsequent information may or may not be fully reflected in 7GC’s public
disclosures.
 

A copy of
 the Merger Agreement is filed with this Current Report as Exhibit 2.1 and is incorporated herein by reference, and the foregoing description
of the Merger
Agreement is qualified in its entirety by reference thereto.
 
Certain Related Agreements
 
Hyros Purchase Agreement
 

Prior to
the execution and delivery of the Merger Agreement, on December 8, 2022, the Company entered into the Hyros Purchase Agreement. Pursuant
to the terms of the
Hyros Purchase Agreement, Hyros Merger Sub will be merged with and into Hyros and shall continue as the surviving
company and as a wholly owned subsidiary of the
Company (the “Hyros Acquisition”). The Closing of the Business Combination
 and the Transactions is conditioned on the consummation of the Hyros Acquisition. The
aggregate consideration to be paid by the Company
shall be an amount equal to (a) $110,000,000 plus (b) if any, an amount equal to (i) $2,500,000 multiplied by (ii) an amount
equal to (A) (x) the amount of the annual recurring revenue of Hyros calculated as of the closing of the Hyros Acquisition minus
(y) the amount of the annual recurring revenue
of Hyros calculated as of November 30, 2022 divided by (B) $600,000, subject to
certain adjustments contained in the Hyros Purchase Agreement, including deductions for
working capital, indebtedness, and certain unpaid
third-party expenses.

 
For a period
of 90 days following the closing date of the Hyros Acquisition, and after consummation of the Business Combination, if 7GC reasonably
determines that it has

sufficient cash on its balance sheet, after taking into account all then-outstanding liabilities of 7GC (including
any liabilities incurred by or on behalf of 7GC and its affiliates in
connection with the Business Combination), then the Stockholder
Representative will have the right to require that 7GC redeem, from each Hyros stockholder who received
shares of Banzai common stock
at the closing of the Hyros Acquisition and then 7GC New Class A Shares as a Pre-Closing Holder at the Closing, a number of shares of
7GC
up to a specified maximum per stockholder for payment of an amount in cash calculated in accordance with the Hyros Purchase Agreement.
The maximum aggregate cash
amount that could be payable by 7GC in connection with such a redemption is expected to be approximately $86.9
million, subject to adjustment for any adjustments made at
closing to cash, working capital, and other components of aggregate consideration
under, and in each case calculated in accordance with the terms of, the Hyros Purchase
Agreement. Any such redeemed shares will be deemed
 forfeited by the redeeming stockholder and cancelled by 7GC. The Hyros Purchase Agreement contains customary
representations and warranties
 of the parties thereto, which survive for two years following the closing of the Hyros Acquisition. The consummation of the transactions
contemplated by the Hyros Purchase Agreement (the “Hyros Transactions”) is subject to customary closing conditions,
including (i) approval of the Hyros Transactions by (A)
the holders of a majority of the shares of Hyros’ common stock and (B) the
holders of a majority of the shares of the Company’s capital stock, (ii) the expiration or termination
of the waiting period under
the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended, and (iii) no order, statute, rule or regulation enjoining or prohibiting
the
consummation of the Hyros Transactions being in force.
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Sponsor Support Agreement

 
Concurrently
 with the execution and delivery of the Merger Agreement, 7GC, the Company, 7GC & Co. Holdings LLC, a Delaware limited liability company
 (the

“Sponsor”), and the other stockholders of 7GC set forth on Schedule I of the Sponsor Support Agreement (such individuals,
together with Sponsor, each a “Stockholder”, and
collectively, the “Stockholders”) entered into
a Voting and Support Agreement (the “Sponsor Support Agreement”), pursuant to which, among other things, each Stockholder
agreed to vote or consent, in person or by proxy, all of its Subject Shares (as defined in the Sponsor Support Agreement) (a) in favor
of the adoption of the Merger Agreement
and approval of the Transactions, (b) against any action, proposal, transaction or agreement that
 would result in a breach in any respect of any representation, warranty,
covenant, obligation or agreement of 7GC or Merger Subs contained
 in the Merger Agreement, (c)  in favor of the proposals set forth in the Registration Statement/Proxy
Statement, and (d) except
as set forth in the Registration Statement/Proxy Statement, against the following actions or proposals: (i) any proposal in opposition
to approval of the
Merger Agreement or in competition with or materially inconsistent with the Merger Agreement; or (ii) (A) 
any amendment of the certificate of incorporation or bylaws of
7GC; (B) any change in 7GC’s corporate structure or business;
or (C) any other action or proposal involving 7GC or any of its subsidiaries that is intended, or would reasonably
be expected, to
prevent, impede, interfere with, delay, postpone or adversely affect the Transactions in any material respect or would reasonably be expected
to result in any of
7GC’s closing conditions or obligations under the Merger Agreement not being satisfied. Additionally, each of
the Stockholders agreed not to, and shall cause its affiliates not
to, enter into any agreement, commitment or arrangement with any person,
the effect of which would be inconsistent with or violative of the foregoing.

 
The foregoing
description of the Sponsor Support Agreement is not complete and is qualified in its entirety by reference to the Sponsor Support Agreement,
which is filed

as Exhibit 10.1 to this Current Report and incorporated herein by reference.
 

Company Support Agreement
 
Concurrently
with the execution and delivery of the Merger Agreement, 7GC entered into a Company Support Agreement (the “Company Support Agreement”),
with the

Company and certain stockholders of the Company set forth on Schedule I thereto (each a “Company Stockholder”
and, collectively, the “Company Stockholders”), pursuant to
which, among other things, each Company Stockholder agrees
not to (i) sell, assign, offer, exchange, transfer, pledge, dispose of, permit to exist any lien, security interest, or
similar encumbrance
with respect to, or otherwise encumber, any of the shares held by Company Stockholders set forth on Schedule I thereto (the “Subject
Shares”) , (ii)
deposit any Subject Shares into a voting trust or enter into a voting agreement or arrangement or grant any
proxy or power or attorney with respect thereto that is inconsistent
with the Company Support Agreement, (iii) enter into any contract,
 option or other arrangement or undertaking with respect to the direct or indirect acquisition or sale,
assignment, transfer or other disposition
of the Subject Shares or (iv) take any action that would have the effect of preventing, impeding, interfering or adversely affecting such
Company Stockholders’ ability to perform its obligations under the Company Support Agreement. Additionally, each Company Stockholder,
during the period commencing on
the date of the Support Agreement until the Closing or termination of the Merger Agreement, agrees that,
at any meeting of the stockholders of the Company, and in any action
by written consent of the stockholders of the Company, such Company
Stockholder will, if a meeting is held, appear at the meeting and vote or provide consent, in person or by
proxy, all of its, his or her
Subject Shares: (a) to approve and adopt the Merger Agreement and the Transactions; (b) in any other circumstances upon which a consent
or other
approval is required under the governing documents of the Company or the Company stockholder agreements or otherwise sought with
respect to, or in connection with, the
Merger Agreement or the Transactions, to vote, consent or approve (or cause to be voted, consented
or approved) with respect to all of such Company Stockholder’s Subject
Shares held at such time in favor thereof; and (c) against
any 7GC Competing Transaction (as defined in the Merger Agreement) or any proposal, action or agreement that
would impede, interfere,
frustrate, delay, postpone, prevent or nullify any provision of the Company Support Agreement, the Merger Agreement or the Mergers.

 
The foregoing
description of the Company Support Agreement is not complete and is qualified in its entirety by reference to the Company Support Agreement,
which is

filed as Exhibit 10.2 to this Current Report and incorporated herein by reference.
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Registration
Rights Agreement
 

At the Closing,
7GC, the Sponsor and certain stockholders of the Company (such stockholders and the Sponsor, collectively, the “Holders”)
will amend and restate the
Registration Rights Agreement, dated as of December 22, 2020, between 7GC and the Sponsor (such amended and
restated agreement, the “Registration Rights Agreement”).
The Registration Rights Agreement will provide the Holders
(and their permitted transferees) with the right to require 7GC, at 7GC expense, to register the securities of 7GC
that they hold on customary
terms for a transaction of this type, including customary demand and piggyback registration rights. The Registration Rights Agreement
will also
provide that 7GC pay certain expenses of the electing Holders relating to such registrations and indemnify them against certain
liabilities that may arise under the Securities
Act.
 

The foregoing
description of the Registration Rights Agreement is not complete and is qualified in its entirety by reference to the form of Registration
Rights Agreement, a
form of which is attached as Exhibit B to the Merger Agreement, which is filed as Exhibit 10.3 to this Current Report
and incorporated herein by reference.
 
Lock-up Agreement
 

In connection
with the execution of the Merger Agreement, 7GC and certain Pre-Closing Holders have agreed to enter into a lock-up agreement (the “Lock-up
Agreement”)
at the time of the Closing. The Lock-up Agreement will prohibit certain stockholders of 7GC from selling, transferring
or otherwise disposing of any 7GC New Class A Shares
or 7GC New Class B Shares held by such stockholders until 180 days after the Closing.
 

The foregoing
description of the Lock-up Agreement is not complete and is qualified in its entirety by reference to the form of Lock-up Agreement, a
form of which is
attached as Exhibit C to the Merger Agreement, which is filed as Exhibit 10.4 to this Current Report and incorporated
herein by reference.
 
Item 7.01. Regulation FD Disclosure.
 

On December
8, 2022, 7GC and the Company issued a joint press release (the “Press Release”) announcing the Transactions. The
 Press Release is attached hereto as
Exhibit 99.1 and incorporated by reference herein.
 

Furnished
as Exhibit 99.2 hereto and incorporated by reference herein is the investor presentation dated December 8, 2022, that will be used
by 7GC and the Company with
respect to the Transactions.
 

The information
in this Item 7.01, including Exhibit 99.1 and Exhibit 99.2, is furnished and shall not be deemed “filed” for purposes of Section
18 of the Exchange Act, or
otherwise subject to liabilities under that section, and shall not be deemed to be incorporated by reference
into the filings of 7GC under the Securities Act or the Exchange Act,
regardless of any general incorporation language in such filings.
 This Current Report will not be deemed an admission as to the materiality of any information of the
information in this Item 7.01, including
Exhibit 99.1 and Exhibit 99.2.

 
Item 9.01. Financial
Statement and Exhibits.
 
(d) Exhibits.
 
Exhibit No.   Description
2.1*   Agreement and Plan of Merger, dated December 8, 2022 by and among Banzai International, Inc., 7GC
& Co. Holdings Inc., 7GC Merger Sub I, Inc. and

7GC Merger Sub II, LLC.
10.1   Voting and Support Agreement, dated December 8, 2022, by and among Banzai International, Inc., 7GC & Co. Holdings Inc., 7GC
& Co. Holdings LLC, and

the other stockholders of 7GC parties thereto.
10.2*   Company Support Agreement, dated December 8, 2022, by and among 7GC & Co. Holdings Inc., Banzai International, Inc., and the
 other stockholders

parties thereto.
10.3   Form of Amended and Restated Registration Rights Agreement.
10.4   Form of Lock-Up Agreement.
99.1   Press Release, dated December 8, 2022.
99.2   Investor Presentation, dated December 8, 2022.
104   Cover Page Interactive Data File (embedded within the Inline
XBRL document).
 
* Certain exhibits and schedules to this exhibit have been omitted pursuant to Item
601(a)(5) of Regulation S-K. 7GC agrees to furnish supplementally a copy of any omitted

exhibit or schedule to the SEC upon its request.
 

*******
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No Offer or Solicitation
 

This Current
Report does not constitute an offer to sell, or a solicitation of an offer to buy, or a recommendation to purchase, any securities in
any jurisdiction, or the
solicitation of any vote, consent or approval in any jurisdiction in connection with the Business Combination
or any related transactions, nor shall there be any sale, issuance or
transfer of any securities in any jurisdiction where, or to any
person to whom, such offer, solicitation or sale may be unlawful under the laws of such jurisdiction. This Current
Report does not constitute
either advice or a recommendation regarding any securities. No offering of securities shall be made except by means of a prospectus meeting
the
requirements of the Securities Act or an exemption therefrom.
 
Forward Looking Statements
 

Certain
statements included in this Current Report are not historical facts but are forward-looking statements, including for purposes of the
safe harbor provisions under the
United States Private Securities Litigation Reform Act of 1995. Forward-looking statements generally
are accompanied by words such as “believe,” “may,” “will,” “estimate,”
“continue,”
“anticipate,” “intend,” “expect,” “should,” “would,” “plan,”
“project,” “forecast,” “predict,” “potential,” “seem,” “seek,”
“future,” “outlook,” “target,” and similar
expressions that predict or indicate future events or
trends or that are not statements of historical matters, but the absence of these words does not mean that a statement is not
forward-looking.
These forward-looking statements include, but are not limited to, expectations related to the terms, satisfaction of conditions precedent
 and timing of the
Business Combination. These statements are based on various assumptions, whether or not identified in this Current
Report, and on the current expectations of 7GC’s and the
Company’s management and are not predictions of actual performance.
These forward-looking statements are provided for illustrative purposes only and are not intended to
serve as, and must not be relied
on by any investor as, a guarantee, an assurance, a prediction or a definitive statement of fact or probability. Actual events and circumstances
are difficult or impossible to predict and will differ from assumptions. Many actual events and circumstances are beyond the control
of the Company. These forward-looking
statements are subject to a number of risks and uncertainties, including: changes in domestic and
foreign business, market, financial, political and legal conditions; the inability
of the parties to successfully or timely consummate
the Business Combination, including the risk that any required stockholder or regulatory approvals are not obtained, are
delayed or are
subject to unanticipated conditions that could adversely affect the combined company or the expected benefits of the Business Combination
 is not obtained;
failure to realize the anticipated benefits of the Business Combination; the Company’s ability to successfully and
timely develop, sell and expand its technology and products,
and otherwise implement its growth strategy; risks relating to the Company’s
operations and business, including information technology and cybersecurity risks, loss of key
customers and deterioration in relationships
between the Company and its employees; risks related to increased competition; risks relating to potential disruption of current
plans,
operations and infrastructure of the Company as a result of the announcement and consummation of the Business Combination; risks that
 the Company is unable to
secure or protect its intellectual property; risks that the post-combination company experiences difficulties
 managing its growth and expanding operations; the ability to
compete with existing or new companies that could cause downward pressure
 on prices, fewer customer orders, reduced margins, the inability to take advantage of new
business opportunities, and the loss of market
share; the amount of redemption requests made by 7GC’s stockholders; the impact of the COVID-19 pandemic; the ability to
successfully
select, execute or integrate future acquisitions into the business, including the Hyros Acquisition, which could result in material adverse
effects to operations and
financial conditions; and those factors discussed in the sections entitled “Risk Factors” and “Special
Note Regarding Forward-Looking Statements” in 7GC’s Quarterly Report
on Form 10-Q for the quarter ended September 30, 2022,
7GC’s Annual Report on Form 10-K for the year ended December 31, 2021, and in those documents that 7GC has
filed, or will file,
with the SEC. If any of these risks materialize or our assumptions prove incorrect, actual results could differ materially from the results
 implied by these
forward-looking statements. The risks and uncertainties above are not exhaustive, and there may be additional risks
that neither 7GC nor the Company presently know or that
7GC and the Company currently believe are immaterial that could also cause actual
 results to differ from those contained in the forward-looking statements. In addition,
forward looking statements reflect 7GC’s
and the Company’s expectations, plans or forecasts of future events and views as of the date of this Current Report. 7GC and the
Company anticipate that subsequent events and developments will cause 7GC’s and the Company’s assessments to change. However,
while 7GC and the Company may elect to
update these forward-looking statements at some point in the future, 7GC and the Company specifically
disclaim any obligation to do so. These forward-looking statements
should not be relied upon as representing 7GC’s and the Company’s
assessments as of any date subsequent to the date of this Current Report. Accordingly, undue reliance
should not be placed upon the forward-looking
statements.
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Important Information for
Investors and Stockholders
 

The Business
Combination will be submitted to stockholders of 7GC for their consideration and approval at a special meeting of stockholders. 7GC and
the Company will
prepare a registration statement on Form S-4 (the “Registration Statement”) to be filed with the SEC
by 7GC, which will include preliminary and definitive proxy statements to
be distributed to 7GC’s stockholders in connection with
7GC’s solicitation for proxies for the vote by 7GC’s stockholders in connection with the Business Combination and
other matters
as described in the Registration Statement, as well as the prospectus relating to the offer of the securities to be issued to 7GC’s
stockholders and certain of the
Company’s equityholders in connection with the completion of the Business Combination. After the
Registration Statement has been filed and declared effective, 7GC will mail
a definitive proxy statement and other relevant documents
to its stockholders as of the record date established for voting on the Business Combination. 7GC’s stockholders and
other interested
persons are advised to read, once available, the preliminary proxy statement/prospectus and any amendments thereto and, once available,
the definitive proxy
statement/prospectus, in connection with 7GC’s solicitation of proxies for its special meeting of stockholders
 to be held to approve, among other things, the Business
Combination, because these documents will contain important information about
7GC, the Company and the Business Combination. Stockholders may also obtain a copy of the
preliminary or definitive proxy statement, once
available, as well as other documents filed with the SEC regarding the Business Combination and other documents filed with the
SEC by
 7GC, without charge, at the SEC’s website located at www.sec.gov. Copies of these filings may be obtained free of charge
 on 7GC’s “SEC Filings” website at
https://www.7gc.holdings/sec-filings or by directing a request to info@7gc.co.
 
Participants in the Solicitation
 

7GC
and the Company and their respective directors and executive officers, under SEC rules, may be deemed to be participants in the
solicitation of proxies of 7GC’s
stockholders in connection with the Business Combination.
 Investors and security holders may obtain more detailed information regarding 7GC’s directors and executive
officers in
7GC’s filings with the SEC, including 7GC’s Annual Report on Form 10-K filed with the SEC on April 1, 2022. Information
regarding the persons who may, under
SEC rules, be deemed participants in the solicitation of proxies to 7GC’s stockholders in
connection with the Business Combination, including a description of their direct and
indirect interests, which may, in some cases,
be different than those of 7GC’s stockholders generally, will be set forth in the Registration Statement. Stockholders,
potential
investors and other interested persons should read the Registration Statement carefully when it becomes available before
making any voting or investment decisions.
 

This Current
Report is not a substitute for the Registration Statement or for any other document that 7GC may file with the SEC in connection with
the potential Business
Combination. INVESTORS AND SECURITY HOLDERS ARE URGED TO READ THE DOCUMENTS FILED WITH THE SEC CAREFULLY AND IN
 THEIR
ENTIRETY WHEN THEY BECOME AVAILABLE BECAUSE THEY WILL CONTAIN IMPORTANT INFORMATION. Investors and security holders may obtain free
copies of other documents filed with the SEC by 7GC through the website maintained by the SEC at http://www.sec.gov.
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SIGNATURE

 
Pursuant to the requirements of
the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned hereunto
duly

authorized.
 
  7GC & Co. Holdings Inc.
   
Date: December 8, 2022 By: /s/ Jack Leeney
  Name: Jack Leeney
  Title: Chairman and Chief Executive Officer
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Exhibit
2.1
 
 
 

AGREEMENT
AND PLAN OF MERGER AND REORGANIZATION
 

by
and among
 

BANZAI
INTERNATIONAL, INC.,
 

7GC
& CO. HOLDINGS INC.,
 

7GC
MERGER SUB I, INC.
 

and
 

7GC
MERGER SUB II, LLC.
 

dated
as of DECEMBER 8, 2022
 

THIS DOCUMENT IS INTENDED SOLELY TO FACILITATE DISCUSSIONS AMONG THE PARTIES IDENTIFIED HEREIN. IT IS NOT INTENDED TO CREATE,
AND IT WILL NOT BE DEEMED TO CREATE, A LEGALLY BINDING OR ENFORCEABLE OFFER OR AGREEMENT OF ANY TYPE OR NATURE PRIOR TO THE
ACTUAL EXECUTION OF THIS DOCUMENT BY ALL SUCH PARTIES AND THE DELIVERY OF AN EXECUTED COPY OF THIS DOCUMENT BY ALL SUCH
PARTIES TO ALL OTHER PARTIES.
 
THIS
 DOCUMENT AND THE TERMS AND PROVISIONS SET FORTH HEREIN SHALL BE KEPT CONFIDENTIAL PURSUANT TO THE TERMS OF THE
CONFIDENTIALITY AGREEMENT
ENTERED INTO BY THE RECIPIENT HEREOF WITH RESPECT TO THE SUBJECT MATTER HEREOF.  
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AGREEMENT
AND PLAN OF MERGER AND REORGANIZATION

 
This
AGREEMENT AND PLAN OF MERGER AND REORGANIZATION (this “Agreement”), dated as of 8, 2022, is made by and among
Banzai International, Inc.,

a Delaware corporation (the “Company”), 7GC & Co. Holdings Inc., a Delaware corporation
(“7GC”), 7GC Merger Sub I, Inc., a Delaware corporation and an indirect wholly
owned subsidiary of 7GC (“First
Merger Sub”), and 7GC Merger Sub II, LLC, a Delaware limited liability company and a direct wholly owned subsidiary of 7GC
(“Second
Merger Sub” and, together with First Merger Sub, the “Merger Subs” and each, a “Merger
Sub”). 7GC, First Merger Sub, Second Merger Sub, and the Company shall be
referred to herein from time to time collectively
as the “Parties”. Capitalized terms used but not otherwise defined herein have the meanings set forth in ‎Section 1.1.

 
WHEREAS,
 (a) 7GC is a blank check company incorporated in the State of Delaware on December 22, 2020 for the purpose of effecting a merger, capital
 stock

exchange, asset acquisition, stock purchase, reorganization or similar business combination with one or more businesses, and (b)
the Merger Subs are, as of the date hereof,
wholly owned subsidiaries of 7GC that were formed for purposes of consummating the transactions
contemplated by this Agreement and the Ancillary Documents;

 
WHEREAS,
pursuant to the Governing Documents of 7GC, 7GC is required to provide an opportunity for its stockholders to have their outstanding
7GC Pre-Merger

Class A Shares redeemed on the terms and subject to the conditions set forth therein in connection with obtaining the
7GC Stockholder Approval;
 
WHEREAS,
 the Company is engaged in the business of, directly or indirectly, providing software and services relating to tracking, measuring and
 optimizing

marketing and virtual events for businesses, (together with all other businesses conducted by any Group Company, the “Business”);
 
WHEREAS,
 the Company has entered into that certain Agreement and Plan of Merger, dated as of December 8, 2022 (as may be amended from
time to time, the

“Hyros Merger Agreement”), by and among the Company, Hero Merger Sub, Inc., a Delaware corporation
and a direct wholly owned subsidiary of the Company, Hyros Inc., a
Delaware corporation (“Hyros”), and the stockholder
 representative party thereto, and, prior to the Closing and pursuant to such Hyros Merger Agreement, the Company
intends to acquire all
of the issued and outstanding capital stock of Hyros through a statutory merger (the “Hyros Acquisition);

 
WHEREAS,
prior to the Closing, each share of Company Class B Common Stock that is not held by Joseph Davy has been converted to one share of Company
Class

A Common Stock, to be treated the same as all the other shares of the Company Class A Common Stock hereunder in all respects;
 

 



 

 
WHEREAS,
subject to the terms and conditions of this Agreement, immediately following the consummation of the Hyros Acquisition, and (i) in accordance
with

Section 251 of the Delaware General Corporation Law, as amended (the “DGCL”), at the Closing, First Merger Sub
will merge with and into the Company (the “First Merger”),
with the separate corporate existence of First Merger Sub
ceasing and the Company surviving the First Merger as an indirect wholly owned subsidiary of 7GC (the “Surviving
Corporation”)
and (ii) in accordance with the Limited Liability Company Act of the State of Delaware (as amended, the “DLLCA”) and
the DGCL, promptly following the
First Merger, but in any event on the same day as the First Merger and as part of the same overall transaction
as the First Merger, the Surviving Corporation will merge with and
into Second Merger Sub (the “Second Merger” and,
together with the First Merger, the “Mergers”), with the separate corporate existence of the Surviving Corporation
ceasing
and Second Merger Sub surviving the Second Merger as a direct wholly owned subsidiary of 7GC, and, upon the First Effective Time
 of the First Merger, all shares of
Company Stock will be converted into the right to receive the consideration set forth in ‎Article 2
of this Agreement;

 
WHEREAS,
concurrently with the execution of this Agreement, the Sponsor is entering into a support agreement with 7GC and the Company, substantially
in the form

attached hereto as Exhibit A-1 (the “Sponsor Support Agreement”);
 
WHEREAS,
 concurrently with the execution of this Agreement, certain Pre-Closing Holders are entering into a support agreement with 7GC and the
 Company,

substantially in the form attached hereto as Exhibit A-2 (the “Company Support Agreement”);
 
WHEREAS,
 the Company entered into that certain Share Purchase Agreement with GEM Global Yield LLC SCS and GEM Yield Bahamas Limited (collectively,

“GEM”) dated as of May 27, 2022 (the “GEM Agreement”) pursuant to which, among other things, upon
the terms and subject to the conditions of the GEM Agreement, GEM
has agreed to purchase from the Company (or its successor following
a Reverse Merger Transaction (as defined in the GEM Agreement)) up to the number of duly authorized,
validly issued, fully paid and non-assessable
shares of common stock having an aggregate value of $100,000,000(the “GEM Financing”);

 
WHEREAS,
 in connection with the transactions contemplated by this Agreement, 7GC shall file a registration statement on Form S-4 relating to the
 transactions

contemplated by this Agreement and the Ancillary Documents and containing a proxy statement of 7GC (the “Registration
Statement / Proxy Statement”) and, it is a condition
to the consummation of the transactions contemplated by this Agreement
that the 7GC Stockholder Approval shall have been obtained;

 
WHEREAS,
as of the date of this Agreement and immediately prior to giving effect to the transactions contemplated by this Agreement, Sponsor owns,
and shall own,

5,650,000 7GC Pre-Merger Class B Shares and 7,350,000 7GC Warrants;
 
WHEREAS,
at the Closing, 7GC, Sponsor, and certain Pre-Closing Holders shall enter into an amended and restated registration rights agreement,
substantially in the

form attached hereto as Exhibit B (the “Registration Rights Agreement”);
 
WHEREAS,
at the Closing, 7GC and certain Pre-Closing Holders shall enter into a lock-up agreement, substantially in the form attached hereto as
Exhibit C (the

“Lock-up Agreement”);
 
WHEREAS,
 the board of directors of 7GC has (a)  approved this Agreement, the Ancillary Documents and the transactions contemplated hereby
 and thereby

(including the Mergers) and (b)  recommended, among other things, the acceptance and approval of this Agreement and the
 Ancillary Documents and the transactions
contemplated hereby and thereby (including the Mergers) by the holders of 7GC Pre-Merger Shares
entitled to vote thereon;
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WHEREAS,
the board of directors of the Company has (a) approved this Agreement, the Ancillary Documents and the transactions contemplated
hereby and thereby

(including the Mergers) and (b)  recommended, among other things, the acceptance and approval of this Agreement
 and the Ancillary Documents and the transactions
contemplated hereby and thereby (including the Mergers) by the holders of Company Stock
entitled to vote thereon;

 
WHEREAS,
 the board of directors of First Merger Sub has (a) approved this Agreement, the Ancillary Documents and the transactions contemplated
hereby and

thereby (including the First Merger), and (b) recommended, among other things, the approval of this Agreement and the Ancillary
 Documents and acceptance of the
transactions contemplated hereby and thereby (including the First Merger) by 7GC, in its capacity as
the sole stockholder of First Merger Sub;

 
WHEREAS,
 7GC, in its capacity as the sole member of Second Merger Sub has (a) approved this Agreement, the Ancillary Documents and the transactions

contemplated hereby and thereby (including, the Second Merger), on the terms and subject to the conditions of this Agreement and (b)
determined, among other things, that it is
in the best interests of Second Merger Sub, and declared it advisable, to enter into this
Agreement and the Ancillary Documents providing for transactions contemplated hereby
and thereby (including the Second Merger); and

 
WHEREAS,
each of the Parties intends for U.S. federal and applicable state and local income tax purposes that (a) this Agreement constitute, and
hereby is, adopted as

a “plan of reorganization” for the purposes of Section 368 of the Code and Treasury Regulations Sections
1.368-2(g) and 1.368-3(a) and (b) the Mergers, taken together, will
constitute a single integrated transaction that qualifies as a “reorganization”
within the meaning of Section 368(a) of the Code (the “Intended Tax Treatment”).

 
NOW,
 THEREFORE, in consideration of the premises and the mutual promises set forth herein and for other good and valuable consideration, the
 receipt and

sufficiency of which are hereby acknowledged, the Parties, each intending to be legally bound, hereby agree as follows:
 

ARTICLE 1
CERTAIN DEFINITIONS

 
Section 1.1  Definitions.
As used in this Agreement, the following terms have the respective meanings set forth below.
 
“$12
Earn Out Shares” has the meaning set forth in ‎Section 2.6(a)(i).
 
“$14
Earn Out Shares” has the meaning set forth in ‎Section 2.6(a)(ii).
 
“$16
Earn Out Shares” has the meaning set forth in ‎Section 2.6(a)(iii).
 
“7GC”
has the meaning set forth in the introductory paragraph to this Agreement.
 
“7GC
Advised Parties” has the meaning set forth in ‎Section 8.19(b).
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“7GC
Board” has the meaning set forth in ‎Section 5.18(a)(i).
 
“7GC
Confidential Information” has the meaning set forth in ‎Section 5.4(c).
 
“7GC
Deal Communications” has the meaning set forth in ‎Section 8.19(d).
 
“7GC
Director” has the meaning set forth in ‎Section 5.18(a)(i).
 
“7GC
Financial Statements” means all of the financial statements of 7GC included in the 7GC SEC Reports.
 
“7GC
Fundamental Representations” means the representations and warranties set forth in Sections ‎4.1 (Organization
and Qualification), ‎4.2 (Authority), ‎4.3(i) and

(iii) (No Violations), ‎4.4 (Brokers), and
‎4.7(a) (Capitalization of the 7GC Parties).
 
“7GC
Material Adverse Effect” means any change, event, effect, development or occurrence that, individually or in the aggregate
with any other change, event, effect,

development or occurrence, has had or would reasonably be expected to have a material adverse effect
on the ability of a 7GC Party to timely consummate the transactions by
this Agreement or any Ancillary Document.

 
“7GC
New Class A Shares” means shares of 7GC’s Class A common stock, par value $0.0001 per share, as such class of common
stock exists as of immediately

following the First Effective Time.
 
“7GC
New Class B Shares” means shares of 7GC’s Class B common stock, par value $0.0001 per share, as such class of common
stock exists as of immediately

following the First Effective Time.
 
“7GC
Option” has the meaning set forth in ‎Section 2.2(b)(i).
 
“7GC
Parties” means, collectively, 7GC and the Merger Subs.
 
“7GC
Pre-Merger Class A Shares” means shares of 7GC’s Class A common stock, par value $0.0001 per share, as such class of
common stock exists as of the date of

this Agreement.
 
“7GC
Pre-Merger Class B Shares” means shares of 7GC’s Class B common stock, par value $0.0001 per share, as such class of
common stock exists as of the date of

this Agreement.
 
“7GC
Pre-Merger Shares” means, collectively, at all times prior to the First Effective Time, the 7GC Pre-Merger Class A Shares,
the 7GC Pre-Merger Class B Shares

and the 7GC Preferred Shares.
 
“7GC
Preferred Shares” means shares of 7GC’s preferred stock, par value $0.0001 per share.
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“7GC
Sale” means (i) any transaction or series of related transactions that results in any Person or “group” (within
the meaning of Section 13(d)(3) of the Exchange

Act) acquiring Equity Securities that represent more than 50% of the total voting power
of 7GC or (ii) a sale or disposition of all or substantially all of the assets of 7GC and its
Subsidiaries on a consolidated basis, in
each case other than a transaction or series of related transactions which results in at least 50% of the combined voting power of the
then
outstanding voting securities of 7GC (or any successor to 7GC) immediately following the closing of such transaction (or series
of related transactions) being Beneficially
Owned, directly or indirectly, by individuals and entities (or Affiliates of such individuals
and entities) who were the Beneficial Owners, respectively, of at least 50% of the
Equity Securities of 7GC immediately prior to such
transaction (or series of related transactions).

 
“7GC
Sale Price” means the price per share for one (1) 7GC New Class A Share in a 7GC Sale (disregarding any portion of such price
attributable to any escrows,

holdbacks, deferred purchase price, earnouts or the like). If and to the extent the price is payable in
whole or in part with consideration other than cash, the price for such non-
cash consideration shall be determined as follows: (i) with
respect to any securities: (A) the average of the closing prices of the sales of the securities on all securities exchanges
on which
the securities may at the time be listed, or, if there have been no sales on any such exchange on any day, the average of the highest
bid and lowest asked prices on all
such exchanges at the end of such day, or, if on any day such securities are not so listed, the average
of the representative bid and asked prices quoted in the Nasdaq system as of
4:00 P.M., New York time, or, if on any day such securities
are not quoted in the Nasdaq system, the average of the highest bid and lowest asked prices on such day in the
domestic over-the-counter
market as reported by the National Quotation Bureau Incorporated, or any similar successor organization, in each such case averaged over
a period of
21 days consisting of the day as of which such value is being determined and the 20 consecutive business days prior to such
day or (B) if at any time the securities are not listed
on any securities exchange or quoted in the Nasdaq system or the over-the-counter
market, the value of each such security shall be equal to the fair value thereof as of the date
of valuation as determined by an independent,
nationally recognized investment banking firm to be appointed with the mutual approval of the Sponsor and the Company on the
basis of
an orderly sale to a willing, unaffiliated buyer in an arm’s-length transaction, taking into account all factors determinative
of value as the investment banking firm
determines relevant (and giving effect to any transfer Taxes payable in connection with such
sale) and (ii) with respect to any other non-cash assets, the fair value thereof as of
the date of valuation as determined by an independent,
 nationally recognized investment banking firm to be appointed with the mutual approval of the Sponsor and the
Company on the basis of
an orderly sale to a willing, unaffiliated buyer in an arm’s-length transaction, taking into account all factors determinative
of value as the investment
banking firm determines relevant (and giving effect to any transfer Taxes payable in connection with such
sale).

 
“7GC
Schedules” means the disclosure schedules to this Agreement delivered to the Company by 7GC on the date hereof.
 
“7GC
SEC Reports” has the meaning set forth in ‎Section 4.8.
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“7GC
Stockholder Approval” means the approval, as determined in accordance with the Governing Documents of 7GC, the DGCL and the
rules of the Nasdaq, as

applicable, of (i) the Transaction Proposal identified in clause (F) of ‎Section 5.10
by the affirmative vote of the holders of at least a majority of the outstanding 7GC Pre-Merger
Shares entitled to vote thereon, voting
as a single class, present in person (or virtually) or represented by proxy at the 7GC Stockholders Meeting and entitled to vote thereon,
(ii) those Transaction Proposals identified in clauses (A), (B), (C), (D), (E) and, if necessary, (H) and (I), of ‎Section 5.10,
in each case, by an affirmative vote of holders of at
least a majority of the votes cast by holders of 7GC Pre-Merger Shares, voting
as a single class, whether present in person (or virtually) or represented by proxy and entitled to
vote thereon, in each case, at the
7GC Stockholders Meeting, and (iii) the Transaction Proposal identified in clause (G) of ‎Section 5.10 by a plurality
of the votes cast by holders
of 7GC Pre-Merger Shares present in person (or virtually) or represented by proxy at the 7GC Stockholders
Meeting and entitled to vote thereon.

 
“7GC
Stockholder Redemption” means the right of the holders of 7GC Pre-Merger Class A Shares to redeem all or a portion of their
7GC Pre-Merger Class A Shares

(in connection with the transactions contemplated by this Agreement or in connection with 7GC seeking an
Extension) as set forth in the Governing Documents of 7GC.
 
“7GC
Stockholders Meeting” has the meaning set forth in ‎Section 5.10.
 
“7GC
Transaction Expenses” means (i) the deferred underwriting fees in the amount of $8,050,000 in connection with 7GC’s IPO,
and (ii) the aggregate amount of

out-of-pocket fees, commissions, costs and expenses payable by 7GC (whether or not invoiced) and which
are unpaid as of the Second Effective Time of outside legal counsel,
accountants, advisors, investment bankers or consultants in connection
 with the negotiation, preparation, execution and performance of this Agreement or any Ancillary
Document and the consummation of the
transactions contemplated hereby and thereby.

 
“7GC
Warrant” means each warrant to purchase one (1) 7GC Pre-Merger Class A Share at a price of $11.50 per share, subject to adjustment,
as described in the 7GC

SEC Reports.
 
“Accounting
Principles” means GAAP as in effect at the date of the financial statement to which it refers or if there is no such financial
statement, then as of the

Closing Date, using and applying the same accounting principles, practices, procedures, policies and methods
(with consistent classifications, judgments, elections, inclusions,
exclusions and valuation and estimation methodologies) used and applied
by the Group Companies in the preparation of the latest audited Financial Statements.

 
“Additional
7GC SEC Reports” has the meaning set forth in ‎Section 4.8.
 
“Acquisition
Proposal” has the meaning set forth in ‎Section 5.8(a).
 
“Affiliate”
means, with respect to any Person, any other Person who directly or indirectly, through one or more intermediaries, controls, is controlled
by, or is under

common control with, such Person. The term “control” means the possession, directly or indirectly, of the
power to direct or cause the direction of the management and policies
of a Person, whether through the ownership of voting securities,
by contract or otherwise, and the terms “controlled” and “controlling” have meanings correlative thereto.

 
“Affiliated
Group” means an affiliated group as defined in Section 1504 of the Code (or any analogous combined, consolidated or unitary
group defined under state,

local or non-U.S. Law relating to income Tax).
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“Aggregate
7GC Transaction Proceeds” means an amount equal to the sum of (a) the cash proceeds to be received by 7GC at Closing from the
Trust Account in

connection with the transactions contemplated hereby (after, for the avoidance of doubt, giving effect to the 7GC Stockholder
 Redemptions), (b) the $100,000,000 equity
commitment by GEM under the GEM Agreement and (c) the unrestricted cash on the balance sheet
of the Company as of immediately prior to the Closing.

 
“Aggregate
Fractional Share Cash Consideration” has the meaning set forth in Section 2.2(f).
 
“Aggregate
Merger Consideration” means the Closing Merger Consideration and the Earn Out Shares.
 
“Aggregate
SAFE Cash-Out Amount” means $7,672,000.
 
“Agreement”
has the meaning set forth in the introductory paragraph to this Agreement.
 
“Allocation
Schedule” has the meaning set forth in ‎Section 2.2(h).
 
“Ancillary
Documents” means this Agreement, the Registration Rights Agreement, the Lock-up Agreement, the Company Support Agreement, the
Sponsor Support

Agreement, each Letter of Transmittal and each other agreement, document, instrument and/or certificate contemplated
by this Agreement to be executed in connection with the
transactions contemplated hereby.

 
“Anti-Corruption
Laws” means, collectively: (i) the U.S. Foreign Corrupt Practices Act (FCPA); (ii) the UK Bribery Act 2010; and (iii) any other
anti-bribery or anti-

corruption Laws related to combatting bribery, corruption and money laundering.
 
“Banzai
Latest Balance Sheet” has the meaning set forth in Section 3.4(a)(iii).
 
“Beneficially
Own” and correlative terms such as “Beneficial Ownership” and “Beneficial Owner” shall have the meaning
set forth in Rule 13d-3 under the Exchange

Act and shall be calculated in accordance therewith.
 
“Business”
has the meaning set forth in the recitals to this Agreement.
 
“Business
Combination Proposal” has the meaning set forth in ‎Section 5.10.
 
“Business
Data” means all Personal Data (whether of employees, contractors, consultants, customers, consumers, or other Persons and whether
in electronic or any

other form or medium) that is Processed by or on behalf of the Group Companies.
 
“Business
Day” means a day, other than a Saturday or Sunday, on which commercial banks in San Francisco, California or Salt Lake City,
Utah are open for the

general transaction of business.
 
“Business
Intellectual Property” has the meaning set forth in ‎Section 3.13(b).
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“CARES
Act” means the Coronavirus Aid, Relief and Economic Security Act, as signed into law by the President of the United States
on March 27, 2020 and any and

all Laws promulgated thereunder (including any SBA rules, regulations and guidance).
 
“CBA”
has the meaning set forth in ‎Section 3.14(e).
 
“Certificates”
has the meaning set forth in ‎Section 2.3(b).
 
“Closing”
has the meaning set forth in ‎Section 2.1(e).
 
“Closing
Company Audited Financial Statements” has the meaning set forth in Section 3.4(c).
 
“Closing
Date” has the meaning set forth in ‎Section 2.1(e).
 
“Closing
Filing” has the meaning set forth in ‎Section 5.4(b).
 
“Closing
Merger Consideration” means without duplication, the sum of (i) the 7GC New Class A Shares, the 7GC New Class B Shares and
the Aggregate Fractional

Share Cash Consideration payable to Pre-Closing Holders pursuant to ‎Section 2.2(a), ‎Section 2.2(b)(ii),
‎Section 2.2(c), ‎Section 2.2(d) and ‎Section 2.2(f) and (ii) the aggregate
number of
7GC New Class A Shares underlying the Company Options assumed by 7GC in accordance with ‎Section 2.2(b), all upon the
terms set forth in Section 2.2.

 
“Closing
Press Release” has the meaning set forth in ‎Section 5.4(b).
 
“Closing
Price” means, on any day of determination, the closing price on Nasdaq for a 7GC New Class A Share.
 
“Closing
Adjusted Vested Securities Merger Consideration” means an amount equal to, (i) the Total Consideration, less (ii) the
Aggregate SAFE Cash-Out Amount

plus (iii) the Excess 7GC Transaction Expenses (if any).
 
“Closing
Vested Securities Merger Consideration” means an amount equal to $293,000,000.
 
“COBRA”
means Part 6 of Subtitle B of Title I of ERISA, Section 4980B of the Code and any similar state Law.
 
“Code”
means the Internal Revenue Code of 1986, as amended.
 
“Company”
has the meaning set forth in the introductory paragraph to this Agreement.
 
“Company
Advised Parties” has the meaning set forth in ‎Section 8.19(b).
 
“Company
Charter” means the Amended and Restated Certificate of Incorporation filed by the Company with the Delaware Secretary of State
on February 20, 2020,

as amended on December 28, 2020 and January 29, 2021.
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“Company
Class A Common Stock” means the Class A common stock of the Company, $0.0001 par value per share.
 
“Company
Class B Common Stock” means the Class B common stock of the Company, $0.0001 par value per share.
 
“Company
Common Stock” means the Company Class A Common Stock and Company Class B Common Stock, collectively.
 
“Company
Convertible Notes” means the Senior Convertible Notes and the Subordinated Convertible Notes.
 
“Company
D&O Tail Policy” has the meaning set forth in ‎Section 5.5(c).
 
“Company
Deal Communications” has the meaning set forth in ‎Section 8.19(c).
 
“Company
Directors” has the meaning set forth in ‎Section 5.18(c).
 
“Company
Equity Plan” means the Company’s 2016 Equity Incentive Plan, and each other plan that provides for the award of rights
of any kind to receive Equity

Securities of any Group Company or benefits measured in whole or in part by reference to Equity Securities
of any Group Company.
 
“Company
Expenses” means, without duplication, the aggregate amount payable by any Group Company that is unpaid as of any time of determination,
for (i) out-of-

pocket fees, costs and expenses incurred in connection with the negotiation, preparation or execution of this Agreement
or any Ancillary Documents and the consummation of
the transactions contemplated hereby and thereby (including the fees and expenses
of outside legal counsel, accountants, advisors, investment bankers, brokers, consultants or
other agents (including, for the avoidance
of doubt, to perform any compensation studies)), (ii) the cost of the Company D&O Tail Policy to be obtained pursuant to ‎Section 5.5,
(iii) the costs and expenses of any consultant or advisor engaged to prepare a compensation study in connection with implementation of
the New Incentive Plan, (iv) the filing
fee to be paid pursuant to the HSR Act, (v) the filing fee to be paid for the Registration Statement
/ Proxy Statement, and (vi) any other fees, expenses, commissions or other
amounts that are expressly allocated to any Group Company,
 or the Pre-Closing Holders pursuant to this Agreement or any Ancillary Document, in each case as of such
determination time.

 
“Company
Fundamental Representations” means the representations and warranties set forth in Section 3.1 (Organization and Qualification),
 Sections ‎3.2(a) and

‎3.2(b) (Capitalization of the Group Companies), Section ‎3.3 (Authority),
Section ‎3.5(i) and (iii) (No Violations) and Section 3.17 (Brokers).
 
“Company
 IT Systems” means all computer systems, Software (including Company Products) and hardware, communication systems, servers,
 and all other

information technology or network equipment and related items of automated, computerized or Software systems, and related
documentation, in each case, relied on, owned,
licensed or leased by a Group Company.
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“Company
Material Adverse Effect” means any change, event, effect, development or occurrence that, individually or in the aggregate
with any other change, event,

effect, development or occurrence, has had or would reasonably be expected to have a material adverse effect
on (a) the condition (financial or otherwise), business, customer
relationships, regulatory environment, assets, prospects or results
of operations of the Group Companies, taken as a whole, or (b) the ability of any Group Company to timely
perform any of its or their
respective covenants or obligations under this Agreement or any Ancillary Document or to consummate the transactions contemplated hereby
or
thereby; provided, however, that, in the case of clause (a), none of the following shall be taken into account
in determining whether a Company Material Adverse Effect has
occurred or is reasonably expected to occur: any adverse change, event,
effect, development or occurrence arising after the date hereof from or related to (i) conditions affecting
the United States or the
 global economy generally, (ii) any national or international political or social conditions in the United States or any other country,
 including the
engagement by the United States or any other country in hostilities, whether or not pursuant to the declaration of a national
emergency or war, or the occurrence in any place of
any military or terrorist attack, (iii) changes in conditions of the financial, banking
 or securities markets generally, (iv)  changes in any applicable Laws or GAAP (or
authoritative interpretation of GAAP), (v) any
change, event, effect, development or occurrence that is generally applicable to the industries or markets in which the Group
Companies
operate, (vi) the public announcement or pendency or consummation of the transactions contemplated by this Agreement (provided
that the exception in this clause
(vi) shall not apply to the representations and warranties set forth in ‎Section  3.5
 to the extent that its purpose is to address the consequences resulting from the public
announcement or pendency or consummation
of the transactions contemplated by this Agreement or the condition set forth in ‎Section 6.2(a) to the extent it relates
 to such
representations and warranties), (vii) the taking of any action expressly required to be taken by the terms and conditions of
this Agreement by the Company (other than as set
forth in Section 5.1(a)), (viii) any failure, in and of itself, by the Group
Companies to meet any internal or published projections, forecasts, estimates or predictions in respect of
revenues, earnings or other
financial or operating metrics for any period ending before, on or after the date of this Agreement (although the underlying facts and
circumstances
resulting in such failure may be taken into account to the extent not otherwise excluded from this definition pursuant
to clauses (i) through (vii) or (ix)), or (ix) any hurricane,
tornado, flood, earthquake, tsunami, natural disaster,
acts of God, pandemics (including COVID-19) or other comparable events; provided, however, that any change, event,
effect,
development or occurrence resulting from a matter described in any of the foregoing clauses (i) through (v) or (ix)
may be taken into account in determining whether a
Company Material Adverse Effect has occurred or is reasonably likely to occur
to the extent such change, event, effect, development or occurrence has a disproportionate effect
on the Group Companies, taken as a
whole, relative to other participants operating in the industries or markets in which the Group Companies operate.

 
“Company
Option” means any option to purchase Company Class A Common Stock granted pursuant to a Company Equity Plan.
 
“Company
Owned Intellectual Property” means all Intellectual Property owned or purported to be owned by any Group Company.
 
“Company
Preferred Conversion” has the meaning set forth in ‎Section 5.16(a).
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“Company
Preferred Stock” means the preferred stock, par value $0.0001 per share, of the Company, and consisting of Series A-1 Preferred
Stock and Series A-2

Preferred Stock.
 
“Company
Products” means all Software and other products from which any of the Group Companies is currently deriving revenue from the
sale, license, maintenance

or other provision thereof.
 
“Company
Registered Intellectual Property” means all Registered Intellectual Property owned or purported to be owned by any Group Company.
 
“Company
Schedules” means the disclosure schedules to this Agreement delivered to 7GC by the Company on the date hereof.
 
“Company
Stockholder Agreements” means each of Contracts set forth on Section ‎1.1(a) of the Company Schedules.
 
“Company
Stock” means the Company Common Stock and the Company Preferred Stock collectively.
 
“Company
Stockholder Package” has the meaning set forth in ‎Section 5.16(a).
 
“Confidentiality
Agreement” means that certain Confidentiality Agreement, dated as of July 1, 2022, by and between 7GC and the Company.
 
“Consent”
 means any notice, authorization, qualification, registration, filing, notification, waiver, order, consent or approval to be obtained
 from, filed with or

delivered to, a Governmental Entity or other Person.
 
“Contracts”
means any agreement, contract, license, lease, obligation, undertaking or other commitment, understanding or arrangement, whether written
or oral, that is

legally binding upon a Person or any of his, her, or its properties or assets.
 
Conversion
Amount” with respect to each Senior Convertible Note means, on any date of determination, the outstanding principal, accrued
and unpaid interest and all

fees and other obligations then payable in respect of such Senior Convertible Note.
 
“COVID-19”
means the COVID-19 or SARS-CoV-2 virus (or any mutation or variation thereof or related health condition).
 
“COVID-19
Changes” has the meaning set forth in ‎Section 5.1(a).
 
“COVID-19
 Measures” means any quarantine, “shelter in place”, “stay at home”, workforce reduction, social distancing,
 shut down, closure or sequester order,

guideline, recommendation or Law, or any other applicable Laws, guidelines or recommendations
by any Governmental Entity in connection with or in response to COVID-19.
 
“D&O
Persons” has the meaning set forth in ‎Section 5.5(a).
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“Data”
has the meaning set forth in the definition of Intellectual Property.
 
“Data
Privacy and Security Requirements” means, collectively, all of the following to the extent governing the Group Company’s
Processing of Personal Data or

otherwise governing the Group Company’s privacy, security, or data breach notification requirements
and as applicable to any Group Company, to the conduct of the Business,
or to any of the Company IT Systems or any Business Data: 
(i) the Group Companies’ own published written policies and procedures; (ii) all applicable Laws (including, as
and to the extent
 applicable, the General Data Protection Regulation (GDPR) (EU) 2016/679) and the California Consumer Privacy Act; (iii) binding industry
 standards
applicable to the Group Company’s Processing activities; (iv) requirements of the Payment Card Industry Data Security
 Standard (PCI DSS) applicable to the Group
Company’s collection or Processing of payment card information; and (v) provisions governing
privacy, security, or data breach notification in any contracts into which any
Group Company has entered or by which they are otherwise
bound.

 
“Data
Processor” means a third party that Processes Personal Data on behalf of or at the direction of the Company.
 
“DGCL”
has the meaning set forth in the recitals to this Agreement.
 
“Dissenting
Shares” has the meaning set forth in ‎Section 2.2(i).
 
“Dissenting
Stockholder” has the meaning set forth in ‎Section 2.2(i).
 
“Earn
Out Approval Parties” has the meaning set forth in Section 2.6(e).
 
“Earn
Out Period” means the period of time from the date immediately following the Closing Date to the date that is sixty (60) months
following the Closing Date.
 
“Earn
Out Shares” has the meaning set forth in ‎Section 2.6(a).
 
“Employee
Benefit Plan” means each “employee benefit plan” (as such term is defined in Section 3(3) of ERISA, whether
or not subject to ERISA), each pension,

retirement, profit-sharing, savings, health, welfare, bonus, incentive, commission, stock option,
equity or equity-based, deferred compensation, severance, retention, accident,
disability, employment, change of control, stock purchase,
restricted stock, separation, consulting, vacation, paid time off, fringe benefit and each other benefit or compensatory
plan, program,
policy or Contract (in each case, whether written or unwritten, formal or informal, and whether or not subject to ERISA) that any Group
Company maintains,
sponsors or contributes to, is required to contribute to or under or with respect to which any Group Company has any
Liability, other than any plan sponsored or maintained by
a Governmental Entity.

 
“Environmental
Laws” means all Laws and Orders concerning pollution, protection of the environment, or human health or safety.
 
“Equity
Rights” has the meaning set forth in ‎Section 3.2(a).
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“Equity
Securities” means, with respect to any Person, any share, share capital, capital stock, partnership, membership, joint venture
or similar interest in such Person

(including any restricted stock, stock appreciation, phantom stock, profit participation or similar
rights), and any option, warrant, right or security (including debt securities)
convertible, exchangeable or exercisable therefor.

 
“ERISA”
means the Employee Retirement Income Security Act of 1974, as amended.
 
“ERISA
Affiliate” means any Person that is or, at the relevant time was, treated as a single employer with the Company under Code
Section 414(b), (c), (m) or (o).
 
“Excess
7GC Transaction Expenses” means the amount of 7GC Transaction Expenses as of the Measurement Time minus the deferred
underwriting fees in the amount

of $8,050,000.00 in connection with 7GC’s initial public offering minus $10,000,000.00;
provided however, that in no event shall the amount of Excess 7GC Transaction
Expenses be less than $0.00.

 
“Exchange
Act” means the Securities Exchange Act of 1934, as amended.
 
“Exchange
Agent” has the meaning set forth in ‎Section 2.3(a).
 
“Exchange
Agent Agreement” means the paying and exchange agent agreement, in a form mutually agreed upon by 7GC and the Company.
 
“Exchange
Ratio” means the quotient obtained by dividing (i) the Per Share Value by (ii) the Reference Price.
 
“Excess
Awards” has the meaning set forth in ‎Section 5.1(b)(v).
 
“Extension”
has the meaning set forth in ‎Section 5.21.
 
“Federal
Securities Laws” means U.S. federal securities laws and the rules and regulations of the SEC and Nasdaq promulgated thereunder.
 
“Financial
Statements” has the meaning set forth in ‎Section 3.4(a).
 
“First
Certificate of Merger” has the meaning set forth in ‎Section 2.1(a).
 
“First
Effective Time” has the meaning set forth in ‎Section 2.1(e).
 
“First
Merger” has the meaning set forth in the recitals to this Agreement.
 
“First
 Merger Sub Sole Stockholder Approval” means the approval of 7GC, in its capacity as the sole stockholder of First Merger Sub,
 of this Agreement, the

Ancillary Documents, and the transactions contemplated hereby and thereby (including the Mergers).
 
“First
Merger Sub” has the meaning set forth in the introductory paragraph to this Agreement.
 
“Fraud”
means common law fraud under the Laws of the State of Delaware.

 

13



 

  
“Fully
Diluted 7GC Common Stock” means as of the applicable time of measurement, a number equal to the sum of (i) the total number
of shares of 7GC Class A

common stock and 7GC Class B common stock issued and outstanding and (ii) the total number of shares of 7GC
 Class A common stock subject to securities that are
convertible into or exercisable for shares of 7GC Class A common stock (in each case
whether vested or unvested).

 
“GAAP”
means generally accepted accounting principles in the United States of America.
 
“GEM”
has the meaning set forth in the recitals to this Agreement.
 
“GEM
Agreement” has the meaning set forth in the recitals to this Agreement.
 
“GEM
Financing” has the meaning set forth in the recitals to this Agreement.
 
“Governing
Documents” means the legal document(s) by which any Person (other than an individual) establishes its legal existence or which
govern its internal affairs.

For example, the “Governing Documents” of a U.S. corporation are its certificate or articles
 of incorporation and by-laws, the “Governing Documents” of a U.S. limited
partnership are its limited partnership agreement
and certificate or articles of limited partnership, and the “Governing Documents” of a U.S. limited liability company are
its
operating or limited liability company operating agreement and certificate or articles of formation or organization.

 
“Governmental
Entity” means any United States or non-United States (i) transnational, federal, state, local, municipal or other government,
(ii) governmental or quasi-

governmental entity of any nature (including any governmental agency, branch, department, official, or entity
and any court or other tribunal), or (iii) body exercising or entitled
to exercise any administrative, executive, judicial, legislative,
police, regulatory, or taxing authority or power of any nature, including any arbitral tribunal (public or private) or
commission.

 
“Group
Companies” means, collectively, the Company and its Subsidiaries.
 
“Group
Company” means, individually, any of the Group Companies.
 
“Group
Company Permits” has the meaning set forth in ‎Section 3.6.
 
“Hazardous
 Substance” means any substance, material, or waste which is regulated by, or may give rise to Liability or standards of conduct
 pursuant to, any

Environmental Law, including any petroleum products or byproducts, asbestos, lead, polychlorinated biphenyls, per- and
poly-fluoroakyl substances, mold, radon, noise, odor,
or radiation.

 
“HSR
Act” means the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended, and the rules and regulations promulgated
thereunder.
 
“Hyros”
has the meaning set forth in the recitals to this Agreement.
 
“Hyros
Acquisition” has the meaning set forth in the recitals to this Agreement.
 
“Hyros
Merger Agreement” has the meaning set forth in the recitals to this Agreement.
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“Indebtedness”
means, as of any time, without duplication, with respect to any Person, all amounts arising under any obligations of such Person or its
Subsidiaries for,

or in respect of, (i) indebtedness for borrowed money or indebtedness issued or incurred in substitution or exchange
for borrowed money, (ii) other obligations evidenced by
any note, bond, debenture or other debt security, (iii) obligations (contingent
or otherwise) for the deferred purchase price of property, assets or a business, including “earn-
outs”, “seller notes”,
 contingent or deferred consideration or purchase price adjustments, (iv)  reimbursement and other obligations with respect to letters
 of credit, bank
guarantees, bankers’ acceptances or other similar instruments, in each case, solely to the extent drawn, (v) leases
 required to be capitalized under GAAP, (vi) derivative,
hedging, swap, foreign exchange or similar arrangements, including swaps, caps,
 collars, hedges or similar arrangements, (vii) indebtedness evidenced by letters of credit,
assurances against loss, bankers’ acceptances
 or surety bonds (in each case, only to the extent drawn or cash collateralized prior to the Closing Date), (viii) unfunded or
underfunded
Liabilities under any defined benefit pension, supplemental retirement or post-employment welfare plan or arrangement, (ix) with respect
to the Group Companies,
any and all liabilities for amounts that any Group Company has deferred pursuant to Section 2302 of the CARES
Act, (x) with respect to the Group Companies, unpaid accrued
acquisition compensation, unpaid accrued bonuses, payments owing under appreciation
 rights, phantom equity, bonus, incentive or similar plans (including the employer
portion of any employment, withholding, payroll, social
 security, unemployment or similar Taxes imposed on such amounts), (xi) with respect to the Group Companies,
Affiliate payables or amounts
payable to any Affiliate under any management or similar agreement or pursuant to termination of any Affiliate Contract at Closing, and
(xii) any
of the obligations of any other Person of the type referred to in clauses (i) through (xi) above directly or
indirectly guaranteed by such Person or secured by any assets of such
Person, whether or not such Indebtedness has been assumed by such
 Person, and with respect to clauses (i) through (xi), including all accrued and unpaid interest, fees,
expenses and other
payment obligations (including any prepayment penalties, premiums, costs, breakage or other amounts payable upon the discharge thereof)
arising under or
in respect of such Indebtedness.

 
“Independent
Director” means any director of a corporation who meets the requirements of “independent director” for all purposes
under the rules and regulations of

the SEC and the Nasdaq.
 
“Intellectual
Property” means all of the following in any jurisdiction throughout the world: (i) patents and patent applications, industrial
designs and design patent

rights, including any continuations, divisionals, continuations-in-part and provisional applications and any
 patents issuing on any of the foregoing and any reissues,
reexaminations, substitutes and extensions of any of the foregoing (collectively,
“Patents”); (ii) trademarks, service marks, trade names, service names, brand names, trade dress
rights, logos,
 Internet domain names, corporate names and other source or business identifiers, together with the goodwill associated with any of the
 foregoing, and all
applications, registrations, extensions and renewals of any of the foregoing, (collectively, “Marks”);
(iii) copyrights and works of authorship, database and design rights, mask
work rights and moral rights, whether or not registered or
published, and all registrations, applications, renewals, extensions and reversions of any of any of the foregoing; (iv)
trade secrets,
 know-how and confidential and proprietary information, processes and techniques, research and development information, drawings, specifications,
 designs,
plans, proposals, financial and marketing plans and customer and supplier lists and information, formulae, algorithms, compositions,
 industrial models, architectures, plans,
proposals, technical data, source code (collectively, and together with Data, “Trade
Secrets”); (v) Software or other technology; (vi) technical data, databases, data repositories,
data lakes and collections
of data (collectively, “Data”), data classifications and data analysis, enrichment, measurement and management tools;
 (vii) usernames, keywords,
tags, and other social media identifiers and accounts, for all third-party social media sites, as well as
all content uploaded or posted to such sites; (viii) any other intellectual or
industrial property, and all proprietary rights therein
and thereto; (ix) all copies and tangible embodiments of any item reference in any of clauses (i)-(viii) (in whatever form or
medium); and (x) enforcement rights with respect to any of the foregoing (including the right to seek and recover damages and equitable
 relief for any infringement,
misappropriation, dilution or violation thereof).
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“Intended
Tax Treatment” has the meaning set forth in the recitals to this Agreement.
 
“Investment
Company Act” means the Investment Company Act of 1940, as amended.
 
“IP
Contributor” has the meaning set forth in ‎Section 3.13(c).
 
“IPO”
has the meaning set forth in ‎Section 8.18.
 
“JOBS
Act” means the Jumpstart Our Business Startups Act of 2012, as amended.
 
“Latest
Balance Sheets” has the meaning set forth in Section 3.4(a)(iv).
 
“Law”
means any federal, state, local, foreign, national or supranational statute, law (including common law), act, statute, ordinance, treaty,
rule, code, regulation or

other binding directive or guidance issued, promulgated or enforced by a Governmental Entity having jurisdiction
over a given matter.
 
“Leased
Real Property” has the meaning set forth in ‎Section 3.18(b).
 
“Letter
of Transmittal” means a letter of transmittal in a form mutually agreed upon by the Parties.
 
“Liability”
or “liability” means any liability, debt, obligation, deficiency, interest, Tax, penalty, fine, demand, judgment,
claim, cause of action or other loss, cost or

expense of any kind or nature whatsoever, whether asserted or unasserted, whether or not
contingent, known or unknown, accrued or unaccrued, liquidated or unliquidated, and
whether due or become due and regardless of when
asserted.

 
“Lien”
means any mortgage, pledge, security interest, encumbrance, financing statement, lien, license or sub-license, covenant not to sue or
otherwise enforce rights,

charge, trust, option, warrant, purchase right, preemptive right, right of first offer or refusal, easement,
 servitude, restriction (whether voting, transfer or otherwise),
encroachment or other similar encumbrance of any kind or nature whatsoever.

 
“Malicious
Code” has the meaning set forth in ‎Section 3.20(a).
 
“Marks”
has the meaning set forth in the definition of Intellectual Property.
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“Material
Contracts” has the meaning set forth in ‎Section 3.7(a).
 
“Material
Data Supply Agreement” has the meaning set forth in Section 3.20(b).
 
“Measurement
Time” means 12:01 a.m. Pacific Time on the Closing Date.
 
“Mergers”
has the meaning set forth in ‎Section 2.1(a).
 
“Merger
Subs” has the meaning set forth in the introductory paragraph to this Agreement.
 
“Minimum
Cash Condition” has the meaning set forth in ‎Section 6.3(d).
 
“Multiemployer
Plan” has the meaning set forth in Section (3)37 or Section 4001(a)(3) of ERISA.
 
“Nasdaq”
means the Nasdaq Stock Market.
 
“New
Incentive Plan” has the meaning set forth in ‎Section 5.10.
 
“Nonparty
Affiliate” has the meaning set forth in ‎Section 8.13.
 
“Off-the-Shelf
Software” means any Software that is made generally and widely available to the public on a commercial basis and is licensed
to the any of the Group

Companies on a non-exclusive basis under standard terms and conditions for a one-time license fee of less than
$100,000 per license, or an ongoing licensee fee of less than
$50,000 per year, excluding (i) third-party components bundled or integrated
with any Company Product and (ii) Open Source Software.

 
“Open
Source Software” means any Software that is licensed pursuant to:  (i) any license that is a license now or in the future
approved by the Open Source Initiative

and listed at http://www.opensource.org/licenses, which licenses include all versions of the GNU
 General Public License (GPL), the GNU Lesser General Public License
(LGPL), the GNU Affero GPL, the MIT license, the Eclipse Public License,
the Common Public License, the CDDL, the Mozilla Public License (MPL), the Artistic License,
the Netscape Public License, the Sun Community
Source License (SCSL), the Sun Industry Standards License (SISL); and the Server Side Public License (SSPL), (ii) any
license that is
considered “free” or “open source software”, including by the Open Source Foundation or the Free Software Foundation
or (iii) any license that requires, or that
conditions any rights granted in such license upon, any of the following: (a) the disclosure,
 distribution or licensing of any Software (other than the Software licensed
thereunder in its unmodified form); (b) the disclosure, distribution
or licensing of any Software (other than the Software licensed thereunder in its unmodified form) at no
charge; (c) that any licensee
of any Software (other than the Software licensed thereunder in its unmodified form) be permitted to access the source code of, modify,
make
derivative works of, or reverse-engineer such Software; (d) that any Software (other than the Software licensed thereunder in its
unmodified form) be redistributable by other
licensees; or (e) the grant of (or a prohibition on the assertion of) any rights in or to
any Patents.
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“Order”
means any outstanding writ, order, judgment, injunction, settlement, decision, determination, award, ruling, subpoena, verdict or decree
entered, issued, made

or rendered by any Governmental Entity.
 
“Outstanding
 Amount” means with respect to each Subordinated Convertible Note, the Outstanding Amount as defined in and determined pursuant
 to such

Subordinated Convertible Note.
 
“Parties”
has the meaning set forth in the introductory paragraph to this Agreement.
 
“Patents”
has the meaning set forth in the definition of Intellectual Property.
 
“PCAOB”
means the Public Company Accounting Oversight Board.
 
“PCAOB
Financials” has the meaning set forth in ‎Section 5.17(a).
 
“Per
Share Value” means an amount equal to (i) the Closing Adjusted Vested Securities Merger Consideration divided by (ii)
the Total Company Vested Securities.
 
“Permits”
means any approvals, authorizations, waivers, consents, clearances, licenses, registrations, permits or certificates of a Governmental
Entity.
 
“Permitted
Liens” means (i) mechanic’s, materialmen’s, carriers’, repairers’ and other similar statutory Liens
arising or incurred in the ordinary course of business for

amounts that are not yet due and payable or are being contested in good faith
by appropriate proceedings and for which sufficient reserves have been established in accordance
with GAAP, (ii) statutory Liens for
Taxes (x) not yet due and delinquent as of the Closing Date or (y) which are being contested in good faith by appropriate proceedings
and
for which sufficient reserves have been established on the Financial Statements in accordance with GAAP, (iii) encumbrances and restrictions
 of record on real property
(including easements, covenants, conditions, rights of way and similar restrictions) that do not or would
not prohibit or materially interfere with any of the Group Companies’
use or occupancy of such real property or the operation of
the business of the Group Companies, (iv) zoning, building codes and other land use Laws regulating the use or
occupancy of real property
or the activities conducted thereon which are imposed by any Governmental Entity having jurisdiction over such real property and which
are not
violated by the use or occupancy of such real property or the operation of the businesses of the Group Companies and do not prohibit
or materially interfere with any of the
Group Companies’ use or occupancy of such real property or the operation of the business
of the Group Companies, (v) non-exclusive licenses to Company Owned Intellectual
Property granted by a Group Company in the ordinary
course of business; (vi) other than with respect to Intellectual Property, Liens which would not be, or reasonably be
expected to be,
material to the Group Companies, (vii) other than with respect to Intellectual Property, which shall be governed by (v) above, any right,
interest, Lien or title of
a licensor, sublicensor, licensee, sublicensee, lessor or sublessor under any license, lease or other similar
agreement or in the property being leased or licensed, and (viii) Liens
on equity or debt securities resulting from applicable federal,
state, provincial and other securities Laws.
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“Person”
means an individual, partnership, corporation, limited liability company, joint stock company, unincorporated organization or association,
trust, joint venture,

association or other similar entity, whether or not a legal entity.
 
“Personal
Data” means all data or information Processed by or on behalf of the Group Companies that constitutes “personal information”
or “personal data” or other

equivalent term under applicable Data Privacy and Security Requirements.
 
“Pre-Closing
Holder Related Parties” has the meaning set forth in ‎Section 3.19.
 
“Pre-Closing
Holder Related Party Transactions” has the meaning set forth in ‎Section 3.19.
 
“Pre-Closing
Holders” means all Persons who hold one or more shares of Company Common Stock, shares of Company Preferred Stock (which shares
of Company

Preferred Stock shall convert to shares of Company Common Stock as of immediately prior to the First Effective Time), Company
Options, Company Convertible Notes, or
SAFE Rights prior to the First Effective Time.

 
“Prior
7GC Counsel” has the meaning set forth in ‎Section 8.19(a).
 
“Prior
Company Counsel” has the meaning set forth in ‎Section 8.19(a).
 
“Privileged
7GC Deal Communications” has the meaning set forth in ‎Section 8.19(d).
 
“Privileged
Company Deal Communications” has the meaning set forth in ‎Section 8.19(c).
 
“Proceeding”
means any lawsuit, litigation, action, audit, demand, examination, hearing, claim, charge, complaint, audit, investigation, inquiry,
proceeding, suit or

arbitration (in each case, whether civil, criminal or administrative and whether public or private) pending by or
before or otherwise involving any Governmental Entity or
arbitrator.

 
“Process”
 (or “Processing” or “Processes”) means the collection, use, storage, processing, recording, distribution,
 transfer, exchange, import, export, protection

(including security measures), disposal, de-identification, sanitization, cleansing, sale
or disclosure or other activity regarding data (whether electronically or in any other form
or medium).

 
“Prospectus”
has the meaning set forth in ‎Section 8.18.
 
“Public
Distributions” has the meaning set forth in ‎Section 8.18.
 
“Public
Stockholders” has the meaning set forth in ‎Section 8.18.
 
“Real
Property Leases” means all leases, sub-leases, licenses or other agreements, in each case, pursuant to which any Group Company
leases or sub-leases any real

property.
 
“Reference
Price” means $10.00.
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“Registered
Intellectual Property” means any Intellectual Property that is registered, filed or issued (or for which an application is
pending for registration, filing or

issuance) under the authority of any Governmental Entity (or, in the case of Internet domain names,
under the authority of any authorized private registrar).
 
“Registration
Statement / Proxy Statement” has the meaning set forth in the recitals to this Agreement.
 
“Representatives”
means, with respect to any Person, such Person’s Affiliates and its and such Affiliates’ respective directors, officers,
employees, members, owners,

accountants, consultants, advisors, attorneys, agents and other representatives.
 
“Required
Company Stockholder Approval” has the meaning set forth in ‎Section 5.16(a).
 
“Restricted
Stock” means each share of Company Class A Common Stock that, as of immediately prior to the First Effective Time, is unvested
or subject to forfeiture

by the holder.
 
“SAFE
Agreements” means those certain Simple Agreements for Future Equity entered into by and between the Company and the SAFE Investors.
 
“SAFE
Cash-Out Amount” means with respect to each SAFE Right, the Cash-Out Amount as defined in the applicable SAFE Agreement that
governs such SAFE

Right.
 
“SAFE
Investors” means those Persons identified on Section 1.1(b) of the Company Schedules.
 
“SAFE
Right” means the right of each SAFE Investor to receive a portion of the Total Consideration pursuant to such SAFE Investor’s
SAFE Agreement.
 
“Sanctions
and Export Control Laws” means any Law in any part of the world related to (i) import and export controls, including the U.S.
Export Administration

Regulations, (ii) economic sanctions, including those administered by the Office of Foreign Assets Control of the
U.S. Department of the Treasury, the U.S. Department of
State, the European Union, any European Union Member State, the United Nations,
and His Majesty’s Treasury of the United Kingdom, or (iii) anti-boycott measures.

 
“Sarbanes-Oxley
Act” means the Sarbanes-Oxley Act of 2002, as amended.
 
“Schedules”
means, collectively, the Company Schedules and the 7GC Schedules.
 
“SEC”
means the U.S. Securities and Exchange Commission.
 
“Second
Certificate of Merger” has the meaning set forth in ‎Section 2.1(b).
 
“Second
Effective Time” has the meaning set forth in ‎Section 2.1(e).
 
“Second
Merger” has the meaning set forth in the recitals to this Agreement.
 
“Second
Merger Sub” has the meaning set forth in the introductory paragraph to this Agreement.
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“Securities
Act” means the U.S. Securities Act of 1933, as amended.
 
“Securities
Law” means Federal Securities Law and other applicable foreign and domestic securities or similar Laws.
 
“Security
Incident” means any unauthorized Processing of Business Data, any unauthorized access to any Company IT System, or any incident
 that would require

notification to any Person or governmental entity under Data Privacy and Security Requirements.
 
“Senior
Convertible Note Amendment” has the meaning set forth in ‎Section 5.23(b).
 
“Senior
Convertible Note Conversion Price” with respect to each Senior Convertible Note, means the Conversion Price, as defined in
and determined pursuant to the

terms of such Senior Convertible Note.
 
“Senior
Convertible Notes” has the meaning set forth in Section 3.2(b) of the Company Schedules.
 
“Senior
Loan” has the meaning set forth in ‎Section 5.24 of the Company Schedules.
 
“Senior
Loan Agreement” has the meaning set forth in ‎Section 5.24 of the Company Schedules.
 
“Senior
Note Holder” means the holder of the Senior Convertible Notes.
 
“Signing
Filing” has the meaning set forth in ‎Section 5.4(b).
 
“Signing
Press Release” has the meaning set forth in ‎Section 5.4(b).
 
“Software”
shall mean any and all: (i) computer programs, including any and all software implementations of algorithms, applications, utilities,
development tools,

models, embedded systems and methodologies, whether in source code, object code or executable code or made available
on a shrink wrap or SaaS basis; (ii) descriptions,
flowcharts and other work product used with or to design, plan, organize and develop
any of the foregoing, screens, user interfaces, report formats, firmware, development
tools, templates, menus, buttons and icons; and
(iii) documentation, including user manuals and other training documentation related to any of the foregoing.

 
“Sponsor”
means 7GC & Co. Holdings LLC, a Delaware limited liability company.
 
“Sponsor
Director” has the meaning set forth in ‎Section 5.18(b).
 
“Stock
Price Earn Out Statement” has the meaning set forth in ‎Section 2.6(e).
 
“Straddle
Period” means any taxable period that includes (but does not end on) the Closing Date.
 
“Subordinated
Convertible Notes Amendment” has the meaning set forth in ‎Section 5.23(a).
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“Subordinated
Convertible Note Conversion Price” with respect to each Subordinated Convertible Note, means the quotient obtained by dividing
the Valuation Cap by

the Fully Diluted Capitalization, each as defined in and determined pursuant to the terms of such Subordinated Convertible
Note.
 
“Subordinated
Convertible Notes” means the Subordinated Convertible Promissory Notes (as may be amended pursuant to Section 5.22)
set forth in Section 1.1(a) of

the Company Schedules.
 
“Subsidiary”
means, with respect to any Person, any corporation, limited liability company, partnership, or other legal entity of which (i) if a corporation,
a majority of

the total voting power of shares of stock entitled (without regard to the occurrence of any contingency) to vote in the
election of directors, managers, or trustees thereof is at the
time owned or controlled, directly or indirectly, by such Person or one
or more of the other Subsidiaries of such Person or a combination thereof, or (ii) if a limited liability
company, partnership, association,
or other business entity (other than a corporation), a majority of the partnership or other similar ownership interests thereof is at
the time
owned or controlled, directly or indirectly, by such Person or one or more Subsidiaries of such Person or a combination thereof
and for this purpose, a Person or Persons own a
majority ownership interest in such a business entity (other than a corporation) if such
Person or Persons shall be allocated a majority of such business entity’s gains or losses or
shall be a, or control any, managing
director or general partner of such business entity (other than a corporation). The term “Subsidiary” shall also include
all Subsidiaries of
such Subsidiary. As of the Closing Date, all references to a Subsidiary of the Company in this Agreement shall for
all purposes include Hyros.

 
“Support
Agreement” has the meaning set forth in the recitals to this Agreement.
 
“Surviving
Corporation” has the meaning set forth in ‎Section 2.1(a).
 
“Surviving
Entity” has the meaning set forth in ‎Section 2.1(b).
 
“Tax”
means any federal, state, local or non-United States income, gross receipts, franchise, estimated, alternative minimum, sales, use, transfer,
value added, excise,

stamp, customs, duties, ad valorem, real property, personal property (tangible and intangible), capital stock, social
 security, unemployment, payroll, wage, employment,
severance, occupation, registration, environmental, communication, mortgage, profits,
 license, lease, service, goods and services, withholding, premium, turnover, windfall
profits or other taxes of any kind whatsoever,
whether computed on a separate or combined, unitary or consolidated basis or in any other manner, and any interest, deficiencies,
penalties,
additions to tax, or additional amounts imposed by any Governmental Entity relating thereto or with respect to the failure to file any
Tax Return, whether disputed or
not.

 
“Tax
Authority” means any Governmental Entity responsible for the imposition, collection or administration of Taxes or Tax Returns.
 
“Tax
Proceeding” has the meaning set forth in Section 3.16(c).
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“Tax
Return” means any return, information return, statement, declaration, claim for refund, schedule, attachment or report relating
to Taxes filed or required to be

filed with any Governmental Entity, and any amendments thereof.
 
“Termination
Date” has the meaning set forth in ‎Section 7.1(d).
 
“Total
Company Vested Securities” means (i) the total number of shares of Company Class A Common Stock and shares of Company Class
B Common Stock issued

and outstanding as of immediately prior to the First Effective Time (including, for the avoidance of doubt, shares
of Company Class A Common Stock issued in connection
with the closing of the Hyros Acquisition and the Company Preferred Conversion),
(ii) the maximum aggregate number of shares of Company Class A Common Stock issuable
upon full exercise of all Company Options issued,
outstanding and vested immediately prior to the First Effective Time, (iii) the maximum aggregate number of shares of
Company Class A
Common Stock issuable upon conversion of the Conversion Amount under each Senior Convertible Note as of immediately prior to the First
Effective Time
at the applicable Senior Convertible Note Conversion Price and (iv) the maximum aggregate number of shares of Company
Class A Common Stock issuable upon conversion
of the Outstanding Amount under each Subordinated Convertible Note as of immediately prior
 to the First Effective Time at the applicable Subordinated Convertible Note
Conversion Price.

 
“Total
Consideration” means $293,000,000, payable in 7GC New Class A Shares or 7GC New Class B Shares, as applicable.
 
“Trade
Secrets” has the meaning set forth in the definition of Intellectual Property.
 
“Trading
Day” means any day on which the 7GC New Class A Shares are actually traded on the principal securities exchange or securities
market on which the 7GC

New Class A Shares are then traded.
 
“Transaction
Proposals” has the meaning set forth in ‎Section 5.10.
 
“Transfer”
means any direct or indirect sale, transfer, gift, assignment, pledge, encumbrance or other disposition of any interest (whether with
or without consideration

and whether voluntary, involuntary or by operation of Law).
 
“Triggering
Event I” means if at any time following the Closing but prior to the expiry of the Earn Out Period, the Closing Price of the
7GC New Class A Shares is

greater than or equal to $12.00 over any twenty (20) Trading Days within any thirty- (30-) consecutive Trading
Day period.
 
“Triggering
Event II” means if at any time following the Closing but prior to the expiry of the Earn Out Period, the Closing Price of the
7GC New Class A Shares is

greater than or equal to $14.00 over any twenty (20) Trading Days within any thirty- (30-) consecutive Trading
Day period.
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“Triggering
Event III” means if at any time following the Closing but prior to the expiry of the Earn Out Period, the Closing Price of
the 7GC New Class A Shares is

greater than or equal to $16.00 over any twenty (20) Trading Days within any thirty- (30-) consecutive
Trading Day period.
 
“Triggering
 Events” shall mean collectively, Triggering Event I, Triggering Event II and Triggering Event III, and “Triggering Event”
 shall mean any one such

individual event.
 
“Trust
Account” has the meaning set forth in ‎Section 8.18.
 
“Trust
Account Released Claims” has the meaning set forth in ‎Section 8.18.
 
“Trust
Agreement” has the meaning set forth in ‎Section 4.9.
 
“Trustee”
has the meaning set forth in ‎Section 4.9.
 
“WARN”
means the Worker Adjustment Retraining and Notification Act of 1988, as amended, as well as analogous applicable foreign, state or local
Laws.
 
“Written
Consent” has the meaning set forth in ‎Section 5.16(a).

 
ARTICLE 2

PURCHASE AND SALE
 
Section 2.1  Mergers;
Closing.

 
(a) First
Merger. Upon the terms and subject to the conditions set forth in this Agreement, immediately following the consummation of the Hyros
Acquisition,

7GC, First Merger Sub, Second Merger Sub and the Company (First Merger Sub and the Company sometimes being referred to herein
 as the “First Merger Constituent
Corporations”) shall cause First Merger Sub and the Company to consummate the First
Merger, pursuant to which the First Merger Sub shall be merged with and into the
Company, with the Company being the surviving corporation.
The First Merger shall be consummated in accordance with this Agreement and evidenced by a Certificate of
Merger in a form mutually agreed
upon by the Parties (the “First Certificate of Merger”) executed by the Company in accordance with the relevant provisions
of the DGCL,
such First Merger to be consummated as of the First Effective Time. Upon the consummation of the First Merger, the separate
corporate existence of First Merger Sub shall
cease and the Company, as the surviving corporation of the First Merger (sometimes referred
to herein for the periods at and after the First Effective Time as the “Surviving
Corporation”), shall continue its
corporate existence under the DGCL, as a wholly owned Subsidiary of 7GC.

 
(b) Second
Merger. Upon the terms and subject to the conditions set forth in this Agreement, immediately following the consummation of the First
Merger,

7GC, Second Merger Sub and the Surviving Corporation (Second Merger Sub and the Surviving Corporation sometimes being referred
 to herein as the “Second Merger
Constituent Entities”) shall cause Second Merger Sub and the Surviving Corporation
to consummate the Second Merger, pursuant to which the Surviving Corporation shall be
merged with and into Second Merger Sub, with the
 Second Merger Sub being the surviving entity. The Second Merger shall be consummated in accordance with this
Agreement and evidenced
by a Certificate of Merger in in a form mutually agreed upon by the Parties (the “Second Certificate of Merger”) executed
by the Second Merger Sub
in accordance with the relevant provisions of the DGCL and the DLLCA, such Second Merger to be consummated as
of the Second Effective Time. Upon the consummation of
the Second Merger, the separate corporate existence of the Surviving Corporation
 shall cease and the Second Merger Sub, as the surviving entity of the Second Merger
(sometimes referred to herein for the periods at
and after the Second Effective Time as the “Surviving Entity”), shall continue its limited liability company existence
under the
DGCL and DLLCA, as a wholly owned Subsidiary of 7GC.
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(c) At
 and after the First Effective Time, the Surviving Corporation shall thereupon and thereafter possess all of the assets, properties rights,
 privileges,

powers and franchises, of a public as well as a private nature, of the First Merger Constituent Corporations, and shall become
subject to all the debts, liabilities, restrictions,
disabilities, obligations and duties of each of the First Merger Constituent Corporations
in accordance with the applicable provisions of the DGCL.

 
(d) At
and after the Second Effective Time, the Surviving Entity shall thereupon and thereafter possess all of the assets, properties rights,
privileges, powers

and franchises, of a public as well as a private nature, of the Second Merger Constituent Entities, and shall become
subject to all the debts, liabilities, restrictions, disabilities,
obligations and duties of each of the Second Merger Constituent Entities
in accordance with the applicable provisions of the DGCL and DLLCA.

 
(e)  In
 accordance with the terms and subject to the conditions of this Agreement, immediately prior to the filing of the First Certificate of
 Merger in

accordance with ‎Section 2.1(a), the closing of the Mergers (the “Closing”) shall take place
at 10:00 a.m., San Francisco, California time by electronic exchange of executed
documents, on the date which is three (3) Business Days
after the first date on which all conditions set forth in ‎Article 6 shall have been satisfied or waived (other than
those
conditions that by their terms are to be satisfied at the Closing, but subject to the satisfaction or waiver thereof) or such other
 time or place as 7GC and the Company may
mutually agree. The date on which the Closing actually occurs is referred to in this Agreement
as the “Closing Date”. On the Closing Date, 7GC and the Company shall cause
the First Certificate of Merger to be
executed and duly submitted for filing with the Secretary of State of the State of Delaware as provided in Section 251 of the DGCL. The
First Merger shall become effective at the time when the First Certificate of Merger has been accepted for filing by the Secretary of
State of the State of Delaware or at such
later time as may be agreed by 7GC and the Company in writing and specified in the First Certificate
of Merger in accordance with the DGCL (the “First Effective Time”).
Promptly following the First Effective Time, but
 in any event on the same day as the First Effective Time, 7GC and the Surviving Corporation shall cause the Second
Certificate of Merger
to be executed and duly submitted for filing with the Secretary of State of the State of Delaware as provided in Section 264 of the DGCL
and Section 209
of the DLLCA. The Second Merger shall become effective at the time when the Second Certificate of Merger has been accepted
for filing by the Secretary of State of the State
of Delaware or at such later time as may be agreed by 7GC and the Surviving Corporation
in writing and specified in the Second Certificate of Merger in accordance with the
DGCL and DLLCA (the “Second Effective Time”).

 
(f) At
the First Effective Time, the Governing Documents of First Merger Subs shall be the Governing Documents of the Surviving Corporation,
in each case,

until thereafter changed or amended as provided therein or by applicable Law.
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(g) At
the Second Effective Time, the Governing Documents of Second Merger Sub shall be the Governing Documents of the Surviving Entity, in
each case,

until thereafter changed or amended as provided therein or by applicable Law, provided, that the certificate of formation
of Second Merger Sub, shall be amended to change the
name of the Surviving Entity to “Banzai International, LLC”.

 
(h) Immediately
after the First Effective Time, until successors are duly elected or appointed in accordance with applicable Law, the initial directors
of the

Surviving Corporation shall be the individuals set forth on ‎Section 2.1(h) of the 7GC Schedules, and (ii) the
officers of the Company at the First Effective Time shall be the
officers of the Surviving Corporation.

 
(i) From
and after the Second Effective Time, until successors are duly elected or appointed in accordance with applicable Law, (i) 7GC shall
be the sole

member and manager of the Surviving Entity, and (ii) the officers of the Company at the First Effective Time shall be the
initial officers of the Surviving Entity.
 
Section 2.2  Effect
of the Mergers; Allocation of Aggregate Merger Consideration.

 
(a) Effect
of the First Merger. At the First Effective Time, by virtue of the First Merger and without any action on the part of any Party or
any other Person:

 
(i) Each
share of Company Class A Common Stock (including, for the avoidance of doubt, each share of Restricted Stock, each share of Company

Class
A Common Stock converted from shares of Company Preferred Stock in the Company Preferred Conversion and each share of Company Class A
Common Stock issued in connection with the Hyros Acquisition) that is issued and outstanding immediately prior to the First Effective
Time (other than
Dissenting Shares, which shall be treated in the manner as set forth in ‎Section 2.2(i), and shares
of Company Class A Common Stock, if any, held in the
treasury of the Company, which treasury shares shall be cancelled for no consideration
as part of the First Merger) shall be cancelled and converted into and
become the right to receive (A) a number of 7GC New Class A Shares
equal to (x) the Per Share Value divided by (y) the Reference Price, plus (B) the right to
receive the Earn Out Shares,
as determined pursuant to ‎Section 2.6, upon surrender of the Certificate in respect thereof, together with a properly
completed
Letter of Transmittal, all in the manner provided in ‎Section 2.3; provided, however, that the
 7GC New Class A Shares issued in exchange for shares of
Restricted Stock shall continue to be subject to the terms and conditions (including
with respect to vesting) of the Restricted Stock.

 
(ii)  Each
 share of Company Class B Common Stock that is issued and outstanding immediately prior to the First Effective Time (other than

Dissenting
Shares, which shall be treated in the manner as set forth in ‎Section 2.2(i), and shares of Company Class B Common Stock,
 if any, held in the
treasury of the Company, which treasury shares shall be cancelled for no consideration as part of the First Merger)
shall be cancelled and converted into and
become the right to receive (A) a number of 7GC New Class B Shares equal to (x) the Per Share
Value divided by (y) the Reference Price, plus (B) the right to
receive the Earn Out Shares, as determined pursuant to
‎Section 2.6, upon surrender of the Certificate in respect thereof, together with a properly completed
Letter of Transmittal,
all in the manner provided in ‎Section 2.3.

 

26



 

  
(b) Treatment
of Outstanding Equity Awards.

 
(i) Company
Options Held by Current Service Providers. As of the First Effective Time, each Company Option, whether vested or unvested, that
is

outstanding immediately prior to the First Effective Time and held by a Pre-Closing Holder who is providing services to the Company
immediately prior to
the First Effective Time shall, by virtue of the occurrence of the First Effective Time and without any action on
the part of the Company, 7GC or the Pre-
Closing Holder thereof, be assumed and converted into an option (a “7GC Option”)
 with respect to a number of 7GC New Class A Shares equal to the
number of shares of Company Class A Common Stock subject to such Company
Option immediately prior to the First Effective Time multiplied by the
Exchange Ratio, and rounded down to the nearest whole share
set forth on the Allocation Schedule and at an exercise price per 7GC New Class A Share equal
to the exercise price per share of Company
Class A Common Stock subject to such Company Option divided by the Exchange Ratio, and rounded up to the
nearest whole cent set
forth on the Allocation Schedule; provided, that the exercise price and the number of 7GC New Class A Shares subject to the 7GC
Option shall be determined in a manner consistent with the requirements of Section 409A of the Code, and, in the case of each Company
Option that is
intended to qualify as an “incentive stock option” within the meaning of Section 422 of the Code, consistent
with the requirements of Section 424 of the
Code. Except as otherwise provided in this ‎Section 2.2(b)(i), each 7GC Option
shall continue to be subject to the terms and conditions of the Company Equity
Plan and the applicable Company Option award agreement,
 as in effect immediately prior to the First Effective Time. In addition to the assumption and
conversion of the Company Options into
7GC Options in accordance with this ‎Section 2.2(b)(i), immediately prior to the First Effective Time, each Pre-
Closing
Holder who holds a vested Company Option shall receive, in exchange for such vested Company Option, such Pre-Closing Holder’s allocation
of the
Earn Out Shares, as determined pursuant to ‎Section 2.6,

 

27



 

 
(ii) Company
Options Held by Former Service Providers. Immediately prior to the First Effective Time, the vested portion of each Company Option

that is outstanding at such time and held by a Pre-Closing Holder who is not then providing services to the Company shall, by virtue
of the occurrence of the
First Effective Time and without any action on the part of the Company, 7GC or the Pre-Closing Holder thereof,
be assumed and converted into a 7GC Option
with respect to a number of 7GC New Class A Shares equal to the number of shares of Company
Class A Common Stock subject to the vested portion of such
Company Option immediately prior to the First Effective Time multiplied
by the Exchange Ratio, and rounded down to the nearest whole share set forth on
the Allocation Schedule, and at an exercise price
per 7GC New Class A Share equal to the exercise price per share of Company Class A Common Stock
subject to the vested portion of such
Company Option divided by the Exchange Ratio, and rounded up to the nearest whole cent set forth on the Allocation
Schedule; provided,
that the exercise price and the number of 7GC New Class A Shares subject to the 7GC Option shall be determined in a manner consistent
with the requirements of Section 409A of the Code, and, in the case of each Company Option that is intended to qualify as an “incentive
stock option” within
the meaning of Section 422 of the Code, consistent with the requirements of Section 424 of the Code. Except
as otherwise provided in this ‎Section 2.2(b)(ii),
each 7GC Option shall be fully vested upon issuance. The unvested
portion of each Company Option that is outstanding as of immediately prior to the First
Effective Time and held by a Pre-Closing Holder
who is not then providing services to the Company shall be cancelled without consideration. In addition to
the preceding treatment of
such Company Options in accordance with this Section 2.2(b)(ii), immediately prior to the First Effective Time, each Pre-Closing
Holder who is not then providing services to the Company and holds a vested and exercisable Company Option shall receive, in exchange
for such Company
Option, such Pre-Closing Holder’s allocation of the Earn Out Shares, as determined pursuant to ‎Section 2.6.

 
(iii) Prior
to the First Effective Time, the board of directors of the Company (or appropriate committee thereof) shall pass resolutions and take
such

other actions as are necessary to provide for the treatment of the Company Options as contemplated by this ‎Section 2.2(b).
 
(c) Treatment
of SAFE Rights. At the First Effective Time, by virtue of the First Merger and without any action on the part of any Party or any
other Person,

each SAFE Right that is outstanding immediately prior to the First Effective Time shall thereupon be cancelled and converted
into and become (A) the right to receive a number
of 7GC New Class A Shares equal to the SAFE Cash-Out Amount in respect of such SAFE
Right divided by the Reference Price, plus (B) the right to receive the Earn Out
Shares, as determined pursuant to ‎Section 2.6.

 
(d) Treatment
of Company Convertible Notes. At the First Effective Time, by virtue of the First Merger and without any action on the part of any
Party or any

other Person, (i) each Subordinated Convertible Note that is outstanding immediately prior to the First Effective Time shall
 thereupon be cancelled and converted into and
become (A) the right to receive a number of 7GC New Class A Shares equal to (1) the Outstanding
Amount in respect of such Subordinated Convertible Note divided by the
Subordinated Convertible Note Conversion Price in respect
of such Subordinated Convertible Note, multiplied by (2) the Exchange Ratio, plus (B) the right to receive the Earn
Out
Shares, as determined pursuant to ‎Section 2.6; and (ii) each Senior Convertible Note that is outstanding immediately
prior to the First Effective Time shall thereupon be
cancelled and converted into and become (A) the right to receive a number of 7GC
 New Class A Shares equal to (1) the Conversion Amount in respect of such Senior
Convertible Note divided by the Senior Convertible
Note Conversion Price in respect of such Senior Convertible Note, multiplied by (2) the Exchange Ratio, plus (B) the right
to receive the Earn Out Shares, as determined pursuant to ‎Section 2.6.
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(e) Aggregate
Merger Consideration. The aggregate consideration to be paid to the Pre-Closing Holders in the First Merger shall consist of (i)
the Closing

Merger Consideration apportioned pursuant to Section 2.2(a), Section 2.2(b) and ‎Section 2.2(c)
and ‎Section 2.1(d) and (ii) 5,850,000 Earn Out Shares (divided into allotments
of 1,950,000 $12 Earn Out Shares,
1,950,000 $14 Earn Out Shares and 1,950,000 $16 Earn Out Shares as further described in ‎Section 2.6).

 
(f) Fractional
Shares. Notwithstanding anything in this Agreement to the contrary, no certificate or scrip representing fractional 7GC New Class
A Shares or

7GC New Class B Shares shall be issued pursuant to this ‎Section 2.2, and such fractional share interests
shall not entitle the owner thereof to vote or to any other rights of a
stockholder of 7GC. In lieu of any fractional shares, 7GC shall
pay each Pre-Closing Holder entitled to any portion of 7GC New Class A Shares or 7GC New Class B Shares,
and such Person shall be entitled
to receive, an amount in cash, rounded up to the nearest cent, equal to the product obtained by multiplying (i) the fractional share
interest to
which such Person (after taking into account all Equity Securities held at the First Effective Time by such holder) would
otherwise be entitled, by (ii) the Reference Price (the
aggregate amount of cash on account of such fractional share interests
being referred to herein as the “Aggregate Fractional Share Cash Consideration”).

 
(g) Adjustment
to Merger Consideration. The 7GC New Class A Shares and the 7GC New Class B Shares issuable pursuant to Section 2.2 shall
be adjusted

appropriately to reflect the effect of any stock split, reverse stock split, stock dividend (including any dividend or other
distribution of securities convertible into 7GC New
Class A Shares or 7GC New Class B Shares), reorganization, recapitalization, reclassification,
combination, exchange of shares or other like change with respect to the number
of 7GC New Class A Shares and 7GC New Class B Shares
outstanding after the date hereof and prior to the First Effective Time so as to provide the Pre-Closing Holders with
the same economic
effect as contemplated by this Agreement prior to such event.

 
(h) Allocation
Schedule. The Company shall deliver to 7GC, at least five (5) Business Days prior to the Closing Date, a schedule (the “Allocation
Schedule”)

setting forth the allocation of the Aggregate Merger Consideration among the Pre-Closing Holders. The Company acknowledges
and agrees that the Allocation Schedule (i) is
and will be in accordance with the Governing Documents of the Company, the Company
Stockholder Agreements and applicable Law, (ii) does and will set forth (A)  the
mailing addresses and email addresses, for each
Pre-Closing Holder, (B) the number and class of Equity Securities of the Company owned by each Pre-Closing Holder as of
immediately prior
to the First Effective Time, and (C) the portion of the Aggregate Merger Consideration allocated to each Pre-Closing Holder (divided
into 7GC New Class A
Shares, 7GC New Class B Shares, the Earn Out Shares, and cash consideration payable in lieu of fractional shares
 pursuant to ‎Section  2.2(f)), including with respect to
Company Options assumed by 7GC pursuant to ‎Section 2.2(b),
the number of 7GC New Class A Shares subject to, and the exercise price per 7GC New Class A Share of each
7GC Option, and (iii)  is
 and will be accurate. Notwithstanding anything in this Agreement to the contrary, upon delivery, payment and issuance of the Aggregate
Merger
Consideration on the Closing Date in accordance with the Allocation Schedule, 7GC and its Affiliates shall be deemed to have satisfied
all obligations with respect to the
payment of consideration under this Agreement (including with respect to the Aggregate Merger Consideration),
and none of them shall have (i) any further obligations to the
Company, any Pre-Closing Holder or any other Person with respect to the
payment of any consideration under this Agreement (including with respect to the Aggregate Merger
Consideration), or (ii) any Liability
with respect to the allocation of the consideration under this Agreement, and the Company hereby irrevocably waives and releases 7GC
and
its Affiliates (and, on and after the Closing, the Company and its Affiliates) from all claims arising from or related to such Allocation
 Schedule and the allocation of the
Aggregate Merger Consideration among each Pre-Closing Holder as set forth in such Allocation Schedule.
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(i) Notwithstanding
any provision of this Agreement to the contrary, any shares of Company Common Stock for which the holder thereof (i) has not voted in

favor of the First Merger or consented to it in writing and (ii) has demanded the appraisal of such shares in accordance with, and has
complied in all respects with, Section 262
of the DGCL (such holder, a “Dissenting Stockholder” and, such shares
of Company Stock, collectively, the “Dissenting Shares”) shall not be converted into the right to receive
the portion
of Aggregate Merger Consideration applicable to such Dissenting Shares; provided, that any such amounts that would otherwise be
payable in respect of such
Dissenting Shares shall remain the property of 7GC. From and after the First Effective Time, (x) all Dissenting
Shares shall be cancelled and cease to exist and (y) Dissenting
Stockholders shall be entitled only to such rights as may be granted
to them under Section 262 of the DGCL and shall not be entitled to exercise any of the voting rights or other
rights of a stockholder
 of the Surviving Corporation or equityholder of the Surviving Entity. Notwithstanding the foregoing, if any Dissenting Stockholder effectively
withdraws or loses such appraisal rights (through failure to perfect such appraisal rights or otherwise), then that Dissenting Stockholder’s
shares (i) shall no longer be deemed to
be Dissenting Shares, and (ii) shall be treated as if they had been converted automatically at
the First Effective Time into the right to receive the portion of Aggregate Merger
Consideration applicable to such Dissenting Shares
in accordance with the Allocation Schedule upon delivery of a duly completed and validly executed Letter of Transmittal
and the
surrender of any Certificates in accordance with ‎Section 2.3(b). Each Dissenting Stockholder who becomes entitled to
payment for his, her or its Dissenting Shares
pursuant to the DGCL shall receive payment thereof from the Exchange Agent in accordance
with the DGCL. For the avoidance of doubt, for purposes of determining the
Allocation Schedule and the other related definitions
and terms that are affected by the total number of shares of Company Class A Common Stock and Company Class B
Common Stock outstanding
 immediately prior to the First Effective Time, any and all Dissenting Shares shall be included in all such determinations as if such
Dissenting
Shares were participating in the First Merger and were entitled to receive the applicable payments under this Agreement. The
Company shall give 7GC prompt notice of any
written demands for appraisal of any shares of Company Class A Common Stock or Company Class
B Common Stock, attempted withdrawals of such demands and any other
instruments served pursuant to the DGCL and received by the Company
relating to stockholders’ rights of appraisal in accordance with the provisions of Section 262 of the
DGCL, and 7GC shall have
the opportunity to participate in all negotiations and proceedings with respect to all such demands. The Company shall not, except with
the prior
written consent of 7GC (prior to the Closing) or the Sponsor (after the Closing), make any payment with respect to, settle
or offer or agree to settle any such demands. Any
portion of the Aggregate Merger Consideration made available to the Exchange Agent
pursuant to ‎Section 2.3(a) to pay for Dissenting Shares shall be returned to 7GC upon
demand.
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(j) Effects
of the Second Merger. On the terms and subject to the conditions set forth herein, at the Second Effective Time, by virtue of the
Second Merger and

without any further action on the part of any Party or any other Person, each share of common stock of the Surviving
Corporation issued and outstanding immediately prior to
the Second Effective Time shall be cancelled and extinguished and shall cease
to exist, and no consideration shall be delivered therefor.

 
Section 2.3  Payment
of Aggregate Merger Consideration; Other Closing Date Payments.

 
(a) Deposit
with Exchange Agent. Immediately prior to the First Effective Time, 7GC shall deposit with an exchange agent (the “Exchange
Agent”) mutually

selected by 7GC and the Company, (i) the total number of 7GC New Class A Shares issuable in respect of the
Closing Merger Consideration as set forth in the Allocation
Schedule, (ii) the total number of 7GC New Class B Shares issuable in respect
of the Closing Merger Consideration as set forth in the Allocation Schedule (iii) the Earn Out
Shares, and (iv) cash in an amount equal
to the Aggregate Fractional Share Cash Consideration.

 
(b) Letter
of Transmittal. Prior to the Closing Date and in accordance with ‎Section 5.16 of this Agreement, the Company shall
deliver to each Pre-Closing

Holder of shares of Company Common Stock a Letter of Transmittal, together with a request to have such Pre-Closing
Holder deliver an executed Letter of Transmittal to the
Company and the Exchange Agent no less than ten (10) Business Days prior to the
Closing. At the First Effective Time, each Pre-Closing Holder of an outstanding certificate or
certificates for Company Class A Common
Stock or Company Class B Common Stock (collectively, the “Certificates”) who has surrendered such Certificates to
the Company
and the Exchange Agent (together with a properly completed Letter of Transmittal) in accordance with the above timelines
prior to the Closing shall be entitled to receive the
Aggregate Merger Consideration in accordance with the Allocation Schedule on the
Closing Date following the First Effective Time. Promptly after the First Effective Time,
7GC shall send, or shall cause the Exchange
Agent to send, to each Pre-Closing Holder of Company Class A Common Stock or Company Class B Common Stock that did not
receive a Company
Stockholder Package pursuant to ‎Section 5.16, a Letter of Transmittal for use in such exchange. Following surrender
of Certificates to the Company and the
Exchange Agent (together with a properly completed Letter of Transmittal) in the case of Pre-Closing
Holders of Company Stock following the Closing, such Pre-Closing
Holders shall be entitled to receive the Aggregate Merger Consideration
in accordance with the Allocation Schedule within ten (10) Business Days following such surrender or
delivery of the applicable documents.
No interest or dividends will be paid or accrued on the consideration payable upon delivery of a Letter of Transmittal.

 
(c) No
Further Transfers. At the First Effective Time, the stock transfer books of the Company shall be closed and there shall be no further
registration of

transfers of any Company Stock that were outstanding immediately prior to the First Effective Time. If, after the First
Effective Time, any Company Class A Common Stock or
Company Class B Common Stock is presented to the Surviving Corporation or Surviving
Entity for any reason, they shall be cancelled and exchanged as provided in this
‎Section 2.3.
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Section 2.4  Exchange
Agent. Promptly following the date that is one (1) year after the First Effective Time, 7GC shall instruct the Exchange
Agent to deliver to 7GC

all cash, certificates and other documents in its possession relating to the transactions contemplated hereby,
and the Exchange Agent’s duties shall terminate. Thereafter, each
Pre-Closing Holder of shares of Company Common Stock who has
not delivered a Letter of Transmittal may surrender such Certificate or deliver such Letter of Transmittal to
7GC and (subject to applicable
abandoned property, escheat and similar Laws) receive in consideration therefor, and 7GC shall promptly pay, the portion of the Aggregate
Merger Consideration deliverable in respect thereof as determined in accordance with this ‎Article 2 without any interest
thereon. None of 7GC, the Merger Subs, the Company,
the Surviving Corporation, the Surviving Entity or the Exchange Agent shall be liable
to any Person in respect of any Aggregate Merger Consideration delivered to a public
official pursuant to and in accordance with any
applicable abandoned property, escheat or similar Laws. If any Certificate shall not have been surrendered immediately prior to
such
date on which any amounts payable pursuant to this ‎Article 2 would otherwise escheat to or become the property of any
Governmental Entity, any such amounts shall, to
the extent permitted by applicable Law, become the property of the Surviving Corporation
or Surviving Entity, as applicable, free and clear of all claims or interest of any
Person previously entitled thereto.

 
Section 2.5   Withholding.
Notwithstanding any other provision in this Agreement to the contrary, 7GC, the Company, and the Exchange Agent (and any of their

applicable
Affiliates or agents) shall be entitled to deduct and withhold from any cash, stock consideration or other amounts otherwise paid or
payable in connection with the
transactions contemplated in this Agreement to any Person such amounts that 7GC, the Company or the Exchange
Agent (or any of their applicable Affiliates or agents) are
required to deduct and withhold with respect thereto under the Code or any
provision of applicable Tax Law; provided, however, that 7GC will use reasonable efforts to provide
the Company with written notice at
least five (5) Business Days prior to any such deduction or withholding (other than deductions or withholdings (x) with respect to amounts
treated as compensation for applicable Tax purposes, (y) a failure to deliver the certificate referenced in ‎Section 5.6(b)
or (z) a failure by any Pre-Closing Holder to provide any
tax form or certificate requested by the Exchange Agent), such notice to
include reasonable detail regarding the proposed deduction or withholding, and (a) 7GC and/or the
applicable withholding agent shall
consider in good faith any claim by the Company or the applicable Pre-Closing Holder that such deduction or withholding is not required
or
should be imposed at a reduced rate and (b) 7GC and/or the applicable withholding agent shall cooperate with the Company or the applicable
Pre-Closing Holder in good faith
to minimize, to the extent permissible under applicable Law, the amount of any such deduction or withholding,
including by cooperating with the submission of any certificates
or forms to establish an exemption from, reduction in, or refund of
any such deduction or withholding. To the extent that amounts so deducted and withheld are duly deposited
with the appropriate Governmental
Entity, such deducted and withheld amounts shall be treated for all purposes of this Agreement as having been paid to the Person in respect
of which such deduction and withholding was made.
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Section 2.6  Earn
Out.

 
(a) At
the First Effective Time, in accordance with the provisions of ‎Section 2.2(b) and the Allocation Schedule, 7GC shall
issue or cause to be issued to each

Pre-Closing Holder, such Pre-Closing Holder’s proportionate allocation (based on such Pre-Closing
Holder’s Closing Merger Consideration) of 5,850,000 restricted 7GC New
Class A Shares, which shall be subject to the vesting and
forfeiture provisions provided for in this ‎Section 2.6 (collectively, the “Earn Out Shares”):
 

(i) 1,950,000
of the Earn Out Shares will vest upon the occurrence of Triggering Event I (the “$12 Earn Out Shares”);
 
(ii) 1,950,000
of the Earn Out Shares will vest upon the occurrence of Triggering Event II (the “$14 Earn Out Shares”); and
 
(iii) 1,950,000
Earn Out Shares will vest upon the occurrence of Triggering Event III (the “$16 Earn Out Shares”).

 
For
illustrative purposes, if, prior to the expiry of the Earn Out Period:

 
(i) the
Closing Price of the 7GC New Class A Shares is greater than or equal to $12.00 over any twenty (20) Trading Days within any thirty- (30-)

consecutive Trading Day period, all of the $12 Earn Out Shares shall automatically vest;
 
(ii) the
Closing Price of the 7GC New Class A Shares is greater than or equal to $14.00 over any twenty (20) Trading Days within any thirty- (30-)

consecutive Trading Day period, all of the $14 Earn Out Shares shall vest and, if not already vested, all of the $12 Earn Out Shares
shall vest; and
 
(iii) the
Closing Price of the 7GC New Class A Shares is greater than or equal to $16.00 over any twenty (20) Trading Days within any thirty- (30-)

consecutive Trading Day period, all of the $16 Earn Out Shares shall vest and, if not already vested, all of the $12 Earn Out Shares
and $14 Earn Out Shares
shall vest.
 
(b) The
Earn Out Shares shall be shown as issued and outstanding on the 7GC’s financial statements, and shall be legally outstanding under
applicable state

law as of the First Effective Time. Subject to the limitations contemplated herein, each Pre-Closing Holder shall have
all of the rights of a stockholder with respect to the Earn
Out Shares, including the right to receive dividends and to vote such shares;
provided, other than pursuant to Section 2.6(f), that the Earn Out Shares shall not entitle the holder
thereof to consideration
in connection with any sale or other transaction and may not be offered, sold, transferred, redeemed, assigned, pledged, hypothecated,
encumbered or
otherwise disposed of (whether by operation of law or otherwise) by any Pre-Closing Holder or be subject to execution,
attachment or similar process without the consent of
7GC, and shall bear a customary legend with respect to such transfer restrictions.
Any attempt to so sell, transfer, assign, pledge, hypothecate, encumber or otherwise dispose of
such Earn Out Shares shall be null and
void.

 
(c) Any
Earn Out Shares distributed to individuals who held a vested Company Option as of immediately prior to the First Effective Time in accordance
with

this Agreement shall be granted to such individuals pursuant to the New Incentive Plan.
 
(d) If
the applicable Triggering Event has not occurred prior to the expiry of the Earn Out Period, then all Earn Out Shares which would vest
in connection

with such Triggering Event shall be automatically forfeited and deemed transferred to 7GC and shall be cancelled by 7GC
and cease to exist. For the avoidance of doubt, prior
to such forfeiture, all Earn Out Shares shall be entitled to any dividends or distributions
made to the holders of 7GC New Class A Shares and shall be entitled to the voting
rights generally granted to holders of 7GC New Class
A Shares.
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(e) In
the event of occurrence of any Triggering Event set forth in ‎Section 2.6(a), as soon as practicable (but in any event
within twenty (20) Business Days),

7GC will deliver to the Sponsor and the Company (the “Earn Out Approval Parties”)
a written statement (each, a “Stock Price Earn Out Statement”) that sets forth (i) the
Closing Price over the applicable
20-Trading Day period and (ii) the calculation of the Earn Out Shares in connection therewith and the Allocation Schedule. Either or
both of
the Earn Out Approval Parties may deliver written notice to 7GC and the other Earn Out Approval Party on or prior to the fifteenth
(15th) day after receipt of a Stock Price Earn
Out Statement specifying in reasonable detail any items that they wish to dispute and
the basis therefor. If neither of the Earn Out Approval Parties deliver such written notice in
such fifteen- (15-) day period, then the
Earn Out Approval Parties and the Pre-Closing Holders will be deemed to have waived their right to contest such Stock Price Earn Out
Statement and the calculations set forth therein. If either or both of the Earn Out Approval Parties provide 7GC and the other Earn Out
Approval Party with written notice of
any objections to the Stock Price Earn Out Statement in such fifteen (15) day period, then 7GC
and each of the Earn Out Approval Parties will, for a period of twenty (20) days
following the date of delivery of such notice, attempt
to resolve their differences and any written resolution by signed by each of the Earn Out Approval Parties and 7GC as to
any disputed
amount will be final and binding for all purposes under this Agreement. If at the conclusion of such twenty (20) day period the Earn
Out Approval Parties and
7GC have not reached an agreement on any objections with respect to the Stock Price Earn Out Statement, then
upon the written request of any of 7GC or the Earn Out
Approval Parties the parties will refer the dispute to an independent accountant
of national standing as shall be mutually agreed upon in good faith by the Earn Out Approval
Parties and 7GC for final resolution of
the dispute as promptly as practicable.

 
(f) In
the event that there is a 7GC Sale after the Closing and prior to the expiry of the Earn Out Period that will result in the holders of
7GC New Class A

Shares receiving a 7GC Sale Price equal to or in excess of the applicable price per share attributable to any Triggering
Event, then immediately prior to the consummation of the
7GC Sale any such Triggering Event that has not previously occurred shall be
and the related vesting conditions in ‎Section 2.6(e) also shall be deemed to have occurred and the
holders of such Earn
Out Shares shall be eligible to participate in such 7GC Sale. For avoidance of doubt, assuming no prior Triggering Events have occurred:

 
(i) if
the 7GC Sale Price for acquisition of the 7GC New Class A Shares is greater than or equal to $12.00 but less than $14.00 per 7GC New
Class A

Share, the $12 Earn Out Shares shall be deemed to have fully vested (and the $14 Earn Out Shares and $16 Earn Out Shares shall
be deemed forfeited and
shall be cancelled by 7GC);

 
(ii) if
the 7GC Sale Price for acquisition of the 7GC New Class A Shares is greater than or equal to $14.00 but less than $16.00 per 7GC New
Class

A Share, the $12 Earn Out Shares and the $14 Earn Out Shares shall be deemed to have vested (and the $16 Earn Out Shares shall
be deemed forfeited and
shall be cancelled by 7GC);
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(iii) if
the 7GC Sale Price for acquisition of the 7GC New Class A Shares is greater than or equal to $16.00 per 7GC New Class A Share, the $12

Earn Out Shares, the $14 Earn Out Shares and the $16 Earn Out Shares shall be deemed to have fully vested;
 
provided,
that if the 7GC Sale Price for acquisition of the 7GC New Class A Shares is less than $12.00 per 7GC New Class A Share, then no Earn
Out Shares shall be

deemed to have vested and all such Earn Out Shares shall be deemed forfeited and shall be cancelled by 7GC.
 
(g)  From
 and after the Closing until the expiration of the Earn Out Period, 7GC shall not, and shall not knowingly and intentionally cause any
 of its

Subsidiaries (including the Group Companies) to, knowingly and intentionally take any actions with the express intent of, and
the primary purpose of which is to, avoid the
occurrence of any Triggering Event.

 
ARTICLE 3

REPRESENTATIONS AND WARRANTIES RELATING TO THE GROUP COMPANIES
 
Except
as set forth in the Company Schedules (but subject to the terms of ‎Section 8.8), the Company hereby represents and warrants
to the 7GC Parties as of the date

hereof and as of the Closing Date (except to the extent that any such representation and warranty is
made on and as of an earlier date), as follows:
 
Section 3.1  Organization
and Qualification.

 
(a)  Each
 Group Company is a corporation, limited liability company or other applicable business entity duly organized or formed, as applicable,
 validly

existing and in good standing (or the equivalent thereof, if applicable, in each case, with respect to the jurisdictions that
 recognize the concept of good standing or any
equivalent thereof) under the Laws of its jurisdiction of formation or organization (as
applicable), except where the failure to be in good standing (or the equivalent thereof)
would not have a Company Material Adverse Effect.
Each Group Company has the requisite corporate, limited liability company or other applicable business entity power and
authority to
own, lease and operate its properties and to carry on its businesses as presently conducted, except where the failure to have such power
or authority would not be
material to the Group Companies taken as a whole. Each Group Company is duly qualified or licensed to transact
business in each jurisdiction in which the property and assets
owned, leased or operated by it, or the nature of the business conducted
by it, makes such qualification or licensing necessary, except where the failure to be so duly qualified or
licensed and in good standing
would not have a Company Material Adverse Effect.

 
(b) True,
correct and complete copies of the Governing Documents of each Group Company and Hyros and the Company Stockholder Agreements have been

provided to 7GC, in each case, as amended and in effect as of the date hereof. The Governing Documents of each Group Company and the
Company Stockholder Agreements
are in full force and effect and none of the Group Companies in breach or violation of any provision set
 forth in their respective Governing Documents or the Company
Stockholder Agreements.
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Section 3.2  Capitalization
of the Group Companies.

 
(a) ‎Section 3.2(a)
of the Company Schedules sets forth, as of the date hereof, a true, correct and complete statement of (i) the number and class or
series (as

applicable) of all of the Equity Securities of the Company issued and outstanding, (ii) the identity of the Persons that are
the record owners thereof and (iii) with respect to any
Equity Rights, (1) the date of grant, (2) the strike price (where applicable),
 (3) any applicable vesting schedule and expiration date, (4) the type of Equity Right (including
whether each Company Option is intended
to be an “incentive stock option” within the meaning of Section 422 of the Code), and (5) whether any Company Option is or
was
eligible to be early exercised. All of the Equity Securities of the Company have been duly authorized and validly issued and are
fully paid and non-assessable. The Equity
Securities of the Company (A) were not issued in violation of the Governing Documents of the
Company or the Company Stockholder Agreements or any other Contract to
which the Company or any of its Subsidiaries is party or bound,
(B) are not subject to any purchase option, call option, right of first refusal or first offer, preemptive right,
subscription right
or any similar right of any Person granted pursuant to a Contract to which the Company or any of its Subsidiaries are a party or bound
or, to the Company’s
knowledge, any other Contract, and were not issued in violation of any preemptive rights, call option, right
of first refusal or first offer, subscription rights, transfer restrictions
or similar rights of any Person, (C) have, in connection
with their initial sale, been offered, sold and issued in compliance with applicable Law, including Securities Laws, and
(D) to the knowledge
of the Company are free and clear of all Liens (other than transfer restrictions under applicable Securities Law).

 
(b) (i)
Each Company Option has an exercise price that has been determined pursuant to an independent valuation to be at least equal to the fair
market value

of a shares of Company Common Stock on a date no earlier than the date of the corporate action authorizing the grant, (ii)
no Company Option has had its exercise date or grant
date “back-dated” or materially delayed, (iii) each Company Option intended
 to qualify as an “incentive stock option” within the meaning of Section 422 of the Code so
qualifies, and (iv) all Company
Options have been issued in compliance in all material respects with the Company Equity Plan and all material applicable Laws and properly
accounted for in all material respects in accordance with the Accounting Principles. Except for the Equity Rights set forth on ‎Section 3.2(b)
of the Company Schedules (which
such Equity Rights shall, for the avoidance of doubt, no longer be outstanding at the Closing as
provided in ‎Section 2.2) or as is set forth in Company’s Governing Documents
or the Company Stockholder Agreements,
 as of the date hereof the Company has no outstanding convertible debt, equity appreciation, agreements for equity issuances,
phantom
equity, profit participation rights, options, restricted stock, warrants, purchase rights, subscription rights, conversion rights, exchange
rights, calls, puts, rights of first
refusal or first offer or other Contracts that could require the Company to issue, sell or otherwise
cause to become outstanding or to acquire, repurchase or redeem any Equity
Securities or securities convertible into or exchangeable
for Equity Securities of the Company (collectively, “Equity Rights”). Except for the Company’s Governing Documents
and the Company Stockholder Agreements, there are no voting trusts, proxies, or other Contracts to which the Company or any of its Subsidiaries
are a party or bound or, to the
Company’s knowledge, under any other Contract, with respect to the voting or transfer of the Company’s
Equity Securities. The Equity Securities set forth on the Allocation
Schedule will, as of immediately prior to the Closing, constitute
all of the issued and outstanding Equity Securities of the Company.
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(c) Except
as set forth on ‎Section 3.2(c) of the Company Schedules, all of the outstanding Equity Securities of each Subsidiary
of the Company are owned

directly by the Company, free and clear of all Liens (other than transfer restrictions under applicable Securities
Law or Permitted Liens), and are set forth on ‎Section 3.2(c) of
the Company Schedules opposite the name of each Subsidiary
of the Company. There are no Equity Rights that could require the Company or any of its Subsidiaries to issue,
sell or otherwise cause
to become outstanding or to acquire, repurchase or redeem any Equity Securities or securities convertible into or exchangeable for Equity
Securities of
the Company’s Subsidiaries. There are no voting trusts, proxies or other Contracts with respect to the voting or
 transfer of any Equity Securities of any Subsidiaries of the
Company.

 
(d) Except
as is set forth on ‎Section 3.2(d) of the Company Schedules, none of the Group Companies owns or holds (of record, beneficially
or otherwise),

directly or indirectly, any Equity Securities in or debt of any other Person or the right to acquire any such Equity Security
or debt, and none of the Group Companies are a
partner or member of any partnership, limited liability company or joint venture. ‎Section 3.2(d)
of the Company Schedules sets forth a list of all Indebtedness of the Group
Companies as of the date hereof, including the principal
amount of such Indebtedness, the outstanding balance as of the date of this Agreement, and the debtor and the issuer
thereof.

 
Section 3.3  Authority.
The Company has the requisite corporate, limited liability company or other similar power and authority to execute and deliver this Agreement

and each of the Ancillary Documents to which it is or will be a party, to perform its obligations hereunder and thereunder, and to consummate
the transactions contemplated
hereby and thereby (subject, as applicable, to obtaining the Required Company Stockholder Approval). The
execution and delivery of this Agreement, the Ancillary Documents
to which the Company is or will be a party and the consummation of
the transactions contemplated hereby and thereby have been (or, in the case of any Ancillary Document
entered into after the date of
this Agreement, will be upon execution thereof) duly authorized by all necessary corporate and stockholder (or other similar) action
on the part of
the Company (subject, as applicable, to obtaining the Required Company Stockholder Approval). This Agreement and each
Ancillary Document to which the Company is or
will be a party has been or will be upon execution thereof, as applicable, duly and validly
executed and delivered by the Company and constitutes or will constitute, upon
execution and delivery thereof, as applicable, a valid,
legal and binding agreement of the Company (assuming that this Agreement and the Ancillary Documents to which the
Company is or will
be a party are or will be upon execution thereof, as applicable, duly authorized, executed and delivered by the other Persons party hereto
and thereto),
enforceable against the Company in accordance with its terms (subject to applicable bankruptcy, insolvency, reorganization,
moratorium or other Laws affecting generally the
enforcement of creditors’ rights and subject to general principles of equity).
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Section 3.4  Financial
Statements; Undisclosed Liabilities.

 
(a)  Attached
hereto as ‎Section 3.4(a) of the Company Schedules are true, correct and complete copies of the following financial statements
(such financial

statements, the “Financial Statements”):
 

(i) unaudited
consolidated balance sheets of the Group Companies (excluding Hyros) as of December 31, 2021 and December 31, 2020, and the
related unaudited
consolidated statements of income and cash flows of the Group Companies (excluding Hyros) for the fiscal years then ended;

 
(ii)  unaudited
 consolidated balance sheets of Hyros as of December 31, 2021 and December 31, 2020, and the related unaudited consolidated

statements
of income and cash flows of Hyros for the fiscal years then ended;
 
(iii) unaudited
consolidated balance sheets of the Group Companies (excluding Hyros) as of each of September 30, 2022 (the “Banzai Latest Balance

Sheet”) and September 30, 2021, and the related unaudited consolidated statements of income and cash flows of the Group Companies
(excluding Hyros) for
the nine- (9-) month periods then ended; and

 
(iv) unaudited
consolidated balance sheets of Hyros as of each of September 30, 2022 (together with the Banzai Latest Balance Sheet, the “Latest

Balance Sheets”) and September 30, 2021, and the related unaudited consolidated statements of income and cash flows of Hyros
for the nine- (9-) month
periods then ended.
 
(b) The
Financial Statements (i) have been prepared from, and reflect in all material respects, the books and records of the applicable
Group Companies

(including, for the avoidance of doubt, Hyros), (ii) have been prepared in accordance with the Accounting Principles
 applied on a consistent basis throughout the periods
covered thereby, except as may be indicated in the notes thereto and subject, in
the case of unaudited Financial Statements, to the absence of footnotes and normal year-end
adjustments, none of which are material,
and (iii) fairly present, in all material respects, the consolidated financial position of the applicable Group Companies (including,
for
the avoidance of doubt, Hyros) as of the dates thereof and their consolidated results of operations for the periods then ended, subject,
 in the case of unaudited Financial
Statements, to the absence of footnotes and normal year-end adjustments.

 
(c) The
audited consolidated balance sheet of the Group Companies (including, for the avoidance of doubt, Hyros) as of December 31, 2022 and
December

31, 2021 and the related audited consolidated statements of income and cash flows of the Group Companies (including, for the
avoidance of doubt, Hyros) for each of the
periods then ended (the “Closing Company Audited Financial Statements”),
when delivered following the date of this Agreement in accordance with ‎Section 5.17, (w) will be
prepared from, and
 reflect in all material respects, the books and records of the Group Companies (including, for the avoidance of doubt, Hyros), (x) will
 be prepared in
accordance with the Accounting Principles applied on a consistent basis throughout the periods covered thereby, (y) will
fairly present, in all material respects, the consolidated
financial position of the Group Companies (including, for the avoidance of
doubt, Hyros) as of the dates thereof and their consolidated results of operations for the periods then
ended, and (z) in the case of
the Closing Company Audited Financial Statements, will be audited in accordance with the standards of the PCAOB.
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(d) No
Group Company has any Liability, other than (i) Liabilities set forth on the Latest Balance Sheets (including the notes thereto), (ii) 
Liabilities incurred

in the ordinary course of business since the date of the Latest Balance Sheets (none of which is a Liability for
 breach of contract, breach of warranty, tort, infringement,
misappropriation or violation of Law), (iii) Liabilities incurred in connection
with the negotiation, preparation or execution of this Agreement or any Ancillary Documents, the
performance of their respective covenants
 and agreements in this Agreement or any Ancillary Document or the consummation of the transactions contemplated hereby or
thereby, (iv)
Liabilities disclosed in Section 3.4(d) of the Company Schedules, (v) Liabilities that are not and would not reasonably be expected
to be material to the Group
Companies (including, for the avoidance of doubt, Hyros). No Group Company is a party to any “off-balance
sheet arrangement” (as defined in Item 303(a) of Regulation S-K
promulgated by the SEC).

 
(e)  Each
 Group Company has established and maintains systems of internal accounting controls that are designed to provide, in all material respects,

reasonable assurance that (i) all transactions are executed in accordance with management’s authorization and (ii) all transactions
 are recorded as necessary to permit
preparation of proper and accurate financial statements in accordance with applicable accounting
standards and to maintain accountability for the Group Companies’ assets.
Since December 31, 2019, no Group Company has received
 any written complaint, allegation, assertion or claim that there is (i) a “significant deficiency” in the internal
controls
over financial reporting of the Group Companies, (ii) a “material weakness” in the internal controls over financial reporting
of the Group Companies or (iii) Fraud,
whether or not material, that involves management or other employees of the Group Companies who
have a significant role in the internal controls over financial reporting of
the Group Companies.

 
Section  3.5    Consents
 and Requisite Governmental Approvals; No  Violations. No Consent of any Governmental Entity is necessary in connection
 with the

execution, delivery or performance by the Company of this Agreement and the Ancillary Documents to which the Company is or will
be party or bound or the consummation of
the transactions contemplated by this Agreement or the Ancillary Documents, except for (a) compliance
with and filings under the HSR Act, (b) compliance with and filings
under any applicable Securities Laws, including the Registration
 Statement / Proxy Statement or (c) those for which the failure to obtain or make would not have, or be
reasonably expected to have, a
 Company Material Adverse Effect. Neither the execution, delivery and performance by the Company of this Agreement nor the Ancillary
Documents
to which the Company is or will be a party nor the consummation of the transactions contemplated hereby and thereby will, directly or
indirectly (with or without
notice or lapse of time or both) (i) conflict with or result in any breach of any provision of any Group
Company’s Governing Documents, (ii) result in a violation or breach of,
or constitute a default or give rise to any right of termination,
Consent, cancellation, amendment, modification, suspension, revocation or acceleration under, any of the terms,
conditions or provisions
of, or the loss of any benefits under (A) any Contract to which any Group Company is a party or by which it or its properties or assets
are bound, (B)
any Group Company Permits or (C) any Data Privacy and Security Requirement, (iii) violate, or constitute breach under,
any Order or applicable Law to which any Group
Company or any of it properties or assets are bound, or (iv) result in the creation of
any Lien upon any of the assets or properties (other than any Permitted Liens) or Equity
Securities of any Group Company, except, in
the case of any of clauses (ii) through (iv) above, as is not and would not reasonably be expected to have a Company
Material
Adverse Effect.
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Section 3.6  Permits.
The Group Companies hold all Permits necessary or required for the lawful conduct of their respective businesses or necessary or required
to

own, lease or operate any of the properties or assets of the Group Companies, other than any such Permits which if not held by the
Group Companies, would not reasonably be
expected to have a Company Material Adverse Effect (collectively, the “Group Company
Permits”). Except as set forth in ‎Section 3.6 of the Company Schedules, (a) each
Group Company Permit is valid
and in full force and effect either pursuant to its terms or by operation of law; (b) each Group Company is, and since December 31, 2019
has
been, in compliance with the terms of all Group Company Permits held by such Group Company; and (c) to the Company’s knowledge,
no event, circumstance, or state of facts
has occurred which (with or without due notice or lapse of time or both) would reasonably be
expected to result in the failure of a Group Company to be in compliance with the
terms of any Group Company Permit.

 
Section 3.7  Material
Contracts.

 
(a) ‎Section 3.7(a)
of the Company Schedules sets forth a list of the following Contracts (other than Employee Benefit Plans) to which a Group Company
is, as

of the date of this Agreement, a party or by which it or its assets or properties are bound (each Contract required to be set
forth on ‎Section 3.7(a) of the Company Schedules,
together with each
Contract entered into after the date hereof that would be required to be set forth on ‎Section 3.7(a)
of the Company Schedules if entered into prior to the
execution and delivery of this Agreement, collectively, the “Material
Contracts”):

 
(i) any
Contract relating to Indebtedness of any Group Company or to the placing of a Lien (other than any Permitted Lien) on any material assets
or

properties of any Group Company;
 
(ii) any
Contract under which any Group Company is lessee of or holds or operates, in each case, any tangible property (other than real property),

owned by any other Person, except for any lease or agreement under which the aggregate annual rental payments do not exceed $100,000;
 
(iii) any
Contract under which any Group Company is lessor of or permits any third party to hold or operate, in each case, any tangible property

(other than real property), owned or controlled by such Group Company, except for any lease or agreement under which the aggregate annual
rental payments
do not exceed $100,000;

 
(iv) any
material joint venture, profit-sharing, partnership, collaboration, co-promotion or other similar Contract;
 
(v) any
Contract that (A) limits, in any material respect, the ability of any Group Company to engage or compete in any line of business or with
any

Person or in any area or that would so limit, in any material respect, the ability of 7GC or any of its Affiliates after the Closing,
(B) contains any exclusivity,
“most favored nation” or similar provisions, obligations or restrictions or (C) contains any
other provisions materially restricting the ability of any Group
Company to operate the Business or to solicit any potential employee
or customer in any material respect or that would so limit 7GC or any of its Affiliates
after the Closing;
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(vi) any
Contract for the disposition of any portion of the assets or business of any Group Company or for the acquisition by any Group Company
of

the assets or business of any other Person (other than purchases of inventory in the ordinary course of business), or under which
the Company or any of its
Subsidiaries has any continuing obligation with respect to an “earn-out”, contingent purchase price
or other contingent or deferred payment obligation;

 
(vii) any
Contract with any Governmental Entities;
 
(viii) any
Contract requiring any Group Company to guarantee the Liabilities of any Person (other than any other Group Company) or pursuant to

which
any Person (other than a Group Company) has guaranteed the Liabilities of a Group Company;
 
(ix) any
Contract under which any Group Company has, directly or indirectly, made or agreed to make any loan, advance, or assignment of payment

to any Person or made any capital contribution to, or other investment in, any Person;
 
(x) any
Contract (A) relating to the licensing of any Software or other material Intellectual Property by or to any Group Company, other than
(1)

licenses for Off-the-Shelf Software and Open Source Software, (2) Contracts for the permitted use right granted to or by a Group
Company to confidential
information in a non-disclosure agreement, (3) non-exclusive licenses granted to the Company by customers
or distributors in the ordinary course of business,
(4) feedback or similar licenses that are not material to the business, (5) Contracts
 to purchase or lease equipment or materials, such as a photocopier,
computer, or mobile phone that also contain a license of Intellectual
Property that are ancillary to the purchase or lease purpose of such Contract, (6) vendor
Contracts that include permission for the vendor
to identify the Group Companies as a customer of the vendor, (7) Contracts that include a license to use the
trademarks and copyrights
of the Group Companies, and no other Company Owned Intellectual Property, for the sole purpose of promoting the Business,
subject to
 use restrictions and standards commensurate with those customary in the industry for such purposes or (8) non-exclusive licenses by a
 Group
Company to Company Owned Intellectual Property in the ordinary course of business granted on such Group Company’s form customer
agreement made
available to 7GC or do not, as to Intellectual Property terms, materially deviate from such form; and (B) relating to
 the ownership or development of any
Company Owned Intellectual Property (other than form Intellectual Property assignments entered into
with the applicable Group Companies’ employees and
independent contractors in the ordinary course of business on a Group Company’s
form of employee or contractor agreement made available to 7GC); or (C)
relating to concurrent use, consent to use, covenant not to sue
 (other than as included in a Group Company’s form of employee agreement), and escrow
agreements;
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(xi) any
employment, engagement, services or separation Contract with any current director, officer, employee or individual independent contractor

of a Group Company whose annual base salary (or, in the case of an independent contractor, annual base compensation) is in excess of
$100,000;
 
(xii)  each
Contract or other agreement that provides for (A) severance, retention or stay bonus, advance notice of termination, change in control

bonus, or accelerated vesting, or (B) any other amount that will be payable or due as a result of any of the transactions or events contemplated
 by this
Agreement;

 
(xiii) each
Contract (including but not limited to any collective bargaining agreement) with any labor union, employee association, or other labor

organization;
 
(xiv) any
settlement agreement, conciliation or similar Contract (A) the performance of which would be reasonably likely to involve any payments

after the date hereof, (B) with a Governmental Entity or (C) that imposes or is reasonably likely to impose, at any time in the future,
 any material, non-
monetary obligations on any Group Company (or 7GC or any of its Affiliates after the Closing);

 
(xv) any
Contract required to be disclosed on ‎Section 3.19 of the Company Schedules;
 
(xvi) any
Contract with any Person (A) pursuant to which any Group Company (or 7GC or any of its Affiliates after the Closing) may be required
to

pay milestones, royalties or other contingent payments, or (B) under which any Group Company grants to any Person any right of
first refusal, right of first
negotiation, option to purchase, option to license, or any other similar rights with respect to any Intellectual
Property; and

 
(xvii) any
other Contract the performance of which requires either (A) annual payments to or from the Group Companies individually in an amount

excess of $100,000 or (B)  payments to or from the Group Companies in an aggregate amount in excess of $500,000 on an annual basis
and, in each case, that
is not terminable by the applicable Group Company without penalty upon less than thirty days prior written notice.
 
(b) Except
in each case as would not have, or would not be reasonably expected to have, a Company Material Adverse Effect, each Material Contract
is in full

force and effect and is a valid, legal and binding obligation of the applicable Group Company, enforceable in accordance with
its terms against such Group Company and, to the
Company’s knowledge, each other party thereto (subject to applicable bankruptcy,
insolvency, reorganization, moratorium or other Laws affecting generally the enforcement of
creditors’ rights and subject to general
principles of equity). Except in each case as would not have, or would not be reasonably expected to have, a Company Material Adverse
Effect, there is no breach or default by any Group Company or, to the Company’s knowledge, any third party under any Material Contract,
and, to the Company’s knowledge,
(i) no event has occurred which (with or without notice or lapse of time or both) would constitute
a material breach or default or would permit termination of, or a material
modification or acceleration thereof by any party to such
 Material Contract, and (ii) no party to a Material Contract has claimed a force majeure (or similar excuse in
performance due to COVID-19)
with respect thereto. Except in each case as would not have, or would not be reasonably expected to have, a Company Material Adverse
Effect,
since December 31, 2019, no Group Company has received notice of (A) any breach or default under any Material Contract or (B)
the intention of any third party under any
Material Contract to cancel, terminate or modify the terms of any such Material Contract,
or accelerate the obligations of any Group Company thereunder. True, correct and
complete copies of all Material Contracts as in effect
as of the date hereof have been made available to 7GC.
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Section 3.8  Absence
of Changes. During the period beginning on the date of the Latest Balance Sheet and ending on the date of this Agreement,
(a) no Company

Material Adverse Effect has occurred, and (b)  (i) each Group Company has conducted its business in the
ordinary course and (ii) no Group Company has taken any action
described in ‎Section  5.1(b)(i), ‎Section  5.1(b)(ii),
 ‎Section  5.1(b)(iii), ‎Section  5.1(b)(iv), ‎Section  5.1(b)(v), ‎Section  5.1(b)(xi),
 ‎Section  5.1(b)(xii), ‎Section  5.1(b)(xiii) or
‎Section 5.1(b)(xv) which, if taken during
the period from the date of this Agreement until the Closing, would require the consent of 7GC pursuant to Section 5.1(b).

 
Section  3.9    Litigation.
 There is and, since December 31, 2019, there has been no Proceeding pending or, to the Company’s knowledge, threatened against
 or

involving (a) any Group Company, (b) any of their respective properties or assets, including any Company Owned Intellectual Property,
(c) any of their respective managers,
officers, directors or employees (in their capacities as such) (in each case of clause (a)
through (c), seeking non-monetary relief or involving an amount in controversy in excess
of $250,000) or (d) any of the foregoing
in such capacity in a criminal Proceeding. None of the Group Companies nor any of their respective properties or assets is subject to
any outstanding Order that is, or would reasonably be expected to be, material to the Group Companies. There are no material Proceedings
by a Group Company pending, or
which a Group Company has commenced preparations to initiate, against any other Person.

 
Section 3.10 Compliance
with Applicable Law. Each Group Company is (and since December 31, 2019 has been) in compliance in all material
respects with all

applicable Laws applicable to it or its business, operations or assets or properties. No Group Company has, since
December 31, 2019 through the date hereof, received any
notice or communication from any Governmental Entity regarding any actual,
alleged, or potential violation in any material respect of, or a failure to comply in any material
respect with, any applicable
Laws. Since December 31, 2019, no Group Company has conducted any internal investigation with respect to any actual, potential or
 alleged
violation of applicable Law by any of its Representatives, individual independent contractors or other service providers or
concerning any actual or alleged fraud.
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Section 3.11  Employee
Plans.

 
(a) ‎Section 3.11(a)
of the Company Schedules sets forth a true, correct and complete list of each material Employee Benefit Plan (excluding any (i) stock

option agreement evidencing any Company Option on the Company’s standard form of stock option agreement, (ii) standard at-will
employment agreement or offer letter that
does not contain severance payments or benefits, transaction or retention-based bonuses or
outstanding obligations for future grants of equity or equity-based awards, and (iii)
consulting or contractor agreement that is terminable
 by the Company unilaterally with no more than thirty (30) days’ notice and does not contain any termination
consideration, bonus,
change in control, or vesting acceleration provisions). With respect to each Employee Benefit Plan, the Group Companies have provided
7GC with correct
and complete copies of the following documents, to the extent applicable: (i) the most recent determination or opinion
letter issued by the Internal Revenue Service with respect
to each Employee Benefit Plan that is intended to be qualified under Section
401(a) of the Code; (ii) the plan and trust documents (including all amendments thereto); (iii) the
most recent summary plan description;
and (iv) any non-routine correspondence with any Governmental Entity.

 
(b)  In
 the past six years, no Group Company nor any ERISA Affiliate has ever maintained, sponsored, contributed to or has ever had any obligation
 to

contribute to or has ever had any Liability with respect to or under: (i) a Multiemployer Plan; (ii) a “defined benefit
plan” (as defined in Section 3(35) of ERISA, whether or not
subject to ERISA) or a plan that is or was subject to Title IV of ERISA
or Section 412 of the Code; (iii) a “multiple employer plan” within the meaning of Section of 413(c) of
the Code or
Section 210 of ERISA; or (iv) a “multiple employer welfare arrangement” as defined in Section 3(40) of ERISA. No
Employee Benefit Plan provides and no Group
Company has any Liabilities to provide any retiree or post-termination health or life insurance
or other welfare-type benefits to any Person other than health continuation
coverage pursuant to COBRA or similar Law. No Group Company
has any Liabilities by reason of at any time being considered a single employer under Section 414 of the
Code with any other Person other
than another Group Company.

 
(c) Each
Employee Benefit Plan that is intended to be qualified under Section 401(a) of the Code has timely received a favorable determination
or opinion or

advisory letter from the Internal Revenue Service and to the Company’s knowledge no events have occurred or circumstances
 exist that would reasonably be expected to
adversely affect such qualified status. None of the Group Companies nor any ERISA Affiliate
has incurred (whether or not assessed) any penalty or Tax under Sections 4971
through 4980H, 6055 or 6056 of the Code.

 
(d) There
are no pending, or to the Company’s knowledge, threatened, Proceedings with respect to any Employee Benefit Plan or any fiduciary
or assets

thereof (other than routine claims for benefits). Each Employee Benefit Plan (and each related trust, insurance Contract, or
fund) has been maintained, funded, operated and
administered in material compliance with its terms and with the applicable requirements
of ERISA, the Code, and other applicable Laws. There have been no “prohibited
transactions” within the meaning of Section
4975 of the Code or Sections 406 or 407 of ERISA and not otherwise exempt under Section 408 of ERISA and no breaches of
fiduciary duty
(as determined under ERISA) with respect to any Employee Benefit Plan. With respect to each Employee Benefit Plan, all contributions
(including all employer
contributions and employee salary reduction contributions), distributions, reimbursements and premium payments
that are due have been made in full and, to the extent not yet
due, have been properly accrued in accordance with GAAP.
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(e) The
execution and delivery of this Agreement and the consummation of the transactions contemplated by this Agreement will not (alone or in
combination

with any other event, whether contingent or otherwise) (i) result in any payment or benefit becoming due to or result in
the forgiveness of any indebtedness of any current or
former director, manager, officer, employee, individual independent contractor
or other service providers of any of the Group Companies, (ii) increase the amount or value of
any compensation or benefits payable to
any current or former director, manager, officer, employee, individual independent contractor or other service providers of any of the
Group Companies, or (iii) result in the acceleration of the time of payment or vesting, or trigger any payment or funding of any compensation
or benefits to any current or
former director, manager, officer, employee, individual independent contractor or other service providers
of any of the Group Companies.

 
(f) No
amount that could be received (whether in cash or property or the vesting of property) by any “disqualified individual” of
any of the Group Companies

under any Employee Benefit Plan or otherwise in connection with the consummation of the transactions contemplated
by this Agreement (alone or in combination with any
other event) is reasonably expected, separately or in the aggregate, to be nondeductible
under Section 280G of the Code or subjected to an excise tax under Section 4999 of the
Code.

 
(g) Each
Employee Benefit Plan that is a “non-qualified deferred compensation plan” (as such term is defined in Section 409A(d)(1)
of the Code) has at all

times been maintained in all material respects in form and operation in compliance with the requirements of Section
 409A of the Code and applicable guidance issued
thereunder and no amount under any such Employee Benefit Plan is or has been subject
to the interest and additional Tax set forth under Section 409A(a)(1)(B) of the Code.

 
(h) The
Group Companies have no obligation, under an Employee Benefit Plan or otherwise, to make a “gross-up” or similar payment
in respect of any taxes

that may become payable under Section 4999 or 409A of the Code.
 
Section 3.12  Environmental
Matters.

 
(a) The
Group Companies are, and at all times since December 31, 2019 have been, operating in compliance in all respects with all Environmental
Laws

except in each case as would not have, or would not be reasonably expected to have, a Company Material Adverse Effect.
 
(b) No
Group Company has received any written notice or communication from any Governmental Entity or any other Person regarding any actual,
alleged,

or potential violation in any respect of, or a failure to comply in any respect with, or liability arising under, any Environmental
Laws except in each case as would not have, or
would not be reasonably expected to have, a Company Material Adverse Effect.

 
(c) There
is (and since December 31, 2019 there has been) no Proceeding pending or, to the Company’s knowledge, threatened in writing against
any Group

Company pursuant to Environmental Laws except in each case as would not have, or would not be reasonably expected to have,
a Company Material Adverse Effect.
 
(d) There
has been no manufacture, release, treatment, storage, disposal, arrangement for disposal, transport or handling of, contamination by,
or exposure of

any Person to, any Hazardous Substances, in each case that has resulted or would result in Liability under Environmental
Laws for any Group Company except in each case as
would not have, or would not be reasonably expected to have, a Company Material Adverse
Effect.
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Section 3.13  Intellectual
Property.

 
(a) ‎Section 3.13(a)
of the Company Schedules sets forth a true, correct and complete list of (i) all Company Registered Intellectual Property (and, for
each

listed item, identifies the jurisdiction(s) in which it has been registered or filed, the record owner, and the registration or
serial number (or application number, as applicable)),
and (ii) any material unregistered Marks included in the Company Owned Intellectual
Property. The Company Registered Intellectual Property is valid, subsisting and, to the
Company’s knowledge, enforceable. A Group
Company exclusively owns and possesses all right, title and interest in and to the material Company Owned Intellectual Property,
free
and clear of all Liens or obligations to others (other than Permitted Liens).

 
(b) A
Group Company exclusively owns and possesses all right, title and interest in and to, or has a valid, enforceable and sufficient written
license to or right

to use, all material Intellectual Property that is used in or necessary for the operation of the Business, free and
clear of all Liens or obligations to others (other than Permitted
Liens) (together with the Company Owned Intellectual Property, the
“Business Intellectual Property”). The Business Intellectual Property will, immediately after the Closing,
be owned
by, licensed to or available for use by the Group Companies on terms and conditions the same in all material respects to those immediately
prior to the Closing. No
Group Company has granted any exclusive license to, or any license that restricts in any material respect any
Group Company’s further use or license of, any Company Owned
Intellectual Property (including any Company Product) to any other
Person.

 
(c) All
Persons who independently or jointly have contributed to, or otherwise participated in the authorship, invention, creation, improvement,
modification

or development of, any material Company Owned Intellectual Property for or on behalf of, or under the supervision of, any
 Group Company (each such Person, an “IP
Contributor”) have executed and delivered to the Group Company a valid and
enforceable written contract providing for (i) the non-disclosure by such Person of all confidential
information of all Group Companies
and (ii) the assignment by such Person (by way of a present grant of assignment) to a Group Company of all of such Person’s rights
in and
to such Intellectual Property. Each Group Company has taken reasonable steps to maintain, protect and enforce its rights in and
to the Company Owned Intellectual Property
and to safeguard and maintain the secrecy of any Trade Secrets owned or used by each Group
 Company. To the Company’s knowledge, there has been no violation or
unauthorized access to or disclosure of any Trade Secrets of
or in the possession any Group Company, or of any written obligations with respect to such and, to the Company’s
knowledge, no
Person is in material breach of any contract referenced in this Section.

 
(d)  No
 funding or resources of any Governmental Entity or research or educational institution were used to develop any part of the Company Owned

Intellectual Property. No Group Company has undertaken any commitment or obligation to license, offer to license, or not assert rights
with respect to any Company Owned
Intellectual Property as a result of or in connection with its participation in any standards-setting
organization or process.
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(e) The
operation of the Business as conducted by the Group Companies, including the design, development, manufacturing, reproduction, use, marketing,

offer for sale, sale, importation, exportation, distribution or maintenance of Company Products, does not infringe, misappropriate or
violate, and has not since December 31,
2018, infringed, misappropriated, or violated any Intellectual Property of any other Person in
any material respect. There is not, and there has not been since December 31,
2018, any Proceeding or other material claim pending or
threatened in writing, or sent or received in writing (including unsolicited offers, demands, or requests to license or
cease and desist
 letters) by or against any Group Company with respect to any Intellectual Property (including any infringement, misappropriation, dilution,
 violation,
enforceability, use (including any assertion of misuse), ownership, scope, licensing, or validity thereof), any Security Incident
or any alleged violation of any Data Privacy and
Security Requirement. To the Company’s knowledge, no Person is infringing, misappropriating,
or violating any Company Owned Intellectual Property in any material respect.

 
(f) The
Group Companies possess all source code and other material documentation and materials necessary to compile and operate the Company Products.

No Group Company has disclosed, delivered, licensed or otherwise made available, and no Group Company has a duty or obligation (whether
present, contingent or otherwise)
to disclose, deliver, license or otherwise make available, any source code for any Company Products
or otherwise included in the Company Owned Intellectual Property to any
Person, and no event has occurred, and no circumstance or condition
exists, that (with or without notice or lapse of time or both) will, or could reasonably be expected to, result
in the delivery, license,
or disclosure of any such source code to any Person who is not, as of the date the event occurs or circumstance or condition comes into
existence, a
current employee or contractor of a Group Company subject to confidentiality obligations with respect thereto.

 
(g) Each
Group Company is in material compliance with all obligations under any Contract pursuant to which such Group Company has obtained the
right to

use any third party Software or Personal Data, including Open Source Software, and in particular the Group Companies have purchased
a sufficient number of seat licenses for
the Company IT Systems. The Company IT Systems are sufficient for the immediate needs of the
Business as it is currently conducted.

 
(h) The
Group Companies do not use and have not used any Open Source Software or any modification or derivative thereof in any Company Product
or any

Company Owned Intellectual Property (A) in a manner that would grant or purport to grant to any Person any rights to or immunities
under any of the Company Owned
Intellectual Property, or (B) under any license requiring any Group Company to disclose or distribute
any source code to any of the Company Products or otherwise included in
the Company Owned Intellectual Property, to license or provide
any such source code for the purpose of making derivative works, or to make available for redistribution to any
Person any such source
code at no or minimal charge.

 
(i) No
Company Product: (A) to the Group Companies’ knowledge, contains any Malicious Code; (B) contains any bug, defect or error that
materially and

adversely affects the use, functionality or performance of such Company Product or any product or system containing or
used in conjunction with such Company Product; or
(C) materially fails to comply with any applicable warranty or other contractual commitment
made by or on behalf of any Group Company relating to the use, functionality or
performance of such Company Product or any product or
system containing or used in conjunction with such Company Product. Since December 31, 2018, no Group Company
(or any of its Representatives)
has received any written claim from any Person alleging any of the foregoing.
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Section 3.14  Labor
Matters.

 
(a) The
Company has provided to 7GC a true and correct list of all employees and individual independent contractors of the Group Company, containing:
(i)

their names and status as an employee or contractor; (ii) the entity with which they are employed or engaged and their location (country,
state, city); (iii) their start dates and
number of years of continuous service; (iv) their positions and job titles; (v) their fulltime,
part-time, or temporary status; (vi) their base salaries or base hourly wage or contract
rate; (vii) their target bonus rates or target
commission rates; (viii) any other compensation payable to them (including compensation payable pursuant to any other bonus,
deferred
compensation, commission arrangements or other compensation, and/or severance payments); (ix) any promises or commitments made to them
with respect to changes
or additions to their compensation or benefits; (x) their visa status, if applicable, and (xi) designation of
whether they are classified as exempt or non-exempt for purposes of the
Fair Labor Standards Act and any similar state law.

 
(b)  Since
 December 31, 2019, (i) none of the Group Companies (A) has or has had any material Liability for any arrears of wages, salaries, premiums,

commissions, bonuses, fees or other compensation for services, or any penalty or other sums for failure to comply with any of the foregoing,
 and (B) has or has had any
material Liability for any payment to any trust or other fund governed by or maintained by or on behalf of
 any Governmental Entity with respect to unemployment
compensation benefits, social security, social insurances or other benefits or obligations
for any employees of any Group Company (other than routine payments to be made in
the ordinary course of business); and (ii) the Group
Companies have withheld all amounts required by applicable Law or by agreement to be withheld from wages, salaries, and
other payments
to employees or independent contractors of each Group Company, except in the case of clauses (i) and (ii) above, as would have, or be
reasonably expected to
have, a Company Material Adverse Effect.

 
(c)  Since
 December 31, 2019 there has been no “mass layoff” or “plant closing” as defined by WARN related to any Group
 Company, and the Group

Companies have not incurred any material Liability under WARN nor will they incur any material Liability under
WARN as a result of the transactions contemplated by this
Agreement.

 
(d) There
are no material Proceedings pending or, to the Company’s knowledge, threatened by or on behalf of any current or former director,
manager, officer,

employee, applicant, individual independent contractor or other service providers or government or administrative authority,
including, but not limited to, any claims relating to
actual or alleged harassment, discrimination, or retaliation, or similar tortious
conduct, breach of contract, wrongful termination, defamation, intentional or negligent infliction
of emotional distress, interference
with contract or interference with actual or prospective economic disadvantage, salary differences, and social security contributions
 and
taxes. No Group Company is bound by any consent decree with, or citation by, any Governmental Entity relating to any employment practices,
except as would have, or be
reasonably expected to have, a Company Material Adverse Effect.
 

48



 

  
(e)  Since
 December 31, 2019, (i) the Group Companies have been in compliance in all material respects with all applicable Laws respecting labor,

employment and employment practices and (ii) no Group Company has been a party to or bound by any collective bargaining agreements or
other Contracts with any labor
organization, works council, labor union or other employee representative (collectively, “CBA”).
Since December 31, 2019, there has been no actual or, to the Company’s
knowledge, threatened unfair labor practice charges, material
grievances, arbitrations, strikes, lockouts, work stoppages, slowdowns, picketing, hand billing or other material
labor disputes against
or affecting any Group Company. To the Company’s knowledge, since December 31, 2019 there have been no labor organizing activities
with respect to
any employees or other service providers of any Group Company. The Group Companies have no notice or consultation obligations
to any labor union, labor organization or
works council, which is representing any employee, individual independent contractor or other
 service provider in connection with the execution of this Agreement or
consummation of the transactions contemplated by this Agreement.

 
(f) To
the Company’s knowledge, no current or former employee or independent contractor of any Group Company is in any material respect
in violation of

any term of any employment agreement, nondisclosure agreement, common law nondisclosure obligation, fiduciary duty, noncompetition
agreement, restrictive covenant or
other obligation: (i) owed to any Group Company; or (ii) owed to any third party with respect to such
person’s right to be employed or engaged by the applicable Group
Company.

 
Section 3.15  Insurance.
All material insurance policies of any Group Company (including fire, liability, workers’ compensation, property, cyber, casualty
and other

forms of insurance owned or held by any Group Company) are in full force and effect, all premiums due and payable thereon as
of the date hereof have been paid in full as of
the date hereof, and no claim by any Group Company is pending under any such policies
as to which coverage has been denied or disputed, or rights reserved to do so, by the
underwriters thereof, except in each case as would
not have, or would not be reasonably expected to have, a Company Material Adverse Effect. No Group Company is in
material breach or default
 under the terms of any such insurance policy (including any such breach or default with respect to the giving of notice of claims) and,
 to the
Company’s knowledge, no event has occurred which (with or without notice or the lapse of time or both) would constitute
a material breach or material default except in each
case as would not have, or would not be reasonably expected to have, a Company Material
 Adverse Effect. No written notice of pending material premium increase,
cancellation, termination or non-renewal has been received by
any Group Company with respect to any such policy except in each case as would not have, or would not be
reasonably expected to have,
a Company Material Adverse Effect. No Group Company has a self-insurance or co-insurance program.

 
Section 3.16  Tax
Matters.

 
(a) Each
Group Company has prepared and filed all income and other material Tax Returns required to have been filed by it, all such Tax Returns
are true,

correct and complete in all material respects and prepared in compliance in all material respects with all applicable Law,
and each Group Company has paid all income and
other material Taxes required to have been paid by it regardless of whether or not shown
on any such Tax Return.
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(b) Each
Group Company has withheld and paid to the appropriate Tax Authority all material amounts required to have been withheld and paid in
connection

with amounts paid or owing to any employee, individual independent contractor, other service providers, equity interest holder,
or other third party.
 
(c) No
Group Company is currently the subject of any Proceeding conducted by a Tax Authority with respect to Taxes (a “Tax Proceeding”),
 and no Tax

Proceeding with respect to any Group Company is pending or has been threatened in writing. No Group Company has been informed
in writing of any deficiency, proposed
adjustment, or assessment, in each case with respect to material Taxes, that has not been fully
paid or finally resolved.

 
(d) No
Group Company has consented to extend or waive the time in which any material Tax may be assessed or collected by any Tax Authority and
no

request for such a waiver is currently outstanding, other than any such extensions or waivers that are no longer in effect or that
were extensions of time to file Tax Returns
obtained in the ordinary course of business.

 
(e) No
“closing agreement” as described in Section 7121 of the Code (or any corresponding or similar provision of state, local or
non-U.S. income tax Law),

private letter rulings, technical advice memoranda or similar agreements or rulings have been requested, entered
into or issued by any Tax Authority with respect to a Group
Company which agreement or ruling would be effective after the Closing Date.

 
(f) No
Group Company is or has been a party to any “listed transaction” as defined in Section 6707A of the Code and Treasury Regulations
Section 1.6011-4

(or any corresponding or similar provision of state, local or non-U.S. income tax Law).
 
(g) There
are no material Liens for Taxes on any assets of the Group Companies other than Permitted Liens.
 
(h) During
the two-year period ending on the date of this Agreement, no Group Company (or any predecessor thereof) was a distributing corporation
or a

controlled corporation in a transaction purported or intended to be governed by Section 355 of the Code.
 
(i)  No
 Group Company (i) has ever been a member of an Affiliated Group (other than an Affiliated Group the common parent of which was a Group

Company) or (ii) has any Liability for the Taxes of any Person (other than a Group Company) under Section 1.1502-6 of the Treasury Regulations
(or any similar provision of
state, local or non-U.S. Law), as a transferee or successor, or otherwise by operation of Law.

 
(j) No
written claims have ever been made by any Tax Authority in a jurisdiction where a Group Company does not file a particular type of Tax
Return or pay

a particular type of Tax that such Group Company is or may be required to file such a Tax Return or pay such Taxes, which
claims have not been finally resolved or withdrawn.
 
(k) No
Group Company is a party to any Tax allocation, Tax sharing or Tax indemnity or similar agreements (other than commercial agreements
entered into

in the ordinary course of business that are not primarily related to Taxes), and no Group Company is a party to any joint
venture, partnership or other arrangement that is treated
as a partnership for U.S. federal income Tax purposes.
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(l) No
Group Company has a permanent establishment (within the meaning of an applicable Tax treaty) or otherwise has an office or fixed place
of business in

a country other than the country in which it is organized.
 
(m) No
Group Company will be required to include any material item of income in, or exclude any material item of deduction from, taxable income
for any

taxable period (or portion thereof) ending after the Closing Date as a result of any: (i) change in (or use of an improper) method
of accounting for a taxable period ending on or
prior to the Closing Date or for the portion of any Straddle Period ending on the Closing
Date, including under Section 481 of the Code (or any corresponding or similar
provision of state, local, non-U.S. or other applicable
Law); (ii) installment sale or open transaction disposition made on or prior to the Closing Date; (iii) prepaid amount,
advanced payment
or deferred revenue received or accrued outside of the ordinary course of business on or prior to the Closing Date; or (iv) any intercompany
transaction
entered into on or prior to the Closing Date.

 
(n) Each
Group Company has (i) materially complied with all legal requirements in order to defer the amount of the employer’s share of any
“applicable

employment taxes” under Section 2302 of the CARES Act, and (ii) to the extent applicable, materially complied
 with all legal requirements and duly accounted for any
available Tax credits under Sections 7001 through 7005 of the Families First Coronavirus
Response Act and Section 2301 of the CARES Act.

 
(o) No
Group Company has taken, has agreed to take, or intends to take, in each case, any action that could reasonably be expected to prevent
or impede the

transactions contemplated by this Agreement from qualifying for the Intended Tax Treatment. To the knowledge of the Company,
no facts or circumstances exist that could
reasonably be expected to prevent or impede the transactions contemplated by this Agreement
from qualifying for the Intended Tax Treatment.

 
(p) All
material reports or filings required to be filed by or with respect to each Group Company relating to escheat and/or abandoned or unclaimed
property

have been filed with the appropriate Governmental Entity, and all such reports or filings are true, complete and correct in
all material respects. Each Group Company has paid,
remitted, or otherwise turned over to the appropriate Governmental Entity all material
 property subject to escheat and/or abandoned or unclaimed property Laws and has
otherwise complied in all material respects with all
applicable escheat and/or abandoned or unclaimed property Laws.
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Section 3.17  Brokers. ‎Section 3.17
of the Company Schedules sets forth a true, correct and
complete list of (a) all broker’s, finder’s, financial advisor’s, investment

banker’s fees or commissions or
similar payments payable to any broker, finder, financial advisor or investment banker in connection with the transactions
contemplated by this
Agreement or any Ancillary Document based upon arrangements made by or on behalf of any Group Company or their
respective Affiliates, (b) all amounts due and payable to
any Persons described in clause (a) in connection with, or as a
 result of, directly or indirectly, the execution, negotiation or delivery of this Agreement or any Ancillary
Document, the
performance of the covenants or obligations hereunder or thereunder or the consummation of the transactions contemplated hereby or
 thereby and (c) each
Contract pursuant to which such amounts are due and payable.

 
Section 3.18  Real
and Personal Property.

 
(a) Owned
Real Property. No Group Company owns any real property.
 
(b) Leased
Real Property. ‎Section 3.18(b) of the Company Schedules sets forth a true, correct and complete list (including
street addresses) of all real property

leased by any of the Group Companies (the “Leased Real Property”) and all Real
Property Leases pursuant to which any Group Company is a tenant or landlord as of the date
of this Agreement. Except in each case as
would not have, or would not be reasonably expected to have, a Company Material Adverse Effect, each Real Property Lease is in full
force
and effect and is a valid, legal and binding obligation of the applicable Group Company, enforceable in accordance with its terms against
such Group Company and, to the
Company’s knowledge, each other party thereto (subject to applicable bankruptcy, insolvency, reorganization,
moratorium or other Laws affecting generally the enforcement of
creditors’ rights and subject to general principles of equity).
Except in each case as would not have, or would not be reasonably expected to have, a Company Material Adverse
Effect, there is no breach
or default by any Group Company or, to the Company’s knowledge, any third party under any Real Property Lease, and, to the Company’s
knowledge,
no event has occurred which (with or without notice or lapse of time or both) would constitute a breach or default or would
 permit termination of, or a modification or
acceleration thereof by any party to such Real Property Leases.

 
(c) Personal
Property. Each Group Company has good, marketable and indefeasible title to, or a valid leasehold interest in or license or right
to use, all of the

assets and properties of the Group Companies reflected in the Latest Balance Sheet or thereafter acquired by the Group
Companies, except for assets disposed of in the ordinary
course of business or as would not have, or would be reasonably expected not
to have, a Company Material Adverse Effect. The tangible assets and properties of the Group
Companies are in good operating condition
 in all respects (normal wear and tear excepted) and are fit, in all respects, for use in the ordinary course of business, and no
uninsurable
damage has, since the date of the Latest Balance Sheet, occurred with respect to such assets and properties, except in each case as would
not have, or would not be
reasonably expected to have, a Company Material Adverse Effect.
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Section 3.19  Transactions
with Affiliates. ‎Section 3.19 of the Company Schedules sets forth
all Contracts between (a) any Group Company, on the one hand, and (b)

any officer, director, employee, partner, member, manager,
direct or indirect equityholder or Affiliate of any Group Company or any immediate family member of the foregoing
Persons, on the
other hand (the Persons identified in this clause (b), “Pre-Closing Holder Related Parties”), other
than (i) Contracts with respect to a Pre-Closing Holder Related
Party’s employment or services with (including benefit plans
and other ordinary course compensation from) any of the Group Companies, (ii) any Ancillary Document and (iii)
Contracts entered
 into after the date hereof that are either permitted pursuant to ‎Section 5.1(b) or entered into in accordance with ‎Section 5.1(b)
 (all such Contracts, “Pre-
Closing Holder Related Party Transactions”). No Pre-Closing Holder Related Party has,
since December 31, 2019, been a party to any transaction with any Group Company
that would be required to be disclosed pursuant to
Item 404 of Regulation S-K. No Pre-Closing Holder Related Party (A) owns any interest in any asset used in the Business or
in any
competitor of the Business, or (B) owes any amount to, or is owed any amount by, any Group Company (other than ordinary course
accrued compensation, employee
benefits, employee or director expense reimbursement or other transactions entered into after the
date hereof that are either permitted pursuant to ‎Section 5.1(b) or entered into
in accordance with ‎Section 5.1(b)).

 
Section 3.20  Data
Privacy and Security Requirements.

 
(a) The
Group Companies are and, since December 31, 2019, have been in material compliance with all Data Privacy and Security Requirements. Except
as

set forth on Section 3.20 to the Company Schedules, there are no current, and since December 31, 2019, there have been no material
Security Incidents at the Group Companies
and, to the knowledge of the Group Companies, at their Data Processors (with respect to Business
Data Processed by them). The Group Companies have implemented and
maintain commercially reasonable security procedures and practices
 that include: (i) written policies and procedures regarding their Processing of Business Data; (ii)
administrative, technical and physical
safeguards designed to protect the security, confidentiality, availability, and integrity of Business Data Processed by the Company or
Data
Processors; and (iii) incident response, disaster recovery and business continuity plans. In the last twelve (12) months, there
has not been any material failure with respect to any
of the Company IT Systems that has not been addressed, remedied or replaced in
all material respects. To the Group Companies’ knowledge, the Company IT Systems do not
contain any worm, bomb, Trojan Horse, backdoor,
drop dead device, ransomware, clock, timer or other device, code, design or routine designed or intended to have, or capable
of performing,
any of the following functions: (a) disrupting, disabling, harming, interfering with or otherwise impeding in any material manner the
operation of, or providing
unauthorized access to, a computer system or network or other device on which such code is stored or installed;
or (b) materially damaging or destroying any data or file
without the user’s consent, collectively (“Malicious Code”).

 
(b) The
Group Companies have, with respect to all Business Data, all rights necessary to conduct the operation of such Business as then-currently
conducted,

in all material respects. None of the Group Companies has received any written or electronic notice from any Person from whom
it licenses, acquires or purchases any Data
(such arrangements, “Material Data Supply Agreements”) to the effect that
any such Person will materially alter the terms of the Material Data Supply Agreements with any
Group Company.  No Group Company
is in breach of any Material Data Supply Agreements in any material respect.

 
Section 3.21  Compliance
with International Trade & Anti-Corruption Laws.

 
(a) Neither
the Group Companies, nor, to the Company’s knowledge, any of their Representatives or any other Persons in each case to the extent
acting for or

on behalf of any of the Group Companies is or has been, since December 31, 2015, (i) a Person named on any Sanctions
and Export Control Laws-related list of designated
Persons maintained by a Governmental Entity; (ii) located, organized or resident in
a country or territory which is itself the subject of or target of any Sanctions and Export
Control Laws; (iii) an entity owned, directly
or indirectly, individually or in the aggregate, fifty percent or more by one or more Persons described in subsections (i) or (ii); (iv)
otherwise engaging in dealings with or for the benefit of any Person described in subsections (i) – (iii) or any country or territory
which is or has, since December 31, 2015,
been the subject of or target of any Sanctions and Export Control Laws (at the time of this
Agreement, the Crimea region of Ukraine, Cuba, Iran, North Korea, Venezuela,
Sudan and Syria); or (v) otherwise in violation of Sanctions
and Export Control Laws.
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(b) 
Neither the Group Companies nor, to the Company’s knowledge, any of their Representatives or any other Persons in each case to
the extent acting for or

on behalf of any of the Group Companies has (i) made, offered, promised, paid or received any unlawful bribes,
kickbacks or other similar payments to or from any Person, (ii)
made or paid any contributions, directly or indirectly, to a domestic
or foreign political party or candidate, or (iii) otherwise made, offered, received, authorized, promised or
paid any improper payment
under any Anti-Corruption Laws.

 
(c) To
 the Company’s knowledge, there are no Proceedings, filings, Orders, inquiries or governmental investigations alleging any such
violations of Anti-

Corruption Laws or Sanctions and Export Control Laws by the Group Companies or any of their Representatives or any
other Persons in each case to the extent acting for or on
behalf of any of the Group Companies, and, to the Company’s knowledge,
no such Proceedings, filings, Orders, inquiries or governmental investigations have been threatened
or are pending and there are no circumstances
likely to give rise to any such Proceedings, filings, Orders, inquiries or governmental investigations.

 
Section 3.22  Information
Supplied. None of the information supplied or to be supplied by the Group Companies expressly for inclusion prior to the
Closing: (a) in

the Registration Statement / Proxy Statement will, when the Registration Statement / Proxy Statement is declared
 effective or when the Registration Statement / Proxy
Statement is mailed to stockholders of 7GC, and in the case of any amendment
thereto, at the time of such amendment, contain any untrue statement of a material fact or omit to
state any material fact required to
 be stated therein or necessary in order to make the statements therein, in light of the circumstances under which they are made, not
misleading; or (b) in the current report on Form 8-K filed after the Closing will, when filed with the SEC, contain any untrue statement
of a material fact or omit to state any
material fact required to be stated therein or necessary in order to make the statements therein,
 in light of the circumstances under which they are made, not misleading.
Notwithstanding the foregoing, the Company makes no representation,
 warranty or covenant with respect to: (i) any information supplied by or on behalf of 7GC or its
Affiliates or (ii) any information or
statements made or incorporated by reference in such filings that were not supplied by or on behalf of the Company for use in such filings.

 
Section  3.23    Indebtedness.
 Immediately after giving effect to the transactions contemplated by this Agreement and the Ancillary Documents, there will be no

“Default”,
“Event of Default” or similar event that has occurred and is continuing with respect to any Indebtedness for borrowed money
of 7GC or any of its Subsidiaries
(including, for the avoidance of doubt, the Group Companies).
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Section 3.24  Investigation;
No Other Representations.

 
(a) The
Company, on its own behalf and on behalf of its Representatives, acknowledges, represents, warrants and agrees that (i) it has conducted
 its own

independent review and analysis of, and, based thereon, has formed an independent judgment concerning, the business, assets,
condition, operations and prospects of the 7GC
Parties and (ii) it has been furnished with or given access to such documents and information
about the 7GC Parties and their respective businesses and operations as it and its
Representatives have deemed necessary to enable it
 to make an informed decision with respect to the execution, delivery and performance of this Agreement, the Ancillary
Documents and the
transactions contemplated hereby and thereby.

 
(b) In
entering into this Agreement and the Ancillary Documents to which it is a party, the Company has relied solely on its own investigation
and analysis

and the representations and warranties expressly set forth in ‎Article 4 and in the Ancillary Documents
to which it is a party and no other representations or warranties of any
7GC Party or any other Person, either express or implied, and
the Company, on its own behalf and on behalf of its Representatives, acknowledges, represents, warrants and
agrees that, except for the
representations and warranties expressly set forth in ‎Article 4 and in the Ancillary Documents to which it is a party,
no 7GC Party or any other Person
makes or has made any representation or warranty, either express or implied, in connection with or related
 to this Agreement, the Ancillary Documents or the transactions
contemplated hereby or thereby.

 
Section  3.25    EXCLUSIVITY
 OF REPRESENTATIONS AND WARRANTIES. NOTWITHSTANDING THE DELIVERY OR DISCLOSURE TO the 7GC

parties OR ANY OF THEIR RESPECTIVE
 REPRESENTATIVES OF ANY DOCUMENTATION OR OTHER INFORMATION (INCLUDING ANY FINANCIAL
PROJECTIONS OR OTHER SUPPLEMENTAL DATA), EXCEPT AS
OTHERWISE EXPRESSLY SET FORTH IN THIS ‎Article 3, OR THE ANCILLARY DOCUMENTS,
NONE OF The Company OR ANY OTHER PERSON
MAKES, AND the company EXPRESSLY DISCLAIMS (ON HIS, HER OR ITS own BEHALF AND ON BEHALF
OF HIS, HER OR ITS RESPECTIVE REPRESENTATIVES)
ANY REPRESENTATIONS OR WARRANTIES OF ANY KIND OR NATURE, EXPRESS OR IMPLIED, AS
TO THE CONDITION, VALUE OR QUALITY OF THE COMPANY STOCK
OR BUSINESSES OR ASSETS OF ANY OF THE GROUP COMPANIES, AND the company
SPECIFICALLY DISCLAIMS (ON HIS, HER OR ITS own BEHALF, ON THE
GROUP COMPANIES’ BEHALF AND ON BEHALF OF HIS, HER OR ITS RESPECTIVE
REPRESENTATIVES) ANY REPRESENTATION OR WARRANTY OF MERCHANTABILITY,
 USAGE, SUITABILITY OR FITNESS FOR ANY PARTICULAR
PURPOSE WITH RESPECT TO THEIR ASSETS, ANY PART THEREOF, THE WORKMANSHIP THEREOF, AND
THE ABSENCE OF ANY DEFECTS THEREIN,
WHETHER LATENT OR PATENT, IT BEING UNDERSTOOD THAT SUCH SUBJECT ASSETS ARE BEING ACQUIRED “AS
 IS, WHERE IS” ON THE CLOSING
DATE, AND IN THEIR PRESENT CONDITION, AND EACH OF The 7GC Parties SHALL RELY SOLELY ON ITS OWN EXAMINATION
AND INVESTIGATION
THEREOF AND THE REPRESENTATIONS AND WARRANTIES EXPRESSLY SET FORTH IN THIS ‎Article 3 AND THE ANCILLARY
DOCUMENTS.
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ARTICLE 4

REPRESENTATIONS AND WARRANTIES RELATING TO THE 7GC PARTIES
 

Except
as set forth (a) subject to ‎Section 8.8, on the 7GC Schedules or (b) in any 7GC SEC Reports (excluding any disclosures
in any “risk factors” section that do not
constitute statements of fact, disclosures in any forward-looking statements disclaimers
and other disclosures that are generally cautionary, predictive or forward-looking in
nature), each 7GC Party hereby represents and warrants
on behalf of itself to the Company as of the date hereof and as of the Closing Date, as follows:

 
Section 4.1  Organization
and Qualification.

 
(a) Such
7GC Party is a corporation, limited liability company or other business entity duly organized or formed, as applicable, validly existing
and in good

standing (or the equivalent thereof, if applicable, in each case, with respect to the jurisdictions that recognize the concept
of good standing or any equivalent thereof) under the
Laws of its jurisdiction of formation or organization (as applicable), except where
the failure to be in good standing (or the equivalent thereof) would not have, or be reasonably
expected to have, a 7GC Material Adverse
Effect. Such 7GC Party has the requisite corporate, limited liability company or other applicable business entity power and authority
to own, lease and operate its properties and to carry on its businesses as presently conducted, except where the failure to have such
power or authority would not have a 7GC
Material Adverse Effect. Such 7GC Party is duly qualified or licensed to transact business in
each jurisdiction in which the property and assets owned, leased or operated by it,
or the nature of the business conducted by it, makes
such qualification or licensing necessary, except where the failure to be so duly qualified or licensed would not have a 7GC
Material
Adverse Effect.

 
(b) True,
correct and complete copies of the Governing Documents of each 7GC Party have been provided (including via the SEC’s EDGAR system)
to the

Company, in each case, as amended and in effect as of the date hereof. The Governing Documents of each 7GC Party are in full force
and effect and none of the 7GC Parties are
in breach or violation of any provision set forth in their respective Governing Documents.

 
Section  4.2    Authority.
 Such 7GC Party has the requisite corporate, limited liability company or other similar power and authority to execute and deliver this

Agreement, each of the Ancillary Documents to which such 7GC Party is or will be a party and to consummate the transactions contemplated
hereby and thereby. Subject to the
receipt of the 7GC Stockholder Approval and the First Merger Sub Sole Stockholder Approval, the execution
and delivery of this Agreement, the Ancillary Documents to
which such 7GC Party is or will be a party and the consummation of the transactions
contemplated hereby and thereby have been (or, in the case of any Ancillary Document
entered into after the date of this Agreement, will
be upon execution thereof) duly authorized by all necessary corporate action on the part of such 7GC Party. This Agreement
has been and
each Ancillary Document to which such 7GC Party is or will be a party has been or will be upon execution thereof, duly and validly executed
and delivered by
such 7GC Party and constitutes or will constitute, upon execution thereof, as applicable, a valid, legal and binding
agreement of such 7GC Party (assuming this Agreement has
been and the Ancillary Documents to which such 7GC Party is or will be a party
are or will be upon execution thereof, as applicable, duly authorized, executed and delivered by
the other Persons party hereto or thereto,
 as applicable), enforceable against such 7GC Party in accordance with their terms (subject to applicable bankruptcy, insolvency,
reorganization,
moratorium or other Laws affecting generally the enforcement of creditors’ rights and subject to general principles of equity).
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Section 4.3  Consents
and Requisite Government Approvals; No Violations. Assuming the truth and accuracy of the representations and warranties
set forth in

‎Section 3.5 (and assuming all Consents referred to in such Sections (or required to be disclosed in the
corresponding sections of the Company Schedules) are made or obtained),
no Consent of any Governmental Entity is necessary for the execution,
delivery or performance of this Agreement or the Ancillary Documents to which such 7GC Party is or
will be a party or bound, or the consummation
by such 7GC Party of the transactions contemplated hereby and thereby, except for (a) compliance with and filings under the
HSR
Act, (b) compliance with and filings under any applicable Securities Laws, including the Registration Statement / Proxy Statement, (c)
the 7GC Stockholder Approval, (d)
the filings, notices or other actions contemplated by ‎Section 5.15 or (e) those the
failure of which to obtain or make would not have, or be reasonably expected to have, a 7GC
Material Adverse Effect. Neither the execution,
delivery and performance by such 7GC Party of this Agreement nor the Ancillary Documents to which such 7GC Party is or
will be a party
nor the consummation by such 7GC Party of the transactions contemplated hereby and thereby will, directly or indirectly (with or without
due notice or lapse of
time or both) (i) conflict with or result in any breach of any provision of the Governing Documents of such
7GC Party, (ii) result in a violation or breach of, or constitute a
default or give rise to any right of termination, cancellation,
amendment, modification, suspension, revocation or acceleration under, any of the terms, conditions or provisions
of, or the loss of
any benefits under, any Contract to which such 7GC Party is a party or by which any such 7GC Party or any of its properties or assets
are bound, (iii) violate,
or constitute a breach under, any Order or applicable Law to which any such 7GC Party or any of its properties
or assets are bound or (iv) result in the creation of any Lien upon
any of the assets or properties (other than any Permitted Liens)
of such 7GC Party, except in the case of clauses (ii) though (iv) above, as would not have, or be reasonably
expected
to have, a 7GC Material Adverse Effect.

 
Section 4.4  Brokers.
‎Section 4.4 of the 7GC Schedules sets forth a true, correct and complete list of (a) all broker’s, finder’s,
financial advisor’s, investment banker’s

fees or commissions or similar payments payable to any broker, finder, financial
 advisor or investment banker in connection with the transactions contemplated by this
Agreement or any Ancillary Document based upon
arrangements made by or on behalf of the 7GC Parties or any of their respective Affiliates for which any Group Company
may become liable,
(b) all amounts due and payable to any Persons described in clause (a) in connection with, or as a result of, directly or indirectly,
the execution, negotiation
or delivery of this Agreement or any Ancillary Document, the performance of the covenants or obligations hereunder
or thereunder or the consummation of the transactions
contemplated hereby or thereby and (c) each Contract pursuant to which such amounts
are due and payable.
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Section 4.5  Intentionally
Omitted.
 
Section 4.6  Information
Supplied. None of the information supplied or to be supplied by
or on behalf of such 7GC Party expressly for inclusion or incorporation by

reference: (a) in the Registration Statement / Proxy
Statement will, when the Registration Statement / Proxy Statement is declared effective by the SEC, when the Registration
Statement /
Proxy Statement is mailed to the holders of 7GC Pre-Merger Shares as of the record date for the 7GC Stockholders Meeting, and in the
case of any amendment
thereto, at the time of such amendment, contain any untrue statement of a material fact or omit to state any
material fact required to be stated therein or necessary in order to
make the statements therein, in light of the circumstances
under which they are made, not misleading; or (b) in the current report on Form 8-K filed after the Closing (or in any
amendments to
such Form 8-K) will, when filed with the SEC, contain any untrue statement of a material fact or omit to state any material fact
required to be stated therein or
necessary in order to make the statements therein, in light of the circumstances under which they
are made, not misleading.

 
Section 4.7  Capitalization
of the 7GC Parties.

 
(a) ‎Section 4.7(a)
of the 7GC Schedules sets forth as of the date hereof a true, correct, and complete statement of the number and class or series (as
applicable)

of the issued and outstanding 7GC Pre-Merger Shares and 7GC Warrants. All outstanding 7GC Pre-Merger Shares and 7GC Warrants
have been duly authorized and validly
issued and are fully paid and non-assessable. Such Equity Securities (i) were not issued in violation
 of the Governing Documents of 7GC, and (ii) are not subject to any
preemptive rights, call option, right of first refusal, subscription
 rights, transfer restrictions or similar rights of any Person (other than transfer restrictions under applicable
Securities Law or under
 the Governing Documents of 7GC) and were not issued in violation of any preemptive rights, call option, right of first refusal, subscription
rights,
transfer restrictions or similar rights of any Person. Except for this Agreement, the Ancillary Documents, as set forth in 7GC’s
Governing Documents (including the 7GC
Stockholder Redemptions) and the transactions contemplated hereby and thereby, there are no outstanding
(A) equity appreciation, phantom equity, profit participation rights, or
(B) options, restricted stock, phantom stock, warrants, purchase
rights, subscription rights, conversion rights, exchange rights, calls, puts, preemptive or similar rights, rights of
first refusal or
first offer or other Contracts that could require 7GC to issue, sell or otherwise cause to become outstanding or to acquire, repurchase
or redeem any 7GC Pre-
Merger Shares or 7GC Warrants or securities convertible into or exchangeable for 7GC Pre-Merger Shares or 7GC Warrants,
and, except as expressly contemplated by this
Agreement, the Ancillary Documents, and 7GC’s Governing Documents there is no obligation
of 7GC, to issue, sell or otherwise cause to become outstanding or to acquire,
repurchase or redeem any 7GC Pre-Merger Shares or 7GC
Warrants or securities convertible into or exchangeable for 7GC Pre-Merger Shares or 7GC Warrants. Except in
connection with the 7GC
Stockholder Redemptions, neither 7GC nor any Merger Sub is subject to any obligation (contingent or otherwise) to repurchase or otherwise
acquire
or retire any of its Equity Securities. Neither 7GC nor any Merger Sub is party to any voting trust, proxy or other agreement
or understanding with respect to the voting of any
of its Equity Securities, other than as disclosed in the 7GC SEC Reports. There are
no outstanding registration rights in respect of Equity Securities of 7GC (other than as
disclosed in the 7GC SEC Reports) or any Merger
Sub.

 
(b) As
of the date hereof, 7GC has no Subsidiaries other than the Merger Subs and does not own, directly or indirectly, any Equity Securities
in any Person

other than the Merger Subs. As of the date hereof, 7GC owns all of the outstanding Equity Securities of each Merger Sub,
free and clear of any Liens (other than the Permitted
Liens).

 
(c) As
of the date of this Agreement, there are no securities or instruments issued by or to which 7GC is a party containing anti-dilution or
similar provisions

with respect to the equity interests of 7GC that will be triggered by the consummation of the transactions contemplated
hereby that have not been or will be waived on or prior
to the Closing Date.
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(d) The
Total Consideration (excluding the Excess 7GC Transaction Expenses (if any)), when issued in accordance with the terms hereof, shall
 be duly

authorized and validly issued, fully paid and non-assessable and issued in compliance with all applicable Securities Laws and
not subject to, and not issued in violation of, any
Lien, purchase option, call option, right of first refusal, preemptive right, subscription
right or any similar right under any provision of applicable Law, Governing Documents of
7GC, or any Contract to which 7GC is a party
or otherwise bound, other than Liens arising under applicable Securities Laws or Liens arising under this Agreement or any
Ancillary
Document.

 
Section 4.8   SEC
Filings. Except as set forth on ‎Section  4.8 of the 7GC Schedules, 7GC has timely filed or furnished all
 statements, prospectuses, registration

statements, forms, reports and documents required to be filed or furnished by it prior to the
date of this Agreement with the SEC pursuant to Federal Securities Laws since its
incorporation (collectively, and together with any
exhibits and schedules thereto and other information incorporated therein, and as they have been supplemented, modified or
amended since
the time of filing, the “7GC SEC Reports”), and, as of the Closing, will have filed or furnished all other statements,
prospectuses, registration statements, forms,
reports and other documents required to be filed or furnished by it subsequent to the date
of this Agreement with the SEC pursuant to Federal Securities Laws through the
Closing (collectively, and together with any exhibits
 and schedules thereto and other information incorporated therein, and as they have been supplemented, modified or
amended since the time
of filing, but excluding the Registration Statement / Proxy Statement, the “Additional 7GC SEC Reports”). Each of
the 7GC SEC Reports, as of their
respective dates of filing, and as of the date of any amendment or filing that superseded the initial
filing, complied, and each of the Additional 7GC SEC Reports, as of their
respective dates of filing, and as of the date of any amendment
or filing that superseded the initial filing, will comply, in all material respects with the applicable requirements of
the Federal Securities
Laws (including the Sarbanes-Oxley Act and any rules and regulations promulgated thereunder) applicable to the 7GC SEC Reports or the
Additional
7GC SEC Reports. As of the date of this Agreement, there are no outstanding or unresolved comments in comment letters received
from the SEC with respect to the 7GC SEC
Reports. To the knowledge of 7GC, none of the 7GC SEC Reports filed on or prior to the date
of this Agreement is subject to any ongoing SEC investigation or review. The
7GC SEC Reports did not at the time they were filed with
 the SEC, or if amended, as of the date of such amendment with respect to those disclosures that were amended
(except to the extent that
 information contained in any 7GC SEC Report has been superseded by a subsequently filed 7GC SEC Report) contain any untrue statement
of a
material fact or omit to state a material fact required to be stated therein or necessary in order to make the statements made therein,
in the light of the circumstances under which
they were made, not misleading. Each director and executive officer of 7GC has filed with
the SEC on a timely basis all statements required by Section 16(a) of the Exchange
Act and the rules and regulations promulgated thereunder.
As of the date hereof, neither 7GC nor any Merger Sub is an “investment company” or a Person directly or indirectly
“controlled”
by or acting on behalf of a Person subject to registration or regulation as an “investment company”, in each case, within
the meaning of the Investment Company
Act.
 

59



 

 
Section 4.9  Trust
Account. The funds held in the Trust Account are invested in U.S. government securities or money market funds meeting
certain conditions under

Rule 2a-7 promulgated under the Investment Company Act and held in trust pursuant to that certain Investment
Management Trust Agreement, dated December 22, 2020, by
and between 7GC and Continental Stock Transfer & Trust Company, as trustee
(the “Trustee”) (the “Trust Agreement”). There are no separate agreements, side letters or other
arrangements or understandings (whether written or unwritten, express or implied) that would cause the description of the Trust Agreement
 in the 7GC SEC Reports to be
inaccurate in any material respect or, to 7GC’s knowledge, that would entitle any Person to any portion
of the funds in the Trust Account (other than (a) in respect of deferred
underwriting commissions or Taxes, (b) to the Public Stockholders
 who have elected to redeem their 7GC Pre-Merger Class A Shares pursuant to any 7GC Stockholder
Redemptions or (c) if 7GC fails to complete
a business combination as contemplated by a Business Combination Proposal within the allotted time period and liquidates the
Trust Account,
subject to the terms of the Trust Agreement, 7GC (in limited amounts to permit 7GC to pay the expenses of the Trust Account’s liquidation
and dissolution) and
then to the Public Stockholders). Prior to the Closing, none of the funds held in the Trust Account are permitted
to be released, except in the circumstances described in the
Governing Documents of 7GC and the Trust Agreement. The Trust Agreement
is valid, binding and in full force and effect and enforceable in accordance with its terms and has
not been amended or modified. As
of the date hereof, the Trust Account consists of no less than $100,000,000.00. There are no Proceedings (or to the knowledge of 7GC,
investigations) pending or to the knowledge of 7GC, threatened with respect to the Trust Account. As of the date of this Agreement, assuming
 the accuracy of the
representations and warranties of the Company in this Agreement and the compliance of the Company with its respective
obligations hereunder, 7GC has no reason to believe
that any of the conditions to use the funds in the Trust Account will not be satisfied
or that funds available in the Trust Account (after giving effect to any 7GC Stockholder
Redemptions and release of funds in accordance
with the terms of 7GC’s Governing Documents and the Trust Agreement) will not be available to 7GC at the First Effective
Time.

 
Section 4.10  Litigation.
There is (and since its incorporation there has been) no Proceeding pending or, to 7GC’s knowledge, threatened against or involving
(a) any

7GC Party, (b) any of its respective properties or assets, or (c) any of its respective managers, officers, directors or employees
(in their capacities as such), except as would not
have, or be reasonably expected to have, a 7GC Material Adverse Effect. No 7GC Party
is subject to any outstanding Order that is, or would reasonably be expected to be,
material to the 7GC Parties. As of the date hereof,
there are no material Proceedings pending or threatened by 7GC or the Merger Subs against any other Person.

 
Section  4.11    Compliance
 with Applicable Law. Each 7GC Party is (and since its incorporation or formation, as applicable, has been) in compliance
 with all

applicable Laws, except as would not have, or be reasonably expected to have, a 7GC Material Adverse Effect. No 7GC Party has,
since its incorporation or formation, as
applicable, through the date hereof, received any written notice or communication from any Governmental
Entity regarding any actual, alleged, or potential violation in any
material respect of, or a failure to comply in any material respect
with, any applicable Laws, except as would not have, or be reasonably expected to have, a 7GC Material
Adverse Effect.
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Section 4.12  Internal
Controls; Listing; Financial Statements.
 

(a) Except
as not required in reliance on exemptions from various reporting requirements by virtue of 7GC’s status as an “emerging growth
company” within
the meaning of the Securities Act, as modified by the JOBS Act, or “smaller reporting company” within
the meaning of the Exchange Act, since its incorporation, (i) 7GC has
established and maintained a system of internal controls over
financial reporting (as defined in Rule 13a-15 and Rule 15d-15 under the Exchange Act) sufficient to provide
reasonable assurance regarding
the reliability of 7GC’s financial reporting and the preparation of 7GC’s financial statements for external purposes in accordance
with GAAP
and (ii) 7GC has established and maintained disclosure controls and procedures (as defined in Rule 13a-15 and Rule 15d-15
under the Exchange Act) designed to ensure that
material information relating to 7GC is made known to 7GC’s principal executive
officer and principal financial officer by others within 7GC.

 
(b) 7GC
has not taken any action prohibited by Section 402 of the Sarbanes-Oxley Act.
 
(c) As
of the date hereof, 7GC is in compliance in all material respects with all applicable listing and corporate governance rules and regulations
of Nasdaq.

The classes of securities representing issued and outstanding 7GC Pre-Merger Class A Shares are registered pursuant to Section 12(b)
of the Exchange Act and are listed for
trading on Nasdaq. As of the date of this Agreement, there is no material Proceeding pending or,
to the knowledge of 7GC, threatened against 7GC by Nasdaq or the SEC with
respect to any intention by such entity to deregister 7GC Pre-Merger
Class A Shares or prohibit or terminate the listing of 7GC Pre-Merger Class A Shares on Nasdaq. 7GC has
not taken any action that is
designed to terminate the registration of 7GC Pre-Merger Class A Shares under the Exchange Act.

 
(d) The
7GC SEC Reports contain true, correct, and complete copies of the applicable 7GC Financial Statements. The 7GC Financial Statements (i) fairly

present in all material respects the financial position of 7GC as at the respective dates thereof, and the results of its operations,
stockholders’ equity and cash flows for the
respective periods then ended (subject, in the case of any unaudited interim financial
 statements, to normal year-end audit adjustments (none of which is expected to be
material) and the absence of footnotes), (ii) were
prepared in conformity with GAAP applied on a consistent basis during the periods involved (except, in the case of any
audited financial
statements, as may be indicated in the notes thereto and subject, in the case of any unaudited financial statements, to normal year-end
audit adjustments (none
of which is expected to be material) and the absence of footnotes), (iii) in the case of the audited 7GC Financial
Statements, were audited in accordance with the standards of
the PCAOB and (iv) comply in all material respects with the applicable
accounting requirements and with the rules and regulations of the SEC, the Exchange Act and the
Securities Act in effect as of the respective
dates thereof (including Regulation S-X or Regulation S-K, as applicable).

 
(e) Since
its incorporation, 7GC has not received any written notification of any (a) “significant deficiency” in the internal controls
over financial reporting of

7GC, (b) “material weakness” in the internal controls over financial reporting of 7GC or (c) Fraud,
whether or not material, that involves management or other employees of
7GC who have a significant role in the internal controls over
financial reporting of 7GC.
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Section 4.13  No
Undisclosed Liabilities. Except for Liabilities (a) set forth in ‎Section 4.13
of the 7GC Schedules, (b) incurred in connection with the negotiation,

preparation or execution of this Agreement or any Ancillary
Documents, the performance of its covenants and agreements in this Agreement or any Ancillary Document or the
consummation of the transactions
contemplated hereby or thereby, (c) set forth or disclosed in the 7GC Financial Statements included in the 7GC SEC Reports, (d) that
have
arisen since the date of the most recent balance sheet included in the 7GC SEC Reports in the ordinary course of business (none
of which is a Liability for breach of contract,
breach of warranty, tort, infringement, misappropriation or violation of Law), (e) either
 permitted to be incurred pursuant to ‎Section 5.14 or incurred in accordance with
‎Section 5.14 or (f)
that are not and would not reasonably be expected to be, individually or in the aggregate, material to 7GC, 7GC has no Liabilities.

 
Section 4.14  Tax
Matters.

 
(a) Each
7GC Party has prepared and filed all income and other material Tax Returns required to have been filed by it, all such Tax Returns are
true, correct

and complete in all material respects and prepared in compliance in all material respects with all applicable Law, and
each 7GC Party has paid all income and other material
Taxes required to have been paid by it regardless of whether or not shown on any
such Tax Return.

 
(b) Each
7GC Party has withheld and paid to the appropriate Tax Authority all material amounts required to have been withheld and paid in connection
with

amounts paid or owing to any employee, individual independent contractor, other service providers, equity interest holder, or other
third party.
 
(c) No
7GC Party is currently the subject of any Tax Proceeding, and no Tax Proceeding with respect to any 7GC Party is pending or has been
threatened in

writing. No 7GC Party has been informed in writing of any deficiency, proposed adjustment, or assessment, in each case
with respect to material Taxes, that has not been fully
paid or finally resolved.

 
(d) No
7GC Party has consented to extend or waive the time in which any material Tax may be assessed or collected by any Tax Authority and no
request for

such a waiver is currently outstanding, other than any such extensions or waivers that are no longer in effect or that were
extensions of time to file Tax Returns obtained in the
ordinary course of business.

 
(e) No
“closing agreement” as described in Section 7121 of the Code (or any corresponding or similar provision of state, local or
non-U.S. income tax Law),

private letter rulings, technical advice memoranda or similar agreements or rulings have been requested, entered
into or issued by any Tax Authority with respect to a 7GC Party
which agreement or ruling would be effective after the Closing Date.

 
(f) No
7GC Party is or has been a party to any “listed transaction” as defined in Section 6707A of the Code and Treasury Regulations
Section 1.6011-4 (or

any corresponding or similar provision of state, local or non-U.S. income tax Law).
 
(g) There
are no Liens for material Taxes on any assets of the 7GC Parties other than Permitted Liens.
 
(h) During
the two-year period ending on the date of this Agreement, no 7GC Party (or any predecessor thereof) was a distributing corporation or
a controlled

corporation in a transaction purported or intended to be governed by Section 355 of the Code.
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(i) No
7GC Party (i) has ever been a member of an Affiliated Group (other than an Affiliated Group the common parent of which is 7GC) or (ii)
has any

Liability for the Taxes of any Person under Section 1.1502-6 of the Treasury Regulations (or any similar provision of state,
local or non-U.S. Law), as a transferee or successor,
or otherwise by operation of Law.

 
(j) No
written claims have ever been made by any Tax Authority in a jurisdiction where a 7GC Party does not file a particular type of Tax Return
or pay a

particular type of Tax that such 7GC Party is or may be required to file such a Tax Return or pay such Taxes, which claims have
not been finally resolved or withdrawn.
 
(k) No
7GC Party is a party to any Tax allocation, Tax sharing or Tax indemnity or similar agreements (other than commercial agreements entered
into in the

ordinary course of business that are not primarily related to Taxes), and no 7GC Party is a party to any joint venture, partnership
or other arrangement that is treated as a
partnership for U.S. federal income Tax purposes.

 
(l) No
7GC Party has a permanent establishment (within the meaning of an applicable Tax treaty) or otherwise has an office or fixed place of
business in a

country other than the country in which it is organized.
 
(m) No
7GC Party will be required to include any material item of income in, or exclude any material item of deduction from, taxable income
for any taxable

period (or portion thereof) ending after the Closing Date as a result of any: (i) change in (or use of an improper) method
of accounting for a taxable period ending on or prior to
the Closing Date or for the portion of any Straddle Period ending on the Closing
Date, including under Section 481 of the Code (or any corresponding or similar provision of
state, local, non-U.S. or other applicable
 Law); (ii) installment sale or open transaction disposition made on or prior to the Closing Date; (iii) prepaid amount, advanced
payment
or deferred revenue received or accrued outside of the ordinary course of business on or prior to the Closing Date; or (iv) any intercompany
transaction entered into on
or prior to the Closing Date.

 
(n) No
7GC Party has (i) deferred any “applicable employment taxes” under Section 2302 of the CARES Act or (ii) claimed, applied
for, or availed itself of

any Tax credits under Sections 7001 through 7005 of the Families First Coronavirus Response Act and Section
2301 of the CARES Act.
 
(o) No
7GC Party has taken, has agreed to take, or intends to take, in each case, any action that could reasonably be expected to prevent or
 impede the

transactions contemplated by this Agreement from qualifying for the Intended Tax Treatment. To the knowledge of 7GC, no facts
or circumstances exist that could reasonably
be expected to prevent or impede the transactions contemplated by this Agreement from qualifying
for the Intended Tax Treatment. 7GC is and always has been classified as a
domestic corporation taxable under subchapter C of the Code
for U.S. federal income tax purposes. Second Merger Sub is a direct wholly owned subsidiary of 7GC and is and
always has been classified
as disregarded as separate from 7GC for U.S. federal income tax purposes. First Merger Sub is a direct wholly owned subsidiary of Second
Merger
Sub.
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(p) No
amount that could be received (whether in cash or property or the vesting of property) by any “disqualified individual” of
7GC in connection with the

consummation of the transactions contemplated by this Agreement (alone or in combination with any other event)
is reasonably expected, separately or in the aggregate, to be
nondeductible under Section 280G of the Code or subjected to an excise
tax under Section 4999 of the Code.

 
(q) All
material reports or filings required to be filed by or with respect to each 7GC Party relating to escheat and/or abandoned or unclaimed
property have

been filed with the appropriate Governmental Entity, and all such reports or filings are true, complete and correct in
all material respects. Each 7GC Party has paid, remitted, or
otherwise turned over to the appropriate Governmental Entity all material
 property subject to escheat and/or abandoned or unclaimed property Laws and has otherwise
complied in all material respects with all
applicable escheat and/or abandoned or unclaimed property Laws.

 
Section 4.15  Business
Activities.

 
(a)  Since
 its organization, other than as described in the 7GC SEC Reports, 7GC has not conducted any material business activities other than activities

directed toward the accomplishment of a business combination. Except as set forth in the 7GC Governing Documents, there is no Contract,
or Order binding upon 7GC or to
which 7GC is a party which has or would reasonably be expected to have the effect of prohibiting or impairing
any business practice of 7GC or any acquisition of property by
7GC or the conduct of business as currently conducted, other than such
effects, individually or in the aggregate, which are not, and would not reasonably be expected to be,
have a 7GC Material Adverse Effect.
 

(a) Except
for this Agreement and the transactions contemplated by this Agreement, 7GC has no interests, rights, obligations or Liabilities with
respect to, and
7GC is not party to, bound by nor are any of its assets or property subject to, in each case whether directly or indirectly,
 any Contract or transaction which is, or could
reasonably be interpreted as constituting, a 7GC Competing Transaction.
 

(b) Other
than pursuant to this Agreement, neither 7GC nor any Merger Sub is the subject of any bankruptcy, dissolution, liquidation, reorganization
or similar
proceeding.
 

(c)  Other
 than any 7GC’s officers and directors, 7GC and the Merger Subs do not employ and have never employed any employees. Other than
reimbursement of any out-of-pocket expenses incurred by 7GC’s officers and directors in connection with activities on 7GC’s
behalf, 7GC has no unsatisfied material liability
with respect to any employee, officer or director. 7GC and the Merger Subs have never
and do not currently maintain, sponsor, contribute to or have any direct or material
liability under any Employee Benefit Plan.

 
Section 4.16  Investigation;
No Other Representations.

 
(a) Such
7GC Party, on its own behalf and on behalf of its Representatives, acknowledges, represents, warrants and agrees that (i) it has conducted
its own

independent review and analysis of, and, based thereon, has formed an independent judgment concerning, the business, assets,
condition, operations and prospects of the Group
Companies (including the Business) and (ii) it has been provided with certain documents
and certain information about the Group Companies and their respective businesses
and operations to enable it to make an informed decision
 with respect to the execution, delivery and performance of this Agreement, the Ancillary Documents and the
transactions contemplated
hereby and thereby.
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(b) In
entering into this Agreement and the Ancillary Documents to which it is a party, such 7GC Party has relied solely on its own investigation
and analysis

and the representations and warranties expressly set forth in ‎Article 3 and the Ancillary Documents to
which it is a party or a beneficiary of any representations and warranties
(including each Support Agreement and each Letter of Transmittal)
and no other representations or warranties of the Company or any other Person, either express or implied,
and such 7GC Party, on its
own behalf and on behalf of its Representatives, acknowledges, represents, warrants and agrees that, except for the representations and
warranties
expressly set forth in ‎Article 3 and in the Ancillary Documents to which it is a party or a beneficiary of
any representations and warranties (including each Support Agreement
and each Letter of Transmittal), none of the Company or any other
Person makes or has made any representation or warranty, either express or implied, in connection with or
related to this Agreement,
the Ancillary Documents or the transactions contemplated hereby or thereby.

 
Section 4.17  EXCLUSIVITY
OF REPRESENTATIONS AND WARRANTIES. NOTWITHSTANDING THE DELIVERY OR DISCLOSURE TO the company

OR ANY OF THEIR RESPECTIVE
REPRESENTATIVES OF ANY DOCUMENTATION OR OTHER INFORMATION (INCLUDING ANY FINANCIAL PROJECTIONS
OR OTHER SUPPLEMENTAL DATA), EXCEPT AS
OTHERWISE EXPRESSLY SET FORTH IN THIS ‎Article 4 and THE ANCILLARY DOCUMENTS, NO 7GC Party
OR ANY OTHER PERSON MAKES,
AND EACH 7GC party EXPRESSLY DISCLAIMS (ON ITS own BEHALF AND ON BEHALF OF its REPRESENTATIVES) ANY
REPRESENTATIONS OR WARRANTIES OF
ANY KIND OR NATURE, EXPRESS OR IMPLIED, AS TO THE CONDITION, VALUE OR QUALITY OF THE equity
SECURITIES, BUSINESSES OR ASSETS OF any 7GC
party, AND EACH 7GC party SPECIFICALLY DISCLAIMS (ON ITS own BEHALF AND ON BEHALF OF its
REPRESENTATIVES) ANY REPRESENTATION OR WARRANTY
 OF MERCHANTABILITY, USAGE, SUITABILITY OR FITNESS FOR ANY PARTICULAR
PURPOSE WITH RESPECT TO THEIR ASSETS, ANY PART THEREOF, THE WORKMANSHIP
THEREOF, AND THE ABSENCE OF ANY DEFECTS THEREIN,
WHETHER LATENT OR PATENT, IT BEING UNDERSTOOD THAT SUCH SUBJECT ASSETS ARE BEING ACQUIRED
“AS IS, WHERE IS” ON THE CLOSING
DATE, AND IN THEIR PRESENT CONDITION, AND the Company SHALL RELY SOLELY ON ITS OWN EXAMINATION
AND INVESTIGATION THEREOF and
THE REPRESENTATIONS AND WARRANTIES EXPRESSLY SET FORTH IN THIS ‎Article 4 and THE ANCILLARY
DOCUMENTS.
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Article 5

COVENANTS
 
Section 5.1  Conduct
of Business of the Group Companies.

 
(a) From
and after the date of this Agreement until the earlier of the Closing or the termination of this Agreement in accordance with its terms
(the “Pre-

Closing Period”), the Company shall, and the Company shall cause its Subsidiaries (including Hyros, but
prior to the closing of the Hyros Acquisition, only to the extent that
the Company or any of its Affiliates exercises control) to, except
(i) as expressly required by this Agreement or any Ancillary Document, (ii) as required by applicable Law, (iii)
as set forth on ‎Section 5.1(a)
of the Company Schedules, (iv) as consented to in writing by 7GC, or (v) as required to comply with COVID-19 Measures (but only to
the extent
reasonable and prudent in light of the business of the Group Companies and, where applicable, the circumstances giving rise
to adverse changes in respect of COVID-19 or the
COVID-19 Measures), (A) operate the business of the Group Companies in the ordinary
course and (B) use reasonable best efforts to effect the closing of the Hyros Acquisition
pursuant
 to the Hyros Merger Agreement. In the case of the foregoing clause (B), the Company shall inform 7GC as promptly as reasonably
 practicable of any material
developments in respect of the Hyros Acquisition (and in any event, within two (2) Business Days following
any such development) and upon reasonable request by 7GC shall
provide copies of all written correspondence and summaries of material
oral correspondence with the counterparties to the Hyros Merger Agreement with respect to any such
material development.

 
(b) Without
 limiting the generality of the foregoing, during the Pre-Closing Period, the Company shall, and the Company shall cause its Subsidiaries
 to,

except as (i) expressly required by this Agreement, (ii) as required by applicable Law, (iii) as set forth on ‎Section 5.1(b)
of the Company Schedules or (iv) as consented to in
writing by 7GC (such consent, other than in the case of ‎Section 5.1(b)(i),
‎(ii), ‎(iii), ‎(v), (xii) (xiii) or (xv), not to be unreasonably withheld, conditioned or delayed),
not do any
of the following:

 
(i) declare,
set aside, make or pay a dividend on, or make any other distribution or payment in respect of, any Group Company’s Equity Securities,
or

repurchase, redeem, or otherwise acquire, any outstanding Equity Securities of any Group Company, other than (A) any redemptions of
outstanding Equity
Securities of any Group Company held by an employee thereof in connection with his or her termination of employment,
 but solely to the extent such
redemption is contemplated pursuant to the terms of such individual’s employment agreement or award
agreement(s) issued under a Company Equity Plan
and (B) the withholding of Equity Securities to satisfy applicable tax withholding requirements
upon the exercise or vesting of any equity-based compensation
award in the ordinary course of business consistent with past practice;
provided that in the event of any such permitted redemption of any Company Stock, the
Company shall notify 7GC in writing of such
redemption and the Parties shall mutually agree to any update of the Allocation Schedule to reflect a pro rata
allocation of any such
redeemed Company Stock among any remaining Pre-Closing Holders;

 
(ii) (A)
merge, consolidate, combine or amalgamate any Group Company with any Person, (B) purchase or otherwise acquire (whether by merging or

consolidating with, purchasing any Equity Security in or a substantial portion of the assets of, or by any other manner) any business
or any corporation,
partnership, association or other business entity or organization or division thereof, or (C) purchase or otherwise
 acquire, or lease or license, any other
property or assets of any other Person, in each case, except for completing the Hyros Acquisition
pursuant to the terms and conditions of the Hyros Merger
Agreement in existence as of the date hereof;
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(iii) adopt
any amendments, supplements, restatements or modifications to or otherwise terminate any Group Company’s Governing Documents or

the Company Stockholder Agreements;
 
(iv) (A)
sell, assign, abandon, let lapse, lease, license, grant a covenant not to sue or enforce with respect to, or otherwise dispose of any
material

assets or properties of the Group Companies (including any Business Intellectual Property), other than non-exclusive licenses
granted in the ordinary course
of business to customers to use a Company Product, (B) create, subject or incur any Lien on any material
assets or properties of the Group Companies (other
than Permitted Liens), or (C) disclose any Trade Secrets of any Group Company (other
than pursuant to a written confidentiality agreement entered into in the
ordinary course of business with reasonable protections of such
Trade Secrets and other confidential information) or any source code;

 
(v) (A)
transfer, issue, sell, grant or otherwise directly or indirectly dispose of, or subject to a Lien, (1) any Equity Securities of any Group
Company

or (2) any options, warrants, rights of conversion or other rights, agreements, arrangements or commitments obligating any Group
Company to issue, deliver
or sell any Equity Securities of any Group Company, except in each case, (i) for awards granted under the Company
Equity Plan in the ordinary course of
business (including grants to new hires), to satisfy outstanding commitments to employees or service
providers provided that any such awards relating to more
than 250,000 shares of Company Common Stock shall be considered “Excess
Awards” for purposes of Section 5.10, or (ii) as the result of the exercise or
conversion of or as otherwise granted
in connection with any Equity Rights outstanding as of the date hereof, or (B) adjust, split, combine or reclassify any
Equity Securities
of any Group Company or other rights exercisable therefor or convertible into;

 
(vi) incur,
create or assume any Indebtedness for borrowed money;
 
(vii) (A)
enter into, or terminate, or amend or modify any material term of, any Material Contract or any Real Property Lease (excluding, for the

avoidance of doubt, any expiration or automatic extension or renewal of any Material Contract or any Real Property Lease pursuant to
its terms), other than
entry into any such Contract in the ordinary course of business consistent with past practice or as required by
Law, (B) waive any material benefit or right
under any Material Contract or Material Real Property Lease, in each case of (A) and (B),
or a Contract that would be a Material Contract or Real Property
Lease if in existence as of the date hereof, or (C) extend, renew, terminate,
amend, modify or waive any benefit or right under the Hyros Merger Agreement;
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(viii) with
respect to a Group Company, make any loans, advances or capital contributions to, or guarantees for the benefit of, or any equity or
other

investments in, any Person, other than any capital contributions by a Group Company in another wholly-owned Group Company in the
ordinary course of
business and the reimbursement of expenses of employees in the ordinary course of business;

 
(ix) except
as required under the terms of any Employee Benefit Plan of the Group Companies that is set forth on the ‎Section 3.11(a)
of the Company

Schedules (including any equity awards promised to Company employees), (A) amend, modify, adopt, enter into or terminate
any Employee Benefit Plan of
the Group Companies or any benefit or compensation plan, policy, program or Contract that would be an Employee
Benefit Plan if in effect as of the date
hereof, (B) grant any bonuses, cash incentive awards or similar payments, or make a commitment
 to pay any such amount (including any transaction or
change in control bonus), (C) increase, or agree to increase, the compensation or
benefits (including equity-based compensation, whether payable in cash or
otherwise) payable to any current or former director, manager,
officer, employee, individual independent contractor or other service providers of the Group
Companies (retroactively or otherwise),
(D) take any action to accelerate any payment, right to payment, or benefit, or the funding of any payment, right to
payment or benefit,
payable or to become payable to any current or former director, manager, officer, employee, individual independent contractor or other
service provider of the Group Companies, (E) hire, engage or terminate (other than for cause), furlough or temporarily layoff any director,
manager, officer,
employee, individual independent contractor or other service provider of the Group Companies whose annual base compensation
exceeds or would exceed
$200,000, (F) except as required by Law, with respect to a Group Company or any employees of the Group Companies,
amend, modify, negotiate, adopt,
enter into, extend, renew or terminate any CBA or other Contract with any labor organization, works
 council or labor union, employee delegate,
representative or other employee collective group that is representing any employee of a Group
Company, (G) except as required by Law, recognize or certify
any labor organization, works council, labor union or group of employees
of the Group Companies as the bargaining representative for any employees of a
Group Company, (H) with respect to a Group Company or
any employees of the Group Companies, engage in or announce any employee layoffs, furloughs,
reductions in force, reductions in compensation,
hours or benefits, work schedule changes or similar actions that could implicate WARN, or (I) waive or
release any noncompetition, nonsolicitation,
no-hire, nondisclosure, or other restrictive covenant obligation of any current or former director, manager, officer,
employee, individual
independent contractor or other service providers of the Group Companies;
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(x) make,
change or revoke any material election concerning Taxes, adopt or change any material accounting method concerning Taxes, change any

material Tax accounting period, amend any material Tax Return, take any position on any material Tax Return inconsistent with past practice,
enter into any
material “closing agreement” as described in Section 7121 of the Code (or any corresponding or similar provision
of state, local or non-U.S. Law), settle or
surrender any material Tax Proceeding, initiate any material voluntary disclosure proceeding,
or fail to pay any material Tax when due (including any material
estimated Tax payments), request any ruling relating to Taxes, or consent
 to any extension or waiver of any limitation period with respect to any material
Taxes (other than any such extension or waiver that
is obtained in the ordinary course of business;

 
(xi) change
any member of the Group Companies’ methods of accounting or accounting practices, except as required by GAAP;
 
(xii) (A)
enter into any settlement, conciliation or similar Contract, in each case, in respect of a Proceeding, (1) the performance of which involves
or

could reasonably involve at any point in the future the payment by the Group Companies (or 7GC or any of its Affiliates after the
Closing) in excess of
$100,000 in the aggregate (in each case with respect to any Proceeding, determined net of any insurance coverage
in respect of such Proceeding), (2) that
imposes, or could reasonably impose at any point in the future, any non-monetary obligations
(including injunctive relief) on any Group Company (or 7GC or
any of its Affiliates after the Closing), (3) that involves any criminal
 misconduct or any admission or wrongdoing or other misconduct by any Group
Company (or 7GC or any of its Affiliates after the Closing),
or (4) that is brought by or on behalf of any Pre-Closing Holder, or (B) commence any lawsuit,
litigation, action, demand, examination,
hearing, claim, charge, complaint, suit or arbitration;

 
(xiii) authorize,
recommend, propose or announce an intention to adopt, or otherwise effect, a plan of complete or partial liquidation, dissolution,

restructuring, recapitalization, reorganization or similar transaction involving any of the Group Companies;
 
(xiv) with
respect to a Group Company, commit or authorize any capital commitment or capital expenditure (or series of capital commitments or

capital
expenditures), other than those capital expenditures contemplated by the Group Companies’ capital expenditure budget set forth
on ‎Section 5.1(b)(xiv)
of the Company Schedules;

 
(xv) with
respect to any Group Company, enter into, conduct, engage in or otherwise operate any new line of business, change its operating policies

in any material respect or discontinue or make any material change to the business of the Group Companies;
 
(xvi) incorporate,
create or form a Subsidiary of any Group Company;
 
(xvii) change
any insurance policy or plan of a Group Company in effect as of the date hereof or allow such policy or plan to lapse, in each case

without
obtaining a reasonable replacement thereof, or
 
(xviii) enter
into any Contract to take, or cause to be taken, any of the actions set forth in this ‎Section 5.1.
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Notwithstanding
anything in this ‎Section 5.1 or this Agreement to the contrary, nothing set forth in this Agreement shall give 7GC,
directly or indirectly, the right to

control or direct the operations of the Group Companies prior to the Closing.
 
Section 5.2  Efforts
to Consummate.

 
(a) Subject
to the terms and conditions herein provided, each of the Parties shall use its reasonable best efforts to take, or cause to be taken,
all action and to

do, or cause to be done, all things reasonably necessary, proper or advisable to consummate and make effective as promptly
as practicable the transactions contemplated by this
Agreement (including the satisfaction, but not waiver, of the closing conditions
set forth in ‎Article 6 and, in the case of any Ancillary Document to which such Party will be a
party to upon the execution
thereof, the execution and delivery of such Ancillary Document). Notwithstanding the foregoing, each Party shall use reasonable best
efforts to
obtain consents of all Governmental Entities necessary to consummate the transactions contemplated by this Agreement and the
Ancillary Documents.

 
(b) Each
Party shall (i) make, or cause to be made, an appropriate filing or take, or cause to be taken, any required actions, as applicable,
pursuant to the HSR

Act with respect to the transactions contemplated by this Agreement promptly (and in any event, within ten (10) Business
Days) after the date of this Agreement, (ii) request for
early termination of the waiting period thereunder, and (iii) respond as promptly
as practicable to any requests by any Governmental Entity for additional information and
documentary material that may be requested pursuant
to the HSR Act. All filing fees in connection with the HSR Act shall be Company Expenses. Each Party shall promptly
inform the other
Parties of any communication between such Party and any Governmental Entity regarding any of the transactions contemplated by this Agreement
or any
Ancillary Document. Without limiting the foregoing, each Party and their respective Affiliates shall not extend any waiting period,
review period or comparable period under
the HSR Act or enter into any agreement with any Governmental Entity not to consummate the transactions
contemplated hereby or by the Ancillary Documents, except with
the prior written consent of 7GC and the Company. 7GC agrees to take all
actions that are required by any Governmental Entity in connection with the filing pursuant to the
HSR Act to expeditiously consummate
the transactions contemplated by this Agreement, including to agree to (i) sell, license or otherwise dispose of, or hold separate and
agree to sell, license or otherwise dispose of, any entities, assets or facilities of any Group Company or any entity, facility or asset
of such Party or any of its Affiliates, (ii)
terminate, amend or assign existing relationships and contractual rights or obligations,
(iii) amend, assign or terminate existing licenses or other agreements, or (iv) enter into
new licenses or other agreements, provided
that any such action: (x) is conditioned upon the consummation of the transactions contemplated by this Agreement and (y) does not
require 7GC to agree to take, any action if such action would have, or would be reasonably expected to have, a Company Material Adverse
Effect.
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(c) During
the Pre-Closing Period, the 7GC Parties, on the one hand, and the Company, on the other hand, shall give counsel for the Company (in
the case of

any 7GC Party) or 7GC and its counsel (in the case of the Company), a reasonable opportunity to review in advance, and consider
 in good faith the views of the other in
connection with, any proposed written communication to any Governmental Entity relating to the
transactions contemplated by this Agreement or any Ancillary Document.
Each of the Parties agrees not to participate in any substantive
meeting or discussion, either in person or by telephone with any Governmental Entity in connection with the
transactions contemplated
by this Agreement unless it consults with, in the case of any 7GC Party, the Company, or, in the case of the Company, 7GC, in advance
and, to the
extent not prohibited by such Governmental Entity, gives, in the case of any 7GC Party, the Company, or, in the case of the
Company, 7GC, the opportunity to attend and
participate in such meeting or discussion.

 
(d)  In
 furtherance of, and without limiting the Parties’ obligations pursuant to, ‎Section 5.2(a), the Company shall use
 commercially reasonable efforts to

obtain, prior to the Closing, written consents, in form and substance reasonably acceptable to 7GC,
from each of the counterparties to the agreements set forth on ‎Section 5.2(d)
of the Company Schedules; provided,
that nothing herein shall require a Party or any of its respective Affiliates to expend money, commence any Proceeding or offer or grant
any accommodation (financial or otherwise) to any third party. All costs incurred in connection with obtaining such consents shall be
Company Expenses.

 
(e)  Notwithstanding
 anything to the contrary in the Agreement, in the event that this ‎Section 5.2 conflicts with any other covenant or agreement
 in this

‎Article 5 that is intended to specifically address any subject matter, then such other covenant or agreement
shall govern and control solely to the extent of such conflict.
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Section 5.3  Access
to Information. During the Pre-Closing Period, upon reasonable notice,
 the Company shall provide, or cause to be provided, to 7 GC and its

Representatives during normal business hours reasonable access to
all of the employees, properties, Contracts, and books and records of the Group Companies (in a manner so
as to not interfere with the
normal business operations of the Group Companies); provided, that (i) such access may be limited by the Group Companies in response
to COVID-
19 Changes to the extent reasonably necessary in order to comply with any applicable COVID-19 Measures, and (ii) prior to the
closing of the Hyros Acquisition, such access
in respect of Hyros shall only be required to be provided to the extent the Company has
such right to provide such access under the Hyros Merger Agreement; provided, further,
in each case that the Company shall,
and shall cause the other Group Companies to, use reasonable best efforts to provide such access as can be provided (or otherwise convey
such information regarding the applicable matter as can be conveyed). All of such information shall be treated as “Confidential
Information” (or the applicable equivalent term)
pursuant to the terms of the Confidentiality Agreement, the provisions of which
are by this reference hereby incorporated herein. Notwithstanding the foregoing, none of the
Group Companies shall be required to disclose
to 7 GC or any of its Representatives any information (i) if and to the extent doing so (A) would violate any applicable Law, (B)
could,
as reasonably determined upon the advice of outside legal counsel, result in the loss of the ability to successfully assert any attorney-client
or work product privilege
(provided, that, in case of each of (A) and (B), the Company shall, and shall cause the other Group
Companies to, use reasonable best efforts to provide (x) such access as can
be provided (or otherwise convey such information regarding
the applicable matter as can be conveyed) or (y) such information in a manner without violating such privilege,
Contract or Law), or
 (ii) if any Group Company, on the one hand, and 7GC or any of its Representatives, on the other hand, are adverse parties in a litigation
 and such
information is reasonably pertinent thereto; provided, that the Company shall, in the case of clause (i) or (ii),
provide prompt written notice of the withholding of access or
information on any such basis, or (C) Trade Secrets. The Parties hereby
acknowledge and agree that the Confidentiality Agreement shall be automatically terminated effective
as of the Closing without any further
action by any Party or any other Person.

 
Section 5.4  Public
Announcements.

 
(a) Subject
to ‎Section 5.4(b), ‎Section 5.9 and ‎Section 5.10, none of the Parties nor any of their
respective Representatives shall issue any press releases or

make any public announcements with respect to this Agreement or the transactions
contemplated hereby without the prior written consent of the Company and 7GC, prior to the
Closing, or the Company and the Sponsor, after
 the Closing; provided, however, that each Party may make any such announcement or other communication (i) if such
announcement
or other communication is required by applicable Law or the rules of any stock exchange, in which case the disclosing Party shall, to
the extent permitted by
applicable Law, first allow the Company, if the disclosing party is a 7GC Party (prior to the Closing), 7GC,
if the disclosing party is the Company (prior to the Closing) or the
Company (prior to the Closing) or the Sponsor, if the disclosing
party is the Company (after the Closing), any Pre-Closing Holder (after the Closing) or 7GC (after the Closing),
to review such announcement
or communication and the opportunity to comment thereon and the disclosing Party shall consider such comments in good faith, (ii) to
the extent
such announcements or other communications contain only information previously disclosed in a public statement, press release
or other communication previously approved in
accordance with this  ‎Section 5.4, and (iii) to Governmental Entities
 in connection with any Consents required to be made under this Agreement or in connection with the
transactions contemplated hereby.
Notwithstanding anything to the contrary in this ‎Section 5.4 or otherwise in this Agreement, the Parties agree that
the Sponsor, 7GC and their
respective Representatives may provide general information about the subject matter of this Agreement and
 the transactions contemplated hereby to any direct or indirect
current or prospective investor or in connection with normal fund raising
or related marketing or informational or reporting activities. Furthermore, during the Pre-Closing
Period, the Company shall not, and
each shall cause its Subsidiaries not to, make any broad-based announcements or disclosures regarding the transactions contemplated hereby
or any Ancillary Document to any of their respective employees, customers, suppliers or other business relationships without the prior
 written consent of 7GC (not to be
unreasonably withheld, delayed or conditioned).

 
(b) The
 initial press release concerning this Agreement and the transactions contemplated hereby shall be a joint press release in the form agreed
by the

Company and 7GC prior to the execution of this Agreement and such initial press release (the “Signing Press Release”)
shall be released as promptly as practicable after the
execution of this Agreement (but in any event within four (4) Business Days thereafter).
Promptly after the execution of this Agreement (but in any event within four (4)
Business Days thereafter), 7GC shall file a current
report on Form 8-K (the “Signing Filing”) with the Signing Press Release and a description of this Agreement as required
by
Securities Laws, which the Company shall have the opportunity to review and comment upon prior to filing and 7GC shall consider such
 comments in good faith. The
Company, 7GC and the Sponsor shall mutually agree upon (such agreement not to be unreasonably withheld, conditioned
or delayed by any of them) and, as promptly as
practicable after the Closing (but in any event within four (4) Business Days thereafter),
issue a press release announcing the consummation of the transactions contemplated by
this Agreement (the “Closing Press Release”).
Promptly after the after the Closing (but in any event within four (4) Business Days after the Closing), 7GC shall file a current
report
on Form 8-K (the “Closing Filing”) with the Closing Press Release and a description of the Closing as required by
Securities Laws, which the Sponsor shall have the
opportunity to review and comment upon prior to filing and 7GC shall consider in good
faith such comments. In connection with the preparation of the Signing Press Release,
the Signing Filing, the Closing Press Release or
 the Closing Filing, each Party shall, upon written request by any other Party, furnish such other Party with all information
concerning
itself, its directors, officers and equityholders, and such other matters as may be reasonably necessary for such press release or filing.
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(c) Without
limiting the foregoing, during the Pre-Closing Period, the Company shall maintain, and shall cause their Affiliates who are in possession
of any

material non-public information, written or oral, it or they may have to the extent regarding 7GC or any of its Affiliates, including
this Agreement and its terms and conditions
(“7GC Confidential Information”), to maintain such 7GC Confidential Information,
in confidence, and such information shall not be disclosed or used by the Company or its
Affiliates for any purpose without 7GC’s
prior written consent, unless such information is: (i) otherwise publicly available through no breach by the Company or its Affiliates
of this ‎Section 5.4(c), (ii) required to be disclosed by applicable Law or the rules of any stock exchange, in which
case the disclosing Party shall, to the extent permitted by
applicable Law, notify 7GC in advance of such disclosure, or (iii) disclosed
or used in connection with any Proceeding to enforce the rights of the Company or its Affiliates
under this Agreement or any Ancillary
Document.

 
Section 5.5  Indemnification;
Directors’ and Officers’ Insurance.

 
(a) 7GC
agrees that (i) all rights to indemnification or exculpation now existing in favor of the directors and officers of each Group Company,
as provided in a

Group Company’s Governing Documents or otherwise in effect as of the date of this Agreement and set forth on ‎Section 5.5(a)
of the Company Schedules, in either case, solely
with respect to any matters occurring on or prior to the Closing, shall survive
the transactions contemplated by this Agreement and shall continue in full force and effect from
and after the Closing for a period of six (6) years, and (ii) the Group Companies will perform and discharge all obligations to
provide such indemnity and exculpation during
such six (6) year period. To the maximum extent permitted by applicable Law, during such
six (6) year period, the Group Companies shall advance expenses in connection with
such indemnification as provided in such Group Company’s
Governing Documents or other applicable agreements. The indemnification and liability limitation or exculpation
provisions of the Group
Companies’ Governing Documents shall not, during such six (6) year period, be amended, repealed or otherwise modified after the
Closing in any
manner that would materially and adversely affect the rights thereunder of individuals who, as of the Closing or at any
time prior to the Closing, were directors or officers of
any Group Company (the “D&O Persons”) to be so indemnified,
have their liability limited or be exculpated with respect to any matters occurring prior to Closing and relating
to the fact that such
D&O Person was a director or officer of any Group Company prior to the Closing, unless such amendment, repeal or other modification
is required by
applicable Law.

 
(b) Neither
7GC nor any Group Company shall have any obligation under this ‎Section 5.5 to any D&O Person when and if a court
of competent jurisdiction

shall ultimately determine (and such determination shall have become final and non-appealable) that the indemnification
of such D&O Person in the manner contemplated
hereby is prohibited by applicable Law.
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(c) The
Company shall cause the Group Companies to purchase, at or prior to the Closing, and 7GC shall cause the Group Companies to maintain
in effect for

a period of six (6) years after the Closing Date, without lapses in coverage, a “tail” policy providing directors’
and officers’ liability insurance coverage for the benefit of the
those Persons who are currently covered by any comparable insurance
policies of the Group Companies as of the date hereof with respect to matters occurring on or prior to the
Closing (the “Company
D&O Tail Policy”). Such “tail” policy shall provide coverage on terms (with respect to coverage and amount)
that are substantially the same as (and no
less favorable in the aggregate to the insured than) the coverage provided under the Group
Companies’ directors’ and officers’ liability insurance policies as of the date hereof;
provided that the Group
Companies shall not pay a premium for such “tail” policy in excess of 300% of the most recent annual premium paid by the
Group Companies prior to
the date of this Agreement and, in such event, the Group Companies shall purchase the maximum coverage available
for 300% of the most recent annual premium paid by the
Group Companies prior to the date of this Agreement.

 
(d) If
7GC, any Group Company or any of their respective successors or assigns (i) shall merge or consolidate with or merge into any other corporation
or

entity and shall not be the surviving or continuing corporation or entity of such consolidation or merger or (ii) shall transfer all
or substantially all of their respective properties
and assets as an entity in one or a series of related transactions to any Person,
then in each such case, proper provisions shall be made so that the successors or assigns of 7GC or
such Group Company shall assume all
of the obligations set forth in this ‎Section 5.5.

 
(e) The
D&O Persons entitled to the indemnification, liability limitation, exculpation and insurance set forth in this ‎Section 5.5
are intended to be third party

beneficiaries of this ‎Section 5.5. This ‎Section 5.5 shall survive
the consummation of the transactions contemplated by this Agreement and shall be binding on all successors and
assigns of 7GC and the
Group Companies.

 
Section 5.6  Tax
Matters.

 
(a) Tax
Treatment.

 
(i) Each
of the Parties intends that the Mergers, taken together, shall constitute a single integrated transaction that qualifies as a “reorganization”

within the meaning of Section 368(a) of the Code, and each Party shall file all Tax Returns consistent with, and take no position inconsistent
with (whether in
Tax Returns, Tax Proceedings, or otherwise) such treatment unless required to do so pursuant to a “determination”
within the meaning of Section 1313(a) of
the Code.
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(ii) Each
Party shall, and shall cause its respective Affiliates to, use reasonable best efforts to cause the Mergers to qualify for the Intended
Tax

Treatment. None of the Parties shall (and each of the Parties shall cause their respective Affiliates not to) take any action, or
knowingly fail to take any action,
whether before or after the First Effective Time, where such action or failure could reasonably be
expected to prevent or impede the Mergers from qualifying
for the Intended Tax Treatment. Each Party shall promptly notify the other
Parties in writing if, before the Closing Date, such Party knows or has reason to
believe that the Mergers may not qualify for the Intended
Tax Treatment (and whether the terms of this Agreement could be reasonably amended in order to
facilitate such qualification).

 
(iii) The
7GC Parties and the Company hereby adopt this Agreement as a “plan of reorganization” for the purposes of Section 368 of
the Code and

Treasury Regulations Sections 1.368-2(g) and 1.368-3(a).
 
(iv) If,
in connection with the preparation and filing of the Registration Statement / Proxy Statement, the SEC requests or requires that tax
opinions

be prepared and submitted in such connection, the 7GC Parties and the Company shall use reasonable best efforts to execute and
deliver to counsel to the 7GC
Parties and the Company, respectively, customary Tax representation letters satisfactory to such counsel,
dated and executed as of the date the Registration
Statement / Proxy Statement is declared effective by the SEC and/or such other date(s)
as determined reasonably necessary by such counsel in connection
with the preparation and filing of the Registration Statement / Proxy
Statement. For the avoidance of doubt, the delivery of any tax opinion by counsel to the
7GC Parties or the Company (as applicable) shall
not be a condition to Closing under this Agreement.
 
(b) FIRPTA
Certificate. 7GC hereby requests, and the Company shall deliver to 7GC prior to the Closing, (i) a certificate pursuant to Treasury
Regulations

Sections 1.1445-2(c)(3) and 1.897-2(h), dated not more than thirty (30) days prior to the Closing Date and signed by an executive
officer of the Company, certifying that the
equity interests in the Company are not “United States real property interests”
 (as defined in Section 897(c)(1) of the Code), (ii) a copy of the notification provided to the
Internal Revenue Service regarding such
certificate, in accordance with the provisions of Treasury Regulations Section 1.897-2(h)(2), and (iii) a duly executed IRS Form W-9
from the Company.

 
(c) Tax
Matters Cooperation. Each of the Parties shall (and shall cause their respective Affiliates to) cooperate fully, as and to the extent
reasonably requested

by another Party, in connection with the filing of relevant Tax Returns, and any Tax Proceeding. Such cooperation
 shall include the retention and (upon the other Party’s
request) the provision (with the right to make copies) of records and information
reasonably relevant to any tax proceeding or audit, making employees available on a mutually
convenient basis to provide additional information
and explanation of any material provided hereunder.
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Section  5.7    GEM
 Financing. Unless otherwise approved in writing by 7GC (which approval shall not be unreasonably withheld, conditioned
 or delayed), the

Company shall not permit any amendment or modification to be made to, any waiver (in whole or in part) of, or provide
consent to modify (including consent to terminate), any
provision or remedy under, or any replacements of, the GEM Agreement. The Company
shall use its reasonable best efforts to take, or to cause to be taken, all actions and do,
or cause to be done, all things necessary,
proper or advisable to consummate the transactions contemplated by the GEM Agreement on the terms and conditions described
therein, including
maintaining in effect the GEM Agreement and to: (a) satisfy in all material respects on a timely basis all conditions and covenants applicable
to the Company
in the GEM Agreement and otherwise comply with its obligations thereunder; and (b) enforce its rights under the GEM Agreement
 in accordance with its terms. Without
limiting the generality of the foregoing, the Company shall give 7GC prompt written notice: (i)
 of any amendment to the GEM Agreement (other than as a result of any
assignment or transfer contemplated therein or otherwise permitted
thereby in connection with the Mergers); (ii) of any breach or default by any party to the GEM Agreement
known to the Company; (iii)
of the receipt of any written notice or other written communication from any party to the GEM Agreement with respect to any actual, potential,
threatened or claimed expiration, lapse, withdrawal, breach, default, termination or repudiation by any party to the GEM Agreement of
any provisions of the GEM Agreement;
or (iv) if the Company does not expect to receive all or any portion of the GEM Financing on the
terms, in the manner or from GEM as contemplated by the GEM Agreement.

 
Section 5.8  Exclusive
Dealing.

 
(a) During
 the Pre-Closing Period, the Company shall not, and shall cause its Representatives and the Group Companies not to, directly or indirectly:
 (i)

accept, initiate, respond to, encourage, entertain, solicit, negotiate, provide information with respect to or discuss other offers
for the direct or indirect sale, merger, transfer,
IPO, debt or equity refinancing or recapitalization of the Company or any or all of
its Subsidiaries, or any of securities, business, properties or assets of the Company or any or
all of its Subsidiaries, or other offers
that would require the Company to abandon the transactions contemplated hereby (each such transaction prohibited by this sentence, an
“Acquisition Proposal”, provided that, for the avoidance of doubt, neither this Agreement, nor any of the Ancillary
Documents or any of the transactions contemplated hereby
or thereby shall constitute an “Acquisition Proposal” for the purposes
of this ‎Section 5.8(a) or otherwise); (ii) furnish or disclose any non-public information to any Person in
connection
with, or that could reasonably be expected to lead to, an Acquisition Proposal; (iii) enter into any Contract regarding an Acquisition
Proposal; (iv) prepare or take
any steps in connection with a public offering of any Equity Securities of any Group Company (or
 any successor to or parent company of any Group Company); or (v)
otherwise cooperate in any way with, or assist or participate in, or
facilitate or encourage any effort or attempt by any Person to do or seek to do any of the foregoing or seek to
circumvent this ‎Section 5.8(a)
or further an Acquisition Proposal. Notwithstanding the foregoing, subject to Section 5.1, nothing in this Section 5.8(a)
shall prohibit or restrict
the Company from (x) raising bridge financing in the form of equity securities, convertible debt or SAFE
Agreements of the Company or (y) consummating the Hyros
Acquisition. The Company agrees to (A) notify 7GC promptly upon receipt (and
in any event within forty-eight (48) hours after receipt) of any Acquisition Proposal of it, any
other Group Company or any other Person
of which they are aware, and to describe the terms and conditions of any such Acquisition Proposal in reasonable detail (including
the
identity of the Persons making such Acquisition Proposal), (B) keep 7GC reasonably informed on a current basis of any material modifications
to such offer or information
and (C) not (and shall cause its Subsidiaries and their respective Representatives not to) conduct any further
 discussions with, provide any information to, or enter into
negotiations with such Persons. The Company shall immediately cease and cause
to be terminated any discussions or negotiations with any Persons (other than 7GC and its
Representatives) that may be ongoing with respect
to an Acquisition Proposal and terminate any such Person’s and such Person’s Representative’s access to any electronic
data
room. The Company shall not release any third party from, or waive, amend or modify any standstill or confidentiality provision
with respect to an Acquisition Proposal in any
agreement to which it or any Pre-Closing Holder is a party, and shall promptly following
the date hereof send a written request (email being sufficient) to any Person to whom
the Company or any of its Representatives provided
confidential information of a Group Company in connection with an Acquisition Proposal, which written request shall
instruct such Person
to return or confirm (in writing) destruction of all such confidential information.
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(b) During
 the Pre-Closing Period, the 7GC Parties shall not, and each of them shall cause their Representatives not to, directly or indirectly:
 (i) accept,

initiate, respond to, encourage, entertain, solicit, negotiate, provide information with respect to or discuss other offers
from any Person or group of Persons other than any or the
Group Companies or Hyros that may constitute or could reasonably be expected
to lead to a 7GC Competing Transaction; (ii) enter into, participate in, continue or otherwise
engage in, any discussions or negotiations
with any Person other than any or the Group Companies or Hyros regarding a 7GC Competing Transaction, (iii) furnish or disclose
any non-public
 information to any Person other than any or the Group Companies or Hyros in connection with, or that could reasonably be expected to
 lead to, a 7GC
Competing Transaction; (iv) enter into any Contract regarding a 7GC Competing Transaction; (v) approve, endorse or
recommend any 7GC Competing Transaction; (vi) enter
into a 7GC Competing Transaction or any agreement, arrangement or understanding (including
any letter of intent or term sheet) relating to a 7GC Competing Transaction or
publicly announce an intention to do so; or (vii) otherwise
cooperate in any way with, or assist or participate in, or facilitate or encourage any effort or attempt by any Person to
do or seek
to do any of the foregoing or seek to circumvent this Section 5.8(b) or further an Acquisition Proposal. 7GC agrees to (A) notify
the Company promptly upon receipt
(and in any event within forty-eight (48) hours after receipt) of any 7GC Competing Transaction of
which it is aware, and to describe the terms and conditions of any such 7GC
Competing Transaction in reasonable detail (including the
 identity of the Persons making such 7GC Competing Transaction unless otherwise restricted by confidentiality
obligations), (B) keep the
 Company reasonably informed on a current basis of any material modifications to such offer or information and (C) not (and shall cause
 its
Subsidiaries and their respective Representatives not to) conduct any further discussions with, provide any information to, or enter
into negotiations with such Persons. 7GC
shall immediately cease and cause to be terminated any discussions or negotiations with any
 Persons (other than any of the Group Companies or Hyros and their
Representatives) that may be ongoing with respect to a 7GC Competing
 Transaction and terminate any such Person’s and such Person’s Representative’s access to any
electronic data room.
7GC shall promptly following the date hereof send a written request (email being sufficient) to any Person to whom 7GC or any of its
Representatives
provided confidential information of a 7GC or the Sponsor in connection with a 7GC Competing Transaction, which written
 request shall instruct such Person to return or
confirm (in writing) destruction of all such confidential information. For purposes of
 this Agreement, “7GC Competing Transaction” shall mean a merger, capital stock
exchange, asset acquisition, stock
purchase, reorganization or similar business combination other than with respect to the transactions with the Company contemplated by
this
Agreement and the Ancillary Documents.
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Section 5.9  Preparation
of Registration Statement / Proxy Statement. As promptly as
practicable following delivery of the PCAOB Financials to 7GC pursuant to

‎Section 5.17(a) following such delivery thereof),
7GC and the Company shall prepare, and 7GC shall file with the SEC, the Registration Statement / Proxy Statement (it being
understood
that the Registration Statement / Proxy Statement shall include a proxy statement / prospectus which will be used for the purpose of
soliciting proxies from the
stockholders of 7GC at the 7GC Stockholders Meeting to adopt and approve the Transaction Proposals and other
matters reasonably related to the Transaction Proposals, all in
accordance with and as required by 7GC’s Governing Documents, applicable
Law, and any applicable rules and regulations of the SEC and Nasdaq) in which 7GC shall (a)
provide the Public Stockholders of 7GC with
the opportunity to redeem their 7GC Pre-Merger Class A Shares pursuant to a 7GC Stockholder Redemption, (b) solicit proxies
from the
stockholders of 7GC to vote at the 7GC Stockholders Meeting in favor of the Transaction Proposals, (c) register under the Securities
Act the 7GC New Class A Shares
to be issued in connection with the transactions contemplated by this Agreement and the Ancillary Documents
and (d) file with the SEC financial and other information about
the transactions contemplated by this Agreement and the Ancillary Documents,
each in accordance with and as required by 7GC’s Governing Documents, applicable Law and
any applicable rules and regulations of
 the SEC and Nasdaq. The Registration Statement / Proxy Statement will comply as to form and substance with the applicable
requirements
of the Securities Act and the Exchange Act and the rules and regulations thereunder. The Company and its counsel shall be given a reasonable
opportunity to
review, comment on and approve in writing each of the preliminary and final Registration Statement / Proxy Statement and
any amendment or supplement thereto prior to its
filing with the SEC (to which comments reasonable and good faith consideration shall
be given by 7GC). 7GC shall not file any such documents with the SEC (including in
response to any comments from the SEC with respect
 thereto) without the prior consent of the Company (such consent not to be unreasonably withheld, conditioned or
delayed). 7GC shall use
 its reasonable best efforts to: (i) have the Registration Statement / Proxy Statement declared effective under the Securities Act as
 promptly as
reasonably practicable after it is filed with the SEC; (ii) keep the Registration Statement / Proxy Statement effective through
the Closing in order to permit the consummation of
the transactions contemplated by this Agreement; and, (iii) with the assistance of
the other Parties hereto, promptly respond to any comments, requests to amend or requests for
additional information with respect to
 the Registration Statement / Proxy Statement by the SEC. Each of 7GC and the Company shall promptly furnish to the other all
information
 concerning such Party, its Affiliates and its Representatives that may be required or reasonably requested in connection with any action
 contemplated by this
‎Section 5.9 or for inclusion in any other statement, filing, notice or application made by or on
 behalf of 7GC to the SEC or Nasdaq in connection with the transactions
contemplated by this Agreement and the Ancillary Documents. Each
of 7GC and the Company shall promptly correct any information provided by it for use in the Registration
Statement / Proxy Statement
(and other related materials) if and to the extent that such information is determined to have become false or misleading in any material
respect or
as otherwise required by applicable Laws. 7GC shall amend or supplement the Registration Statement / Proxy Statement and cause
 the Registration Statement / Proxy
Statement, as so amended or supplemented, to be filed with the SEC and to be disseminated to 7GC stockholders,
in each case as and to the extent required by applicable Laws
and subject to the terms and conditions of this Agreement and 7GC’s
Governing Documents. 7GC shall promptly advise the Company of (A) the time when 7GC has filed the
preliminary Registration Statement
 / Proxy Statement, (B) the SEC’s determination whether to review the Registration Statement / Proxy Statement, (C) in event the
preliminary Registration Statement / Proxy Statement is reviewed by the SEC, receipt of oral or written notification of the completion
of the review by the SEC, (D) the filing
of any supplement or amendment to the Registration Statement / Proxy Statement, (E) the issuance
of any stop order relating thereto or the suspension of the qualification of the
7GC New Class A Shares for offering or sale in any jurisdiction
(it being understood that 7GC shall use its reasonable best efforts to have any such stop order or suspension
lifted, reversed or otherwise
terminated), (F) any request by the SEC for amendment of the Registration Statement / Proxy Statement, (G) any oral or written comments
from
the SEC relating to the Registration Statement / Proxy Statement and responses thereto, (H) requests by the SEC for additional information
and (I) the time of effectiveness of
the Registration Statement / Proxy Statement. Without limiting the generality of the foregoing,
(1) the 7GC Parties shall not, and shall cause their respective Representatives not
to, have or participate in any substantive meetings
 or other substantive discussions with any Governmental Entity or Nasdaq regarding the matters contemplated by this
‎Section 5.9
without first consulting with the Company and providing the Company the opportunity to participate in such meetings or discussion
and (2) the Company shall not,
and shall cause its Representatives not to, have or participate in any substantive meetings or other substantive
discussions with any Governmental Entity or Nasdaq regarding
the matters contemplated by this ‎Section 5.9 without first
consulting with 7GC and providing 7GC the opportunity to participate in such meetings or discussions. Each of the
Parties hereto shall
 use reasonable best efforts to ensure that none of the information related to it or any its Representatives, supplied by or on its behalf
 for inclusion or
incorporation by reference in the Registration Statement / Proxy Statement will, at the time the Registration
Statement / Proxy Statement is filed with the SEC, at each time at
which it is amended, or at the time it becomes effective under
the Securities Act contain any untrue statement of a material fact or omit to state any material fact required to be
stated therein or
necessary to make the statements therein, in light of the circumstances under which they are made, not misleading.
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Section 5.10  7GC
Party Approvals.

 
(a) As
promptly as practicable after the Registration Statement / Proxy Statement is declared effective under the Securities Act and,
in any event within thirty

(30) days of the effectiveness of the Registration Statement / Proxy Statement, 7GC shall (i) duly give notice
of and (ii) duly convene and hold a meeting of its stockholders (the
“7GC Stockholders Meeting”), in each case in
accordance with the Governing Documents of 7GC, applicable Law and the rules and regulations of the SEC and Nasdaq, for the
purposes
of obtaining the 7GC Stockholder Approval and, if applicable, any approvals related thereto and providing its Public Stockholders with
the opportunity to elect to
effect a 7GC Stockholder Redemption. 7GC shall, through its board of directors, recommend to its stockholders
 the (A) adoption and approval of this Agreement and the
transactions contemplated hereby and include such recommendation in the Registration
Statement / Proxy Statement (the “Business Combination Proposal”); (B) approval of
the Mergers; (C) approval of the
 issuance of the 7GC New Class A Shares and the 7GC New Class B Shares pursuant to ‎Section 2.2 and the Earn Out Shares pursuant
 to
‎Section 2.6; (D) adoption and approval of an equity incentive plan, in form and substance reasonably acceptable to
7GC and the Company, that provides for the grant of awards
to employees and other service providers of the Surviving Entity and its Subsidiaries
in the form of options, restricted shares, restricted share units or other equity-based awards
based on 7GC New Class A Shares with a
total pool of awards of 7GC New Class A Shares not exceeding 12.5% of the aggregate number of Fully Diluted 7GC Common
Stock at the Closing,
reduced by the number of 7GC New Class A Shares, if any, that are subject to 7GC Options into which Excess Awards, as defined in Section
5.1(b)(v), are
converted pursuant to Section 2.2(b), and including an annual increase pursuant to an “evergreen”
provision which will provide for automatic annual increases of 5% of the
aggregate number of Fully Diluted 7GC Common Stock as of the
day prior to such increase (the “New Incentive Plan”); (E) adoption and approval of an employee stock
purchase plan,
in form and substance reasonably acceptable to 7GC and the Company, that provides for the grant of purchase rights with respect to 7GC
New Class A Shares to
employees of the Surviving Entity and its Subsidiaries with a total pool of shares of 7GC New Class A Shares not
exceeding 2% of the aggregate number of Fully Diluted 7GC
Common Stock at the Closing, and including an annual increase pursuant to an
 “evergreen” provision which will provide for an automatic annual increase of 1% of the
aggregate number of Fully Diluted
7GC Common Stock as of the day prior to such increase (the “ESPP”); (F) adoption and approval of the Amended and Restated
Charter of
7GC in a form mutually agreed upon by 7GC and the Company; (G) appointment of the Sponsor Director and the Company Directors
to the 7GC Board in accordance with
‎Section 5.18(b) and ‎Section 5.18(c), respectively, and the designation
of the classes of such appointees to the 7GC Board; (H) adoption and approval of any other proposals as
either the SEC or Nasdaq (or
 the respective staff members thereof) may indicate are necessary in its comments to the Registration Statement / Proxy Statement or in
correspondence related thereto, and of any other proposals reasonably agreed by 7GC and the Company as necessary or appropriate in connection
with the consummation of the
transactions contemplated by this Agreement and the Ancillary Documents; and (I) the adjournment of the
 7GC Stockholders Meeting, if necessary, to permit further
solicitation of proxies because there are not sufficient votes to approve and
adopt any of the foregoing (such proposals in (A) through (I) together, the “Transaction Proposals”);
provided
that 7GC may postpone or adjourn the 7GC Stockholders Meeting (x) to solicit additional proxies for the purpose of obtaining the
7GC Stockholder Approval, (y) for
the absence of a quorum or (z) to allow reasonable additional time for the filing or mailing of any
supplemental or amended disclosures that 7GC has determined based on
advice of outside legal counsel is reasonably likely to be required
under applicable Law and for such supplemental or amended disclosure to be disseminated and reviewed by
stockholders of 7GC prior to
the 7GC Stockholders Meeting.

 
(b) As
promptly as practicable after the Registration Statement / Proxy Statement is declared effective under the Securities Act and,
in any event within five

(5) days of the effectiveness of the Registration Statement / Proxy Statement, 7GC shall take all actions necessary
 to obtain, and then deliver as promptly as practicable
thereafter to the Company, the First Merger Sub Sole Stockholder Approval by irrevocable
written consent pursuant to Section 228(a) and 251(c) of the DGCL and the First
Merger Sub’s Governing Documents.

 
Section 5.11  Closing
Date Equity Grants. Subject to the approval of the New Incentive Plan by the stockholders of 7GC pursuant to ‎Section 5.10,
the 7GC Board

shall approve grants of restricted stock, restricted stock units, stock options or any other type of equity compensation
 award authorized under the New Incentive Plan to
employees and other service providers of the Company, to be effective at the First Effective
Time, with the recipients of such awards, the number of 7GC New Class A Shares
subject to such awards, and the form of such awards to
be specified by the Company at least 10 days prior to the Closing Date.
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Section 5.12   Pre-Closing
Holder Related Party Transactions. The Company shall (and shall cause the Group Companies to) take all reasonable best
 efforts to

terminate (in form and substance reasonably satisfactory to 7GC) at or prior to the Closing all Pre-Closing Holder Related
Party Transactions set forth on ‎Section 5.12 of the
Company Schedules, with no further Liability or other obligations
to the Group Companies or any of their respective Affiliates (including, after the Closing, 7GC) with respect
thereto.

 
Section 5.13  No
Trading. The Company acknowledges and agrees that it is aware, and that the Company’s Representatives are aware
or, upon receipt of any material

nonpublic information will be advised, of the restrictions imposed by Securities Laws on a Person possessing
material nonpublic information about a publicly traded company.
The Company hereby agrees that, while it is in possession of such material
nonpublic information, it shall not purchase or sell any securities of 7GC (other than engaging in the
transactions described herein),
communicate such information to any third party, take any other action with respect to 7GC in violation of such Laws, or cause or encourage
any
third party to do any of the foregoing.

 
Section 5.14  Conduct
of Business of 7GC. During the Pre-Closing Period, 7GC shall, and shall cause its Subsidiaries to, as applicable, (x)
keep current and timely

file all of its public filings with the SEC and otherwise comply in all material respects with applicable securities
Laws and shall use its commercially reasonable efforts to
maintain the listing of the 7GC Pre-Merger Class A Common Shares and the 7GC
Warrants on Nasdaq and (y) except as expressly contemplated by this Agreement or any
Ancillary Document, as required by applicable Law,
as set forth on ‎Section 5.14 of the 7GC Schedules or as consented to in writing by the Company (such consent, other
than
in the case of (a), (b), (c), (d), or (g), not to be unreasonably withheld, conditioned or delayed), not do any of the following:

 
(a)  adopt
 any amendments, supplements, restatements or modifications to the Trust Agreement or the Governing Documents of 7GC or any of its

Subsidiaries;
 
(b)  declare,
 set aside, make or pay a dividend on, or make any other distribution or payment in respect of, any Equity Securities of 7GC or any of
 its

Subsidiaries, or repurchase, redeem, or otherwise acquire, or offer to repurchase, redeem or
otherwise acquire, any outstanding Equity Securities of 7GC or any of its Affiliates,
other than the 7GC Stockholder Redemptions;

 
(c) incur,
create or assume any Indebtedness for borrowed money;
 
(d) make
any loans or advances to, or capital contributions in, any other Person, other than to, or in, 7GC or any of its Subsidiaries;
 
(e) issue
any Equity Securities of 7GC or any of its Subsidiaries or grant any additional options, warrants or stock appreciation rights with
respect to Equity

Securities of the forgoing of any of 7GC or any of its wholly-owned Subsidiaries;
 
(f)  enter
 into, renew or modify or revise in any material respect any Contract between (a) any 7GC Party, on the one hand, and (b) any officer,
director,

employee, partner, member, manager, direct or indirect equityholder or Affiliate of any 7GC Party or any immediate family member
of the foregoing Persons, on the other hand
(all such Contracts, “7GC Related Party Transactions”) (or any Contract
or agreement that if entered into prior to the execution and delivery of this Agreement would be a 7GC
Related Party Transaction);
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(g) authorize,
recommend, propose or announce an intention to adopt a plan of complete or partial liquidation or dissolution;
 
(h) take
any action that would reasonably be expected to significantly delay or impair (A) the timely filing of any of its public filings with
the SEC (giving

effect to any permitted extensions), (B) its compliance in all material respects with applicable securities Laws or (C)
the listing of the 7GC New Class A Shares on Nasdaq;
 
(i) amend
or modify the Trust Agreement; or
 
(j) enter
into any Contract to take, or cause to be taken, any of the actions set forth in this ‎Section 5.14.

 
Notwithstanding
anything to the contrary in this Section 5.14, nothing in this Agreement shall prohibit or restrict 7GC from effecting the Extension,
and no consent of the
Company or any other party hereto shall be required in connection therewith.

 
Section 5.15  Trust
Account. Upon satisfaction or, to the extent permitted by applicable Law, waiver of the conditions set forth in ‎Article 6
and provision of notice

thereof to the Trustee, (a) at the Closing, 7GC shall (i) cause the documents, opinions and notices required
to be delivered to the Trustee pursuant to the Trust Agreement to be
so delivered, and (ii) use reasonable best efforts to cause the
Trustee to (x) pay as and when due all amounts, if any, payable to the Public Stockholders of 7GC pursuant to the
7GC Stockholder Redemptions,
(y) pay the amounts due to the underwriters of 7GC’s IPO for their deferred underwriting commissions as set forth in the Trust
Agreement and
(z) immediately thereafter, pay all remaining amounts then available in the Trust Account to 7GC in accordance with the
Trust Agreement, and (b) thereafter, the Trust Account
shall terminate, except as otherwise provided therein.

 
Section 5.16  Stockholder
Written Consent.

 
(a) As
promptly as practicable after the Registration Statement / Proxy Statement is declared effective under the Securities Act and,
in any event within five

(5) Business Days of the effectiveness of the Registration Statement / Proxy Statement, the Company shall cause
 to be delivered to each stockholder of the Company an
information statement, which shall include copies of this Agreement, the Registration
 Statement / Proxy Statement, the form of Written Consent, and, as applicable, the
Registration Rights Agreement, the Lock-up Agreement
 and/or a Letter of Transmittal (“Company Stockholder Package”), stating (i) that the Board of Directors of the
Company
recommends that each holder of Company Stock adopt this Agreement and approve the First Merger by execution of the Written Consent and
(ii) the timeline for
returning executed copies of the documents included as part of the Company Stockholder Package. The written consent
included in the Company Stockholder Package shall be
in the form attached hereto as Exhibit D (each, a “Written Consent”)
and shall be required from stockholders of the Company who collectively hold (A) at least a majority of
the voting power of the outstanding
shares of Company Common Stock and Company Preferred Stock, voting together as a single class and, with respect to shares of Company
Preferred Stock, on an as converted to Company Class A Common Stock basis, and (B) at least a majority of the voting power of the outstanding
shares of Company Preferred
Stock, voting together as a single class on an as converted to Company Class A Common Stock basis, (1) adopting
this Agreement and approving the transactions contemplated
by this Agreement (including the First Merger) pursuant to Section 228(a)
and 251(c) of the DGCL and the Company’s Governing Documents and the Company Stockholder
Agreements and (2) electing to effect
a conversion of all of the issued and outstanding shares of Company Preferred Stock to shares of Company Class A Common Stock in
accordance
with Section 5.1(b) of Article IV(B) of the Company Charter, with the Mandatory Conversion Time (as defined in the Company Charter) to
be conditioned upon the
satisfaction or waiver of the conditions set forth in ‎Article 6 (other than those which will be satisfied
as of the Closing), which conversion will occur as of immediately prior to
the First Effective Time (such conversion collectively, the
“Company Preferred Conversion”). The approval contemplated by the foregoing sentence is referred to herein as the
“Required Company Stockholder Approval”.
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(b)  As
 promptly as practicable after distribution of the Company Stockholder Package, the Company shall obtain the Required Company Stockholder

Approval and deliver it to 7GC.
 
Section 5.17  PCAOB
Financials.

 
(a) The
Company shall use reasonable best efforts to deliver to 7GC on or prior to March 15, 2023, the Closing Company Audited Financial Statements,

audited in accordance with the standards of the PCAOB and containing an report of the Company’s auditors qualified only as set
 forth on ‎Section 5.17(a) of the Company
Schedules, that is required to be included in the Registration Statement / Proxy
Statement and any other filings to be made by 7GC with the SEC in connection with the
transactions contemplated hereby and in the Ancillary
 Documents (together with the Closing Company Audited Financial Statements, the “PCAOB Financials”). All such
financial
statements, (A) will be prepared from, and reflect in all material respects, the books and records of the Group Companies, (B) will be
prepared in accordance with
GAAP applied on a consistent basis throughout the periods covered thereby, (C) will fairly present, in all
material respects, the consolidated financial position of the Group
Companies as of the dates thereof and their consolidated results
 of operations for the periods then ended, and (D) in the case of the Closing Company Audited Financial
Statements, will be audited in
accordance with the standards of the PCAOB. All costs incurred in connection with preparing and obtaining the PCAOB Financials shall
be
Company Expenses. The Company shall (and shall cause each Group Company to) use reasonable best efforts (i) to assist 7GC and its
Representatives, upon advance written
notice, during normal business hours and in a manner such as to not unreasonably interfere with
 the normal operation of the applicable Group Company, in causing to be
prepared in a timely manner any other financial information or
statements (including customary pro forma financial statements) that is reasonably required to be included in the
Registration Statement
/ Proxy Statement and any other filings to be made by 7GC with the SEC in connection with the transactions contemplated by this Agreement
and the
Ancillary Documents and (ii) to obtain the consents of the Company’s auditors with respect thereto as may be required by
applicable Law.

 
(b) During
the Pre-Closing Period, the Company shall deliver to 7GC unaudited consolidated balance sheets and related statements of income and cash
flows

of the Company and its Subsidiaries for the fiscal month following the date hereof and for each fiscal month and quarter thereafter,
with respect to monthly financial statements,
within thirty (30) days following the end of each such month and with respect to quarterly
financial statements, within thirty (30) days following the end of each such fiscal
quarter (as applicable).
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Section 5.18  Post-Closing
Directors and Officers.

 
(a) The
Parties shall take all such action within its power as may be necessary or appropriate such that effective as of the Closing:

 
(i)  the
board of directors of 7GC (the “7GC Board”) shall consist of seven (7) directors (each, a “7GC Director”),
which 7GC Directors shall be

divided into the following three (3) classes: (A) two (2) Class I 7GC Directors, whose initial term shall
expire at the first annual meeting of the stockholders
of 7GC to be held after the Closing Date, (B) two (2) Class II 7GC Directors,
whose initial term shall expire at the second annual meeting of the stockholders
of 7GC to be held after the Closing Date; and (C) three
 (3) Class III 7GC Directors, whose initial term shall expire at the third annual meeting of the
stockholders of 7GC to be held after
the Closing Date;

 
(ii) the
Governing Documents of 7GC are in forms mutually agreed upon by the Parties;
 
(iii) the
initial members of the different classes of 7GC Board are the individuals determined in accordance with ‎Section 5.18(b)
and ‎Section 5.18(c),

as applicable;
 
(iv)  the
 initial members of the compensation committee, audit committee and nominating and governance committee of the 7GC Board are the

individuals
determined in accordance with ‎Section 5.18(d); and
 
(v) the
officers of 7GC are the individuals determined in accordance with ‎Section 5.18(e).

 
(b) Within
thirty (30) days of the date hereof, 7GC shall provide to the Company the name of one (1) individual who shall be a director on the 7GC
Board

effective as of the Closing (the “Sponsor Director”). The Sponsor Director shall serve as a Class III 7GC Director.
7GC may, with the prior written consent of the Company
(such consent not to be unreasonably withheld, conditioned or delayed), replace
the individual set forth on ‎Section 5.18(b) of the 7GC Schedules with any other individual prior
to the filing of the
Registration Statement / Proxy Statement with the SEC by amending such Schedule to include such replacement individual. Notwithstanding
the foregoing,
the individual designated to the 7GC Board pursuant to this ‎Section 5.18(b) must be an Independent Director,
and in each case if the requirements set forth in this sentence are
not met, 7GC shall omit from its proxy materials any such nominee,
and such nomination shall be disregarded and no vote on such nominee will occur, notwithstanding that
proxies in respect of such vote
may have been received by 7GC.
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(c) Within
thirty (30) days of the date hereof, the Company shall provide to 7GC a list of six (6) individuals who shall be directors on the 7GC
Board effective

as of the Closing (the “Company Directors”) and designate for each such Company Director which class
of the 7GC Board that such Company Director shall serve in. The
Company may, with the prior written consent of 7GC (such consent not
 to be unreasonably withheld, conditioned or delayed), replace any such individual with any other
individual prior to the filing of the
Registration Statement / Proxy Statement with the SEC by amending such Schedule to include such replacement individual. Notwithstanding
the foregoing, at least three (3) of the individuals designated to the 7GC Board pursuant to this ‎Section  5.18(c) must
 be Independent Directors and at least one of such
individuals (which may, for the avoidance of doubt, include an Independent Director)
must also qualify as independent under the audit committee independence requirements
set forth in the rules of any stock exchange applicable
 to 7GC, and in each case if the requirements set forth in this sentence are not met, 7GC shall omit from its proxy
materials any such
nominee, and such nomination shall be disregarded and no vote on such nominee will occur, notwithstanding that proxies in respect of
such vote may have
been received by 7GC.

 
(d) 7GC
and the Company shall mutually agree (such agreement not to be unreasonably withheld, conditioned, or delayed by either the Company or
7GC) on

the directors to be appointed to the audit, compensation and nominating committees prior to the filing of the Registration Statement
/ Proxy Statement with the SEC.
 
(e) The
Persons identified on ‎Section 5.18(e) of the Company Schedules shall be the officers of 7GC immediately after the Closing,
with each such individual

holding the title set forth opposite his or her name. 7GC and the Company may mutually agree (such agreement
not to be unreasonably withheld, conditioned or delayed by
either the Company or 7GC) to replace any individual set forth on ‎Section  5.18(e)
 of the Company Schedules with any individual prior to the filing of the Registration
Statement / Proxy Statement with the
SEC by amending such Schedule to include such replacement individual.

 
(f) Notwithstanding
anything in this Agreement or any Ancillary Document to the contrary, the Parties hereby acknowledge and agree that after the Closing,

unless otherwise expressly set forth in this Agreement, the Sponsor Director is authorized and shall have the sole right to act and make
or provide any determinations, consents,
agreements, settlements or notices on behalf of 7GC under this Agreement and to enforce 7GC’s
rights and remedies under this Agreement, in each case with respect to (i) any
determinations to be made pursuant to ‎Section 2.6
and (ii) any claims under this Agreement against the Pre-Closing Holders or the Company.
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Section 5.19  Certain
Other Covenants. During the Pre-Closing Period, the Parties shall promptly
notify the other Parties hereto after becoming aware of (a) any

breach of any covenant of such Party set forth herein or in any Ancillary
Document, or (b) any event or circumstance that could reasonably be expected to (1) be materially
adverse to such Party or (2) otherwise
cause or result in any of the conditions set forth in ‎Article 6 not being satisfied or the satisfaction of those conditions
being materially
delayed. Without in any way limiting the generality of the foregoing, the Company shall (i) promptly inform 7GC in the
event any Proceeding is brought against any Group
Company by or on behalf of any Pre-Closing Holder or any Pre-Closing Holder provides
notice to a Group Company that it is or may be in violation or breach of any of their
respective Governing Documents or the Company Stockholder
 Agreements, and (ii) keep 7GC reasonably apprised of the status of any pending material Proceedings
(including, for the avoidance of
doubt, as they relate to the Telephone Consumer Protection Act and other similar Laws as well as any Proceedings pending or subsequently
brought by any equityholder or Affiliate of a Group Company) and promptly deliver copies to 7GC of all material pleadings, motions and
other documents relating thereto upon
filing or delivering such pleadings, motions or other documents, or in the event the Company is
the recipient of such pleadings, motions or other documents, promptly following
such receipt; provided, however, that the
Company may not deliver such documents if prohibited by Law or if delivery could, as reasonably determined upon the advice of
outside
legal counsel, result in the loss of the ability to successfully assert any attorney-client or work product privilege (provided,
that, in each case, the Company shall, and
shall cause the other Group Companies to, use best efforts to provide (1) such materials as
can be provided (or otherwise convey such information regarding the applicable
matter as can be conveyed) and (2) such other information,
 in a manner without violating such privilege or Law). No such notice shall constitute an acknowledgement or
admission by the Party providing
 the notice regarding whether or not any of the conditions to the Closing have been satisfied or in determining whether or not any of
 the
representations, warranties, or covenants contained in this Agreement have been breached.

 
Section 5.20  Certain
Other Closing Deliverables.

 
(a) At
the Closing (or at such earlier time if indicated below), on the terms and conditions set forth in this Agreement, the Company shall
deliver to 7GC:

 
(i) a
copy of the Registration Rights Agreement, duly executed by each of the Pre-Closing Holders set forth on Section 5.20(a)(i) of
the Company

Schedules;
 
(ii) a
copy of the Lock-up Agreement, duly executed by each of the Pre-Closing Holders set forth on Section 5.20(a)(ii) of the Company
Schedules;
 
(iii)  applicable
 good standing certificates (or similar documents applicable for such jurisdictions) for the Company and each of its Subsidiaries

certified
as of a date no later than fifteen (15) days prior to the Closing Date from the proper Governmental Entity of its jurisdiction of organization;
 
(iv) evidence
of termination (reasonably satisfactory to 7GC), and without any ongoing obligations or Liabilities to any of the Group Companies or

any of their respective Affiliates (including, after the Closing, 7GC), of each of the Contracts set forth on ‎Section 5.20(a)(iv)
of the Company Schedules; and
 
(v) (A)
a copy of the Subordinated Convertible Note Amendment with respect to each Subordinated Convertible Note issued and outstanding as of

immediately prior to the First Effective Time, duly executed and delivered by the Company, the holders of the Subordinated Convertible
Notes required to
amend each such Subordinated Convertible Note in accordance with the terms thereof and the Senior Note Holder (or its
assignees); and (B) a copy of Senior
Convertible Note Amendment with respect to each Senior Convertible Note issued and outstanding as
of immediately prior to the First Effective Time, duly
executed and delivered by the Company and the Senior Note Holder.
 
(b) At
the Closing, on the terms and conditions set forth in this Agreement, 7GC shall deliver to the Company:

 
(i) a
copy of the Registration Rights Agreement, duly executed by 7GC and the Sponsor; and

 
(ii) a
copy of the Lock-up Agreement, duly executed by 7GC.
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Section  5.21    Extension.
 7GC shall take all reasonable actions necessary to seek the approval of the stockholders of 7GC to extend the deadline for 7GC to

consummate
its initial business combination (the “Extension”) from December 28, 2022 to June 28, 2023 in accordance with the
Governing Documents of 7GC. 7GC shall use
its reasonable best efforts to obtain stockholder approval for the Extension and any and all
 further extensions of the deadline for 7GC to consummate its initial business
combination as may be necessary prior to the Termination
Date to permit the consummation of the transactions contemplated hereby, including the Mergers.

 
Section 5.22  Hyros
Acquisition. (a) The Company will keep 7GC informed on a reasonably current basis of all material developments with respect
 to the Hyros

Merger Agreement and the transactions contemplated thereby; (b) the Company will provide prompt written notice to 7GC if
 it becomes aware of any breach of any
representations, warranties, covenants or agreements under the Hyros Merger Agreement that would
give rise to a failure of any of the closing conditions thereunder; (c) the
Company will not, and will cause its Subsidiaries to not,
without the prior written approval of 7GC (such approval not to be unreasonably withheld, conditioned or delayed),
enter into or agree
 to any amendment, supplement, modification or waiver of the terms of the Hyros Merger Agreement or any agreement, document or instrument
contemplated thereby (including the Joinder Agreements, as defined therein) and (d) the Company shall not and shall cause its Subsidiaries
to not waive any closing conditions
in Hyros Merger Agreement unless such action has been approved in advance in writing by 7GC (such
approval not to be unreasonably withheld, conditioned or delayed).

 
Section 5.23  Company
Convertible Notes.

 
(a) Prior
to the Closing, the Company shall cause the holders of the Subordinated Convertible Notes required to amend all Subordinated Convertible
Notes

that are issued and outstanding as of immediately prior to the First Effective Time and the Senior Note Holder (or its assignees)
in accordance with the terms thereof to execute
an amendment in a form that is reasonably acceptable to 7GC to all such Subordinated
Convertible Notes (the “Subordinated Convertible Notes Amendment”), pursuant to
which holders of all of the Subordinated
Convertible Notes that are issued and outstanding as of immediately prior to the First Effective Time shall agree to the treatment of
the
Subordinated Convertible Notes pursuant to ‎Section 2.2(d).

 
(b)  Prior
 to the Closing, the Company shall cause the Senior Note Holder to execute an amendment to each Senior Convertible Note that is issued
 and

outstanding as of immediately prior to the First Effective Time, which amendment shall be in a form that is reasonably acceptable
to 7GC (each, a “Senior Convertible Note
Amendment”), pursuant to which the Senior Note Holder shall agree to the
treatment of each Senior Convertible Note that is issued and outstanding as of immediately prior to
the First Effective Time pursuant
to ‎Section 2.2(d).

 
Section 5.24  Loan
Refinancing. Prior to the Closing, the Company shall use reasonable best
efforts to obtain financing on terms that are reasonable acceptable to

7GC to repay and discharge in full the Senior Loan and all other
 Liabilities of each Group Company under the Senior Loan Agreement and to terminate, or cause to be
terminated, all Liens imposed against
any Group Company or any of their assets or properties in connection with the Senior Loan.

 

86



 

 
Article 6

CONDITIONS TO CONSUMMATION OF THE TRANSACTIONS CONTEMPLATED BY THIS AGREEMENT
 
Section 6.1  Conditions
to the Obligations of the Parties. The obligations of the Parties to consummate the transactions contemplated by this
Agreement are subject

to the satisfaction or, if permitted by applicable Law, waiver by the Party for whose benefit such condition exists
of the following conditions:
 
(a) any
applicable waiting period or Consent under the HSR Act relating to the transactions contemplated by this Agreement and the Ancillary
Documents

shall have expired, been terminated or obtained (or deemed, by applicable Law, to have been obtained), as applicable;
 
(b)  no
 Order or Law issued by any court of competent jurisdiction or other Governmental Entity or other legal restraint or prohibition preventing
 the

consummation of the transactions contemplated by this Agreement and the Ancillary Documents shall be in effect;
 
(c) the
Registration Statement / Proxy Statement shall have become effective in accordance with the provisions of the Securities Act, no stop
order shall have

been issued by the SEC and shall remain in effect with respect to the Registration Statement / Proxy Statement, and
no Proceeding seeking such a stop order shall have been
threatened or initiated by the SEC and remain pending;

 
(d) the
7GC New Class A Shares to be issued pursuant to this Agreement (including the Earn Out Shares) shall be listed on Nasdaq upon the Closing,
subject

to any compliance extension on ability to remedy non-compliance, in each case as permitted by the Nasdaq continued listing rules;
 
(e) 7GC
shall have at least $5,000,001 of net tangible assets (as determined in accordance with Rule 3a51-1(g)(1) of the Exchange Act) remaining
after the

7GC Stockholder Redemptions;
 
(f) the
7GC Stockholder Approval shall have been obtained and remain in full force and effect; and
 
(g) the
First Merger Sub Sole Stockholder Approval shall have been obtained and remain in full force and effect.
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Section 6.2   Other
Conditions to the Obligations of the 7GC Parties. The obligations of the 7GC Parties to consummate the transactions contemplated
by this

Agreement are subject to the satisfaction or, if permitted by applicable Law, waiver by 7GC (on behalf of itself and the other
7GC Parties) of the following further conditions:
 

(a) (i)
each of the Company Fundamental Representations (other than the representations and warranties set forth in Sections 3.2(a) - (b))
shall be true and
correct (without giving effect to any limitation as to “materiality” or “Company Material Adverse
Effect” or any similar limitation set forth therein) in all material respects as of
the date hereof and as of the Closing Date
as though made on and as of the Closing Date, except to the extent that any such representation and warranty is made on and as of an
earlier date, in which case such representation and warranty shall be true and correct in all material respects as of such earlier date,
 (ii) each of the representations and
warranties set forth in Sections 3.2(a) - (b) shall be true and correct (without giving effect
to any limitation as to “materiality” or “Company Material Adverse Effect” or any
similar limitation set forth
therein) in all but de minimis respects as of the date hereof and as of the Closing Date as though made on and as of the Closing
Date, except to the
extent that any such representation and warranty is made on and as of an earlier date, in which case such representation
and warranty shall be true and correct in all but de
minimis respects as of such earlier date, (iii) each of the other representations
and warranties of the Company set forth in ‎Article 3 (other than the representation and warranty
set forth in clause
(a) of Section 3.8) shall be true and correct (without giving effect to any limitation as to “materiality” or “Company
Material Adverse Effect” or any similar
limitation set forth therein) in all respects as of the date hereof and as of the Closing
Date as though made on and as of the Closing Date, (A) except to the extent that any such
representation and warranty is made on and
as of an earlier date, in which case the same shall be true and correct in all respects as of such earlier date (subject to, for the
avoidance of doubt, clause (B) of this ‎Section 6.2(a)(iii)), and (B) except where the failure of such representations
and warranties to be true and correct, taken as a whole, would
not have a Company Material Adverse Effect; and (iv) the representation
and warranty of the Company set forth in clause (a) of Section 3.8 shall be true and correct in all
respects as of the date hereof;

 
(b) the
Company shall have performed and complied in all material respects with the covenants and agreements required to be performed or complied
with by

the Company under this Agreement and each of the Ancillary Documents at or prior to the Closing;
 
(c) since
the date of this Agreement, no Company Material Adverse Effect shall have occurred which is continuing and uncured;
 
(d) the
Company shall have consummated the Hyros Acquisition upon the terms and subject to the conditions set forth in the Hyros Merger Agreement;
 
(e) at
or prior to the Closing, the Company, as applicable, shall have delivered, or caused to be delivered, to 7GC the following documents:

 
(i) certificates
duly executed by an authorized officer of the Company, dated as of the Closing Date, to the effect that the conditions specified in

‎Section 6.2(a),
‎Section 6.2(b), ‎Section 6.2(c) and Section 6.2(d) are satisfied, in each case, in form and substance
reasonably satisfactory to 7GC;
 
(ii)  applicable
 good standing certificates (or similar documents applicable for such jurisdictions) for the Company and each of its Subsidiaries

certified
as of a date no later than fifteen (15) days prior to the Closing Date from the proper Governmental Entity of its jurisdiction of organization;
 
(iii) a
copy of the Exchange Agent Agreement, duly executed by the Company and the Exchange Agent; and
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(f) the
Required Company Stockholder Approval shall have been obtained and remain in full force and effect;
 
(g) to
the extent not otherwise contemplated in this ‎Section 6.2, the deliverables contemplated in Section 5.20(a);
 
(h) Section
7.2(a) of the Hyros Merger Agreement has been satisfied to the reasonable discretion of 7GC; and
 
(i) each
share of Company Class B Common Stock that is not held by Joseph Davy has been converted into one share of Company Class A Common Stock.

 
Section 6.3  Other
Conditions to the Obligations of the Company. The obligations of the Company to consummate the transactions contemplated
by this Agreement

are subject to the satisfaction or, if permitted by applicable Law, waiver by the Company of the following further
conditions:
 
(a) (i)
each of the 7GC Fundamental Representations shall be true and correct (without giving effect to any limitation as to “materiality”
or “7GC Material

Adverse Effect” or any similar limitation set forth therein) in all material respects as of the date hereof
and as of the Closing Date as though made on and as of the Closing Date,
except to the extent that any such representation and warranty
is made on and as of an earlier date, in which case such representation and warranty shall be true and correct in all
material respects
as of such earlier date, and (ii) the representations and warranties set forth in ‎Article 4 (other than the 7GC Fundamental
Representations), without giving
effect to any limitation as to “materiality” or “7GC Material Adverse Effect”
or any similar limitations set forth therein, shall be true and correct in all respects as of the date
hereof and as of the Closing Date
as though made on and as of the Closing Date, (A) except to the extent that any such representation and warranty is made on and as of
an
earlier date, in which case the same shall be true and correct in all respects as of such earlier date (subject to, for the avoidance
of doubt, clause (B) of this ‎Section 6.3(a)(ii)),
and (B) except where the failure of such representations and
warranties to be true and correct, taken as a whole, would not have a 7GC Material Adverse Effect;

 
(b) the
7GC Parties shall have performed and complied in all material respects with the covenants and agreements required to be performed or
complied with

by them under this Agreement and each of the Ancillary Documents at or prior to the Closing;
 
(c) at
or prior to the Closing, 7GC shall have delivered, or caused to be delivered, the following documents to the Company:

 
(i)  a
 certificate duly executed by an authorized officer of 7GC, dated as of the Closing Date, to the effect that the conditions specified
 in

‎Section 6.3(a) and Section 6.3(b) are satisfied, in each case, in form and substance reasonably satisfactory
to the Company;
 
(ii) a
copy of the Exchange Agent Agreement, duly executed by 7GC, the Sponsor and the Exchange Agent; and
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(iii) evidence
that the Second Amended and Restated Charter of 7GC in a form mutually agreed upon by the Parties has been filed with the Secretary

of
State of Delaware; and
 
(d) the
Aggregate 7GC Transaction Proceeds shall be equal to or greater than $100,000,000 (the “Minimum Cash Condition”).

 
Section 6.4  Frustration
of Conditions. Notwithstanding anything contained herein to the contrary, no Party may rely on the failure of any condition
set forth in this

‎Article 6 to be satisfied if such failure was caused by the failure of such Party or its Affiliates
(or with respect to the Company, any Group Company’s) failure to comply with or
perform any of its covenants or obligations set
forth in this Agreement.

 
ARTICLE 7

TERMINATION
 
Section 7.1   Termination.
This Agreement may be terminated and the transactions contemplated by this Agreement may be abandoned at any time prior to the

Closing:
 
(a) by
mutual written consent of 7GC and the Company;
 
(b) by
7GC, if any of the representations or warranties set forth in ‎Article 3 shall not be true and correct or if the Company
has failed to perform any covenant

or agreement on the part of the Company set forth in this Agreement or any Ancillary Document (including
an obligation to consummate the Closing) such that the condition to
Closing set forth in either ‎Section 6.2(a) or ‎Section 6.2(b)
would not be satisfied and the breach or breaches causing such representations or warranties not to be true and
correct, or the failures
to perform any covenant or agreement, as applicable, is (or are) not cured or cannot be cured within the earlier of (i) thirty (30)
days after written notice
thereof is delivered to the Company, and (ii) the Termination Date; provided, however, that
no 7GC Party is then in breach of this Agreement so as to prevent the condition to
Closing set forth in either ‎Section 6.3(a)
or Section 6.3(b) from being satisfied;

 
(c) by
the Company, if any of the representations or warranties set forth in ‎Article 4 shall not be true and correct or if
any 7GC Party has failed to perform any

covenant or agreement on the part of such applicable 7GC Party set forth in this Agreement or
any Ancillary Document (including an obligation to consummate the Closing)
such that the condition to Closing set forth in either ‎Section 6.3(a)
or Section 6.3(b) would not be satisfied and the breach or breaches causing such representations or warranties
not to be true
and correct, or the failures to perform any covenant or agreement, as applicable, is (or are) not cured or cannot be cured within the
earlier of (i) thirty (30) days
after written notice thereof is delivered to 7GC and (ii) the Termination Date; provided, however,
that the Company is not then in breach of this Agreement so as to prevent the
condition to Closing set forth in ‎Section 6.2(a)
or ‎Section 6.2(b) from being satisfied;
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(d) by
either 7GC or the Company, if the transactions contemplated by this Agreement shall not have been consummated on or prior to September
8, 2023 (as

extended pursuant to this ‎Section 7.1(d), the “Termination Date”); provided,
that (i) the right to terminate this Agreement pursuant to this ‎Section 7.1(d) shall not be available to
7GC if any
 7GC Party’s breach of any of its covenants or obligations under this Agreement shall have proximately caused the failure to consummate
 the transactions
contemplated by this Agreement on or before the Termination Date, and (ii) the right to terminate this Agreement pursuant
to this ‎Section 7.1(d) shall not be available to the
Company if the Company’s breach of any of its covenants or
 obligations under this Agreement shall have proximately caused the failure to consummate the transactions
contemplated by this Agreement
on or before the Termination Date; provided, further, that the Termination Date shall be automatically extended on a day-for-day
basis for each
day of any delay to the applicable waiting or review periods, or any extension thereof, by any Governmental Entity or
 Nasdaq (including any specific request from any
Governmental Entity or Nasdaq to delay filings or for additional time to review the transactions
contemplated hereby) arising or resulting from COVID-19 or any COVID-19
Measures or any other epidemic, pandemic, public health emergency
or disease outbreak or any other extraordinary or unusual event that is outside of the control of the parties
or their respective Affiliates
 that would, or would reasonably be expected to, have the effect of delaying, impeding, hindering or preventing the review of the transactions
contemplated hereby and/or issuance of clearance or approval from such Governmental Entity to the extent required to satisfy the condition
set forth in ‎Section 6.1(b);

 
(e) by
either 7GC or the Company, if any Governmental Entity shall have issued an Order or taken any other action permanently enjoining, restraining
or

otherwise prohibiting the transactions contemplated by this Agreement or any Ancillary Document and such Order or other action shall
have become final and nonappealable;
 
(f) by
either 7GC or the Company if the 7GC Stockholders Meeting has been held (including any adjournment or postponement thereof), has concluded,

7GC’s stockholders have duly voted, and the 7GC Stockholder Approval was not obtained;
 
(g) by
7GC if the Company fails to deliver the Written Consents constituting the Required Company Stockholder Approval within five (5) Business
Days

after the Registration Statement / Proxy Statement is declared effective by the SEC; or
 
(h) by
7GC if the PCAOB Financials have not been delivered to 7GC in accordance with Section 5.17(a) on or prior to March 15, 2023.
 

91



 

 
Section 7.2  Effect
of Termination. In the event of the termination of this Agreement pursuant
to ‎Section 7.1, this entire Agreement shall forthwith become void (and

there shall be no Liability or obligation on
the part of the Parties and their respective Representatives) with the exception of (a) this ‎Section 7.2, ‎Article 8 and ‎Article 1
(to the
extent related to the foregoing), each of which shall survive such termination and remain valid and binding obligations of
the Parties and (b) the Confidentiality Agreement,
which shall survive such termination and remain a valid and binding obligation of
 the Parties thereto in accordance with its terms. Notwithstanding the foregoing, the
termination of this Agreement pursuant to ‎Section 7.1
shall not affect any Liability on the part of any Party for (i) a willful breach of any covenant or agreement set forth in this
Agreement prior to such termination or (ii) Fraud. Without limiting the foregoing, and except as provided in this ‎Section 7.2
(including clause (i) and (ii) of the immediately
preceding sentence, but subject to ‎Section 8.18), and subject to
the right to seek injunctions, specific performance or other equitable relief in accordance with ‎Section 8.17, the
Parties’ sole right prior to the Closing with respect to any breach of any representation, warranty, covenant or other
agreement contained in this Agreement by another Party or
with respect to the transactions contemplated by this Agreement shall be
the right, if applicable, to terminate this Agreement pursuant to this ‎Article 7.

 
ARTICLE 8

MISCELLANEOUS
 
Section 8.1   Survival.
 None of the representations, warranties, covenants and agreements set forth in this Agreement shall survive the Closing, except for those

covenants and agreements set forth in this Agreement that by their respective terms contemplate performance after the Closing.
 
Section 8.2   Entire
Agreement; Assignment. This Agreement (together with the Ancillary Documents) constitutes the entire agreement among the
 Parties with

respect to the subject matter hereof and supersedes all other prior agreements and understandings, both written and oral,
among the Parties with respect to the subject matter
hereof. This Agreement may not be assigned by any Party (whether by operation
of Law or otherwise) without the prior written consent of 7GC (prior to the Closing) or the
Sponsor (after the Closing), on the one hand,
 and the Company, on the other hand. Any attempted assignment of this Agreement not in accordance with the terms of this
‎Section 8.2
shall be void, ab initio.  

 
Section 8.3  Amendment.
This Agreement may be amended or modified only by a written agreement executed and delivered by duly authorized officers of 7GC (prior

to the Closing) or the Sponsor (after the Closing), on the one hand, and the Company, on the other hand. This Agreement may not be modified
or amended except as provided in
the immediately preceding sentence and any purported amendment by any Party or Parties effected in a
manner which does not comply with this ‎Section 8.3 shall be void, ab
initio. Notwithstanding anything in this
Agreement to the contrary, no amendment or modification that is materially and disproportionately adverse to a Pre-Closing Holder
relative
to other Pre-Closing Holders holding the same class of Equity Securities in the Company (in each case, in their capacity as Pre-Closing
Holders) shall be binding upon
such disproportionately affected Pre-Closing Holders or any of the Parties unless the Pre-Closing Holders
holding a majority of the adversely affected Equity Securities of the
Company (as applicable, and in each case voting together as a separate
class) consent to such amendment or modification.

 
Section 8.4  Notices.
All notices, requests, claims, demands and other communications hereunder shall be in writing and shall be given (and shall be deemed
to have

been duly given) when delivered in person, when delivered by e-mail (having obtained electronic delivery confirmation thereof),
or when sent by registered or certified mail
(postage prepaid, return receipt requested) (upon receipt thereof) to the other Parties
as follows:

 
(a) If
to any 7GC Party, prior to the Closing, or the Sponsor, to:

 
c/o
7GC & Co. Holdings LLC
388 Market Street, Suite 1300
San
Francisco, CA 94111
Attention: Jack
Leeney

Chris
Walsh
E-mail: jack@7GC.co

chris@7GC.co
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with
a copy (which shall not constitute notice) to:
 
Sidley
Austin LLP
1999 Avenue of the Stars
17th Floor
Los Angeles, CA 90067
Attention: Joshua
G. DuClos
E-mail: jduclos@sidley.com
 
Sidley
Austin LLP
One South Dearborn Street
Chicago, IL 60603
Attention: Michael
P. Heinz and Matthew D. Stoker
E-mail: mheinz@sidley.com
and mstoker@sidley.com

 
(b) If
to the Company, to:

 
Banzai
International, Inc.
435
Ericksen Ave., Suite 250
Bainbridge
Island, WA 98110
Attention: Joseph
Davy
E-mail: joe@banzai.io
 
with
a copy (which shall not constitute notice) to:
 
Cooley
LLP
1700 Seventh Avenue, Suite 1900
Seattle,
WA 98101-1355
Attention: Sonya
Erickson
E-mail: serickson@cooley.com

 
or
to such other address as the Party to whom notice is given may have previously furnished to the others in writing in the manner set forth
above.

 
Section 8.5  Governing
Law. This Agreement and all related Proceedings shall be governed by and construed in accordance with the internal Laws
of the State of

Delaware, without giving effect to any choice of law or conflict of law provision or rule (whether of the State of Delaware
or any other jurisdiction) that would cause the
application of the Law of any jurisdiction other than the State of Delaware.
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Section 8.6  Fees
and Expenses. Except as otherwise set forth in this Agreement, all fees and expenses incurred in connection with this
Agreement, the Ancillary

Documents and the transactions contemplated hereby and thereby, including the fees and disbursements of a Party’s
Representatives, shall be paid by the Party incurring such
fees or expenses; provided, that, for the avoidance of doubt, (a) if
this Agreement is terminated in accordance with its terms, the Company shall pay, or cause to be paid, all
Company Expenses and 7GC shall
pay, or cause to be paid, all 7GC Transaction Expenses, and (b) if the Closing occurs, then 7GC shall pay, or cause to be paid, all Company
Expenses and all 7GC Transaction Expenses.

 
Section 8.7  Construction;
Interpretation. The term “this Agreement” means this Agreement and Plan of Merger and Reorganization, together
with the Schedules

and Exhibits hereto, as the same may from time to time be amended, modified, supplemented or restated in accordance
with the terms hereof. The headings set forth in this
Agreement are inserted for convenience only and shall not affect in any way the
meaning or interpretation of this Agreement. No Party, nor its respective counsel, shall be
deemed the drafter of this Agreement for
purposes of construing the provisions hereof, and all provisions of this Agreement shall be construed according to their fair meaning
and not strictly for or against any Party. Unless otherwise indicated to the contrary herein by the context or use thereof: (a) the words,
“herein,” “hereto,” “hereof” and words of
similar import refer to this Agreement as a whole, including
the Schedules and Exhibits, and not to any particular section, subsection, paragraph, subparagraph or clause set
forth in this Agreement;
(b) masculine gender shall also include the feminine and neutral genders, and vice versa; (c) words importing the singular shall also
include the plural,
and vice versa; (d) the words “include,” “includes” or “including” shall be deemed
to be followed by the words “without limitation”; (e) references to “$” or “dollar” or “US$”
shall be references to United States dollars; (f) the word “or” is disjunctive but not necessarily exclusive; (g) the words
“writing”, “written” and comparable terms refer to
printing, typing and other means of reproducing words (including
electronic media) in a visible form; (h) the word “day” means calendar day unless Business Day is expressly
specified; (i)
 the word “extent” in the phrase “to the extent” means the degree to which a subject or other thing extends, and
such phrase shall not mean simply “if”; (j) all
references to Articles, Sections, Exhibits or Schedules are to Articles,
Sections, Exhibits and Schedules of this Agreement; (k) the words “provided” or “made available” or
words of
 similar import (regardless of whether capitalized or not) shall mean, when used with reference to documents or other materials required
 to be provided or made
available to 7GC, any documents or other materials posted to the electronic data room hosted by FirmRoom under
the project name “Project Hero” as of 5:00 p.m., Eastern
Time, at least two (2) Business Days prior to the date hereof; (l)
all references to any Law will be to such Law as amended, supplemented or otherwise modified from time to
time; (m) whenever the words
“in the ordinary course of business”, “in the ordinary course” or words of similar import are used in this Agreement,
they shall be deemed to be
followed by the words “consistent with its past practice” and shall be construed to mean in the
ordinary and usual course of normal day-to-day operations of the business of
such Person consistent with its past practice; and (n) all
references to any Contract are to that Contract as amended or modified from time to time in accordance with the terms
thereof (subject
to any restrictions on amendments or modifications set forth in this Agreement). If any action under this Agreement is required to be
done or taken on a day that
is not a Business Day, then such action shall be required to be done or taken not on such day but on the
first succeeding Business Day thereafter. The Parties have participated
jointly in the negotiation and drafting of this Agreement. Consequently,
 in the event an ambiguity or question of intent or interpretation arises, this Agreement shall be
construed as if drafted jointly by
 the Parties hereto, and no presumption or burden of proof shall arise favoring or disfavoring any party by virtue of the authorship of
any
provision of this Agreement.
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Section  8.8    Exhibits
 and Schedules. All Exhibits and Schedules, or documents expressly incorporated into this Agreement, are hereby incorporated
 into this

Agreement and are hereby made a part hereof as if set out in full in this Agreement. The Schedules shall be arranged in sections
and subsections corresponding to the numbered
and lettered sections and subsections set forth in this Agreement. Any item disclosed in
 the Company Schedules or in the 7GC Schedules corresponding to any section or
subsection of ‎Article 3 (in the case of
the Company Schedules) or ‎Article 4 (in the case of the 7GC Schedules) shall be deemed to have been disclosed with respect
to every
other section and subsection of ‎Article 3 (in the case of the Company Schedules) or ‎Article 4
(in the case of the 7GC Schedules), as applicable, where the relevance of such
disclosure to such other section or subsection is
reasonably apparent on the face of the disclosure. The information and disclosures set forth in the Schedules that correspond to
the
section or subsections of ‎Article 3 or ‎4 may not be limited to matters required to be disclosed in the Schedules,
and any such additional information or disclosure is for
informational purposes only and does not necessarily include other matters of
a similar nature. The specification of any dollar amount in the representations, warranties or
covenants set forth in this Agreement
or the inclusion of any specific item in any Schedule is not intended to imply that such amounts, or higher or lower amounts or the items
so included or other items, are or are not material or are within or outside of the ordinary course of business or consistent with past
practice, and no Party shall use the fact of
the setting of such amounts or the inclusion of any such item in any dispute or controversy
as to whether any obligation, items or matter not described herein or included in a
Schedule is or is not material for purposes of this
Agreement. Any description of any agreement, document, instrument, plan, arrangement or other item set forth on the
Company Schedules
or the 7GC Schedules is a summary only and is qualified in its entirety by the terms of such agreement, document, instrument, plan, arrangement
or item.
The information contained in this Agreement, in the Company Schedules or 7GC Schedules and exhibits hereto is disclosed solely
 for purposes of this Agreement, and no
information contained herein or therein will be deemed to be an admission by any party hereto
to any third party of any matter whatsoever, including any violation of Law or
breach of contract.

 
Section 8.9   Parties
in Interest. This Agreement shall be binding upon and inure solely to the benefit of each Party and its successors and
permitted assigns and

nothing in this Agreement, express or implied, is intended to or shall confer upon any other Person any rights,
benefits or remedies of any nature whatsoever under or by reason
of this Agreement, except for (a) from and after the First Effective
Time, the provisions of ‎Article 2 (which shall be for the benefit of the Pre-Closing Holders to the extent
necessary
for such holders or investors to receive the Aggregate Merger Consideration, due to such holders or investors thereunder pursuant to
the Allocation Schedule), (b) the
provisions of ‎Section 5.5 (which shall be for the benefit of the D&O Persons),
 (c) ‎Section 8.13 (which shall be for the benefit of all Non Party Affiliates) and (d) the last
sentence of this ‎Section 8.9.
Notwithstanding the foregoing, the Sponsor shall be an express third-party beneficiary of ‎Section 2.2(i), ‎Section 2.6(e),
‎Section 5.4, ‎Section 5.18,
‎Section 7.2, ‎Section 8.2, ‎Section 8.3,
‎Section 8.4, this ‎Section 8.9 and ‎Section 8.13, and ‎Section 8.14.
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Section 8.10  Severability.
Whenever possible, each provision of this Agreement will be interpreted in such a manner as to be effective and valid under applicable

Law, but if any term or other provision of this Agreement is held to be invalid, illegal or unenforceable under applicable Law, all other
provisions of this Agreement shall
remain in full force and effect so long as the economic or legal substance of the transactions contemplated
hereby is not affected in any manner materially adverse to any Party.
Upon such determination that any term or other provision of this
Agreement is invalid, illegal or unenforceable under applicable Law, the Parties shall negotiate in good faith to
modify this Agreement
so as to effect the original intent of the Parties as closely as possible in an acceptable manner in order that the transactions contemplated
hereby are
consummated as originally contemplated to the greatest extent possible.

 
Section 8.11  Counterparts;
Electronic Signatures. This Agreement may be executed in one or more counterparts, each of which shall be deemed to be
an original,

but all of which shall constitute one and the same agreement. The words “execution,” “signed,” “signature,”
 and words of like import in this Agreement or in any other
certificate, agreement or document related to this Agreement or the other
Ancillary Documents shall include images of manually executed signatures transmitted by facsimile or
other electronic format (including,
“pdf”, “tif” or “jpg”) and other electronic signatures (including, DocuSign and AdobeSign). The use
of electronic signatures and electronic
records (including, any contract or other record created, generated, sent, communicated, received,
or stored by electronic means) shall be of the same legal effect, validity and
enforceability as a manually executed signature or use
of a paper-based record-keeping system to the fullest extent permitted by applicable law, including the Federal Electronic
Signatures
 in Global and National Commerce Act, the Delaware Uniform Electronic Transactions Act and any other applicable law. Minor variations
 in the form of the
signature page, including footers from earlier versions of this Agreement or any such other document, shall be disregarded
in determining the party’s intent or the effectiveness
of such signature.

 
Section 8.12   Knowledge
of Company; Knowledge of 7GC. For all purposes of this Agreement, the phrase “to the Company’s knowledge”
and “known by the

Company” and any derivations thereof shall mean as of the applicable date, the actual knowledge of the
individuals set forth on ‎Section 8.12(a) of the Company Schedules. For
all purposes of this Agreement, the phrase “to
7GC’s knowledge” and “to the knowledge of 7GC” and any derivations thereof shall mean as of the applicable date,
the actual
knowledge of the individuals set forth on ‎Section  8.12(b) of the 7GC Schedules. For the avoidance of doubt,
 none of the individuals set forth on ‎Section  8.12(a) of the
Company Schedules or ‎Section 8.12(b) of
the 7GC Schedules shall have any personal Liability or obligations regarding such knowledge.
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Section 8.13  No
Recourse. All Proceedings, Liabilities and causes of action (whether in contract
or in tort, in Law or in equity or granted by statute) that may be

based upon, be in respect of, arise under, out or by reason of,
be connected with or relate in any manner to this Agreement, or the negotiation, execution or performance of this
Agreement
(including any representation or warranty made in this Agreement), may be made against only (and such representations and warranties
are those solely of) the
Persons that are expressly identified herein as Parties and their respective successors and permitted
assigns. No Person who is not a Party, including any current, former or
future director, officer, founder, employee, consultant,
incorporator, member, partner, manager, shareholder, Affiliate, agent, attorney, Representative, successor or assignee of,
and any
financial advisor to, any Party, or any current, former or future director, officer, employee, consultant, incorporator, member,
partner, manager, shareholder, Affiliate,
agent, attorney, Representative, successor or assignee of, and any financial advisor to,
any of the foregoing, and in the case of 7GC, the Sponsor (or any successor or assignee
thereof) (each in their capacity as such, a
“Nonparty Affiliate”), shall have any Liability (whether in contract or in tort, in Law or in equity, or granted
by statute) for any
Proceedings, Liabilities or causes of action arising under, out or by reason of, in connection with, or related
in any manner to this Agreement or based on, in respect of, or by
reason of this Agreement or its negotiation, execution,
performance or breach, and, to the maximum extent permitted by Law, each Party hereby waives and releases all such
Proceedings,
Liabilities and causes of action against any such Nonparty Affiliates.

 
Section 8.14  Extension;
Waiver. The Company may, prior to the Closing, (a) extend the time for the performance of any of the obligations
or other acts of any 7GC

Party set forth herein, (b) waive any inaccuracies in the representations and warranties of any 7GC Party
set forth herein, or (c) waive compliance by any 7GC Party with any of
the agreements or conditions set forth herein. 7GC may (prior
to the Closing) and the Sponsor may (after the Closing) (in either case, on behalf of itself, and any other 7GC
Party) (i) extend
the time for the performance of any of the obligations or other acts of the Company set forth herein, (ii) waive any inaccuracies
in the representations and
warranties of the Pre-Closing Holder or the Company set forth herein, or (iii) waive compliance by the
Company with any of the agreements or conditions set forth herein. Any
agreement on the part of any Party or the Sponsor to any such
extension or waiver shall be valid only if set forth in a written instrument signed on behalf of such Person. Any
waiver of any term
or condition shall not be construed as a waiver of any subsequent breach or a subsequent waiver of the same term or condition, or a waiver
of any other term
or condition of this Agreement. The failure of any Party or the Sponsor to assert any of its rights hereunder shall
not constitute a waiver of such rights.

 
Section 8.15  Waiver
of Jury Trial. THE PARTIES EACH HEREBY WAIVES, TO THE FULLEST EXTENT PERMITTED BY LAW, ANY RIGHT TO TRIAL

BY JURY OF ANY
CLAIM, DEMAND, ACTION, OR CAUSE OF ACTION (I) ARISING UNDER THIS AGREEMENT OR UNDER ANY ANCILLARY DOCUMENT
OR (II) IN ANY WAY CONNECTED
WITH OR RELATED OR INCIDENTAL TO THE DEALINGS OF THE PARTIES IN RESPECT OF THIS AGREEMENT OR ANY
ANCILLARY DOCUMENT OR ANY OF THE TRANSACTIONS
 RELATED HERETO OR THERETO OR ANY FINANCING IN CONNECTION WITH THE
TRANSACTIONS CONTEMPLATED HEREBY OR ANY OF THE TRANSACTIONS CONTEMPLATED
 THEREBY, INCLUDING IN RESPECT OF ANY ACTION
AGAINST ANY FINANCING SOURCE (IF ANY), IN EACH CASE WHETHER NOW EXISTING OR HEREAFTER ARISING,
AND WHETHER IN CONTRACT,
TORT, EQUITY, OR OTHERWISE. THE PARTIES EACH HEREBY AGREES AND CONSENTS THAT ANY SUCH CLAIM, DEMAND, ACTION,
 OR CAUSE OF
ACTION SHALL BE DECIDED BY COURT TRIAL WITHOUT A JURY AND THAT THE PARTIES MAY FILE AN ORIGINAL COUNTERPART OF A COPY OF
THIS
AGREEMENT WITH ANY COURT AS WRITTEN EVIDENCE OF THE CONSENT OF THE PARTIES HERETO TO THE WAIVER OF THEIR RIGHT TO TRIAL BY
JURY.
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Section 8.16  Jurisdiction.
Any Proceeding based upon, arising out of or related to this Agreement
or the transactions contemplated hereby must be brought in the

Court of Chancery of the State of Delaware (or, to the extent such
Court does not have subject matter jurisdiction, the Superior Court of the State of Delaware), or, if it has or
can acquire
jurisdiction, in the United States District Court for the District of Delaware, and each of the parties irrevocably submits to the
exclusive jurisdiction of each such
court in any such Proceeding, waives any objection it may now or hereafter have to personal
jurisdiction, venue or to convenience of forum, agrees that all claims in respect of
the Proceeding shall be heard and determined
only in any such court, and agrees not to bring any Proceeding arising out of or relating to this Agreement or the transactions
contemplated hereby in any other court. Nothing herein contained shall be deemed to affect the right of any party to serve process
 in any manner permitted by Law or to
commence legal Proceedings or otherwise proceed against any other party in any other
 jurisdiction, in each case, to enforce judgments obtained in any Proceeding brought
pursuant to this ‎Section 8.16.

 
Section 8.17  Remedies.
Except as otherwise expressly provided herein, any and all remedies provided herein will be deemed cumulative with and not exclusive
of

any other remedy conferred hereby, or by Law or equity upon such Party, and the exercise by a Party of any one remedy will not preclude
the exercise of any other remedy. The
failure on the part of any Party to exercise, and no delay in exercising, any right, power, or
remedy hereunder shall operate as a waiver thereof, nor shall any single or partial
exercise of such right, power, or remedy by such
Party preclude any other or further exercise thereof or the exercise of any other right, power, or remedy. The Parties agree that
irreparable
damage for which monetary damages, even if available, would not be an adequate remedy, would occur in the event that the Parties do not
perform their respective
obligations under the provisions of this Agreement (including failing to take such actions as are required of
them hereunder to consummate the transactions contemplated by
this Agreement) in accordance with their specific terms or otherwise breach
 such provisions. It is accordingly agreed that the Parties shall be entitled to an injunction or
injunctions, specific performance and
other equitable relief to prevent breaches of this Agreement and to enforce specifically the terms and provisions of this Agreement,
in
each case without posting a bond or undertaking and without proof of damages and this being in addition to any other remedy to which
they are entitled at Law or in equity.
Each of the Parties agrees that it will not oppose the granting of an injunction, specific performance
and other equitable relief when expressly available pursuant to the terms of
this Agreement on the basis that the other parties have
an adequate remedy at Law or an award of specific performance is not an appropriate remedy for any reason at Law or
equity.
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Section 8.18  Trust
Account Waiver. Reference is made to the final prospectus of 7GC, dated
as of December 22, 2020, filed with the SEC (File No. 333-251162) on

December 28, 2020 (the “Prospectus”). The Company
acknowledges and agrees and understands that 7GC has established a trust account (the “Trust Account”) containing
the
proceeds of its initial public offering (the “IPO”) and from certain private placements occurring simultaneously
with the IPO (including interest accrued from time to time
thereon) for the benefit of 7GC’s public stockholders (including overallotment
 shares acquired by 7GC’s underwriters, the “Public Stockholders”), and 7GC may disburse
monies from the Trust
Account only in the express circumstances described in the Prospectus. For and in consideration of 7GC entering into this Agreement,
and for other good
and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the Company hereby agrees
 on behalf of itself and its Representatives that,
notwithstanding anything to the contrary in this Agreement, none of the Company, any
Pre-Closing Holder, or any of their respective Representatives does now or shall at any
time hereafter have any right, title, interest
or claim of any kind in or to any monies in the Trust Account or distribution therefrom to Public Stockholders or otherwise occurring
prior to the Closing in accordance with the terms of the Trust Agreement (“Public Distributions”), or make any claim
against the Trust Account (including any distributions
therefrom), regardless of whether such claim arises as a result of, in connection
with or relating in any way to, this Agreement or any proposed or actual business relationship
between 7GC or its Representatives, on
the one hand, and any Pre-Closing Holder, the Company or any of his, her or its respective Representatives, on the other hand, or any
other matter, and regardless of whether such claim arises based on contract, tort, equity or any other theory of legal liability (any
and all such claims are collectively referred to
hereafter as the “Trust Account Released Claims”). The Company on
its own behalf and on behalf of its Representatives hereby irrevocably waives any Trust Account Released
Claims that such Person and
his, her or its respective Representatives may have against the Trust Account (including any distributions therefrom) now or in the future
as a result
of, or arising out of, any negotiations, or Contracts with 7GC or its Representatives and will not seek recourse against
the Trust Account (including any distributions therefrom)
for any reason whatsoever (including for an alleged breach of any agreement
with 7GC or its Affiliates).

 
Section 8.19  Acknowledgement;
Waiver of Conflicts; Retention of Privilege.

 
(a) Each
of the Parties hereto acknowledges and agrees that (i) Perkins Coie LLP and Cooley LLP (each referred to herein as “Prior Company
Counsel”) have

each acted as counsel to the Company in various matters involving a range of issues and as counsel to the Company
in connection with the negotiation of this Agreement and
the Ancillary Documents, and the transactions contemplated hereby and thereby
and (ii) Sidley Austin LLP (“Prior 7GC Counsel”) has acted as counsel to 7GC in various
matters involving a range
of issues and as counsel to 7GC in connection with the negotiation of this Agreement and the Ancillary Documents, and the transactions
contemplated
hereby and thereby.

 
(b) In
connection with any matter or dispute under this Agreement, 7GC hereby irrevocably waives and agrees not to assert, and agree to cause
the Surviving

Corporation or the Surviving Entity to irrevocably waive and not to assert, any conflict of interest arising from or in
 connection with (i) Prior Company Counsel’s prior
representation of the Company, (ii) Prior Company Counsel’s representation
of any of the Group Companies (collectively the Persons referenced in clauses (i) and (ii), the
“Company Advised
Parties”) prior to and after the Closing, (iii) Prior 7GC Counsel’s prior representation of 7GC and (iv) Prior 7GC Counsel’s
representation of the Sponsor,
any Subsidiary of 7GC and/or any 7GC stockholders (collectively the Persons referenced in clauses (iii)
and (iv), the “7GC Advised Parties”) prior to and after the Closing.

 
(c) 7GC
further agrees, on behalf of itself and, after the Closing, on behalf of the Surviving Corporation or the Surviving Entity, that all
communications in

any form or format whatsoever between or among any of Prior Company Counsel, the Company, any of the Company Advised
 Parties, or any of their respective
Representatives that relate in any way to the negotiation, documentation and consummation of the
transactions contemplated by this Agreement or, beginning on the date of this
Agreement, any dispute arising under this Agreement (collectively,
 the “Company Deal Communications”) shall be deemed to be retained and owned collectively by the
Company Advised Parties,
shall be controlled by the Company and shall not pass to or be claimed by 7GC, the Surviving Corporation, or the Surviving Entity. All
Company
Deal Communications that are attorney-client privileged (the “Privileged Company Deal Communications”) shall
remain privileged after the Closing and the privilege and the
expectation of client confidence relating thereto shall belong solely to
 the Company, shall be controlled by the Company and shall not pass to or be claimed by 7GC, the
Surviving Corporation, or the Surviving
Entity; provided, further, that nothing contained herein shall be deemed to be a waiver by 7GC or any of its Affiliates
(including, after
the First Effective Time, the Surviving Corporation and its Affiliates and after the Second Effective Time, the Surviving
Entity and its Affiliates) of any applicable privileges or
protections that can or may be asserted to prevent disclosure of any such
communications to any third party.
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(d) The
Company and each of the Pre-Closing Holders further agrees, on behalf of itself and, after the Closing, on behalf of the Surviving Corporation
and the

Surviving Entity, that all communications in any form or format whatsoever between or among any of Prior 7GC Counsel, 7GC, any
of the 7GC Advised Parties, or any of their
respective Representatives that relate in any way to the negotiation, documentation and consummation
of the transactions contemplated by this Agreement or, beginning on the
date of this Agreement, any dispute arising under this Agreement
(collectively, the “7GC Deal Communications”) shall be deemed to be retained and owned collectively by the
7GC Advised
 Parties, shall be controlled by the Sponsor and shall not pass to or be claimed by 7GC, the Surviving Corporation or the Surviving Entity.
All 7GC Deal
Communications that are attorney-client privileged (the “Privileged 7GC Deal Communications”) shall remain
privileged after the Closing and the privilege and the expectation
of client confidence relating thereto shall belong solely to the Sponsor,
shall be controlled by the Sponsor and shall not pass to or be claimed by 7GC, the Surviving Corporation
or the Surviving Entity; provided,
further, that nothing contained herein shall be deemed to be a waiver by 7GC or any of its Affiliates (including, after the First
Effective Time,
the Surviving Corporation and its Affiliates and after the Second Effective Time, the Surviving Entity and its Affiliates)
of any applicable privileges or protections that can or
may be asserted to prevent disclosure of any such communications to any third
party.

 
(e) Notwithstanding
the foregoing, in the event that a dispute arises between 7GC, the Surviving Corporation or the Surviving Entity, on the one hand, and
a

third party other than the Sponsor on the other hand, 7GC, the Surviving Corporation or the Surviving Entity may assert the attorney-client
privilege to prevent the disclosure of
the Privileged Company Deal Communications and Privileged 7GC Deal Communications to such third
 party; provided, however, that neither 7GC nor the Surviving
Corporation nor the Surviving Entity may waive such privilege
with respect to (i) Privileged Company Deal Communications without the prior written consent of the Company
or (ii) Privileged 7GC Deal
Communications without the prior written consent of the Sponsor. In the event that 7GC, the Surviving Corporation or the Surviving Entity
 is
legally required by governmental order or otherwise to access or obtain a copy of all or a portion of (i) the Privileged Company Deal
Communications, 7GC shall immediately
(and, in any event, within two (2) Business Days) notify the Company in writing (including by making
specific reference to this ‎Section 8.19) so that the Company can seek a
protective order and (ii) the Privileged 7GC
Deal Communications, 7GC shall immediately (and, in any event, within two (2) Business Days) notify the Sponsor in writing
(including
by making specific reference to this ‎Section 8.19) so that the Sponsor can seek a protective order and, in either case,
7GC agrees to use all commercially reasonable
efforts to assist therewith.

 
(f) To
the extent that files or other materials maintained by Prior Company Counsel constitute property of its clients, only the Company Advised
Parties shall

hold such property rights and Prior Company Counsel shall have no duty to reveal or disclose any such files or other materials
 or any Privileged Company Deal
Communications by reason of any attorney-client relationship between Prior Company Counsel, on the one
hand, and the Surviving Corporation or the Surviving Entity, on the
other hand so long as such files or other materials would be subject
to a privilege or protection if they were being requested in a proceeding by an unrelated third party. To the
extent that files or other
materials maintained by Prior 7GC Counsel constitute property of its clients, only the Sponsor and the 7GC Advised Parties shall hold
such property
rights and Prior 7GC Counsel shall have no duty to reveal or disclose any such files or other materials or any Privileged
7GC Deal Communications by reason of any attorney-
client relationship between Prior 7GC Counsel, on the one hand, and 7GC, on the other
hand so long as such files or other materials would be subject to a privilege or protection
if they were being requested in a proceeding
by an unrelated third party.
 

(g)  7GC
 agrees on behalf of itself and the Surviving Corporation or the Surviving Entity, (i) to the extent that 7GC, the Surviving Corporation
 or the
Surviving Entity receives or takes physical possession of any Company Deal Communications or 7GC Deal Communications, (a) such
physical possession or receipt shall not,
in any way, be deemed a waiver by any of the Company Advised Parties, 7GC Advised Parties or
 any other Person, of the privileges or protections described in this
‎Section 8.19, and (b) neither 7GC nor the Surviving
Corporation or the Surviving Entity shall assert any claim that any of the Company Advised Parties, 7GC Advised Parties
or any other
Person waived the attorney-client privilege, attorney work-product protection or any other right or expectation of client confidence
applicable to any such materials
or communications, (ii) not to access or use the Company Deal Communications or 7GC Deal Communications,
 including by way of review of any electronic data,
communications or other information, or by seeking to have the Company or the Sponsor,
as applicable, waive the attorney-client or other privilege, or by otherwise asserting
that 7GC, the Surviving Corporation, or the Surviving
 Entity has the right to waive the attorney-client or other privilege, (iii) not to seek to obtain the Company Deal
Communications from
Prior Company Counsel so long as such Company Deal Communications would be subject to a privilege or protection if they were being requested
in a
proceeding by an unrelated third party and (iv) not to seek to obtain the 7GC Deal Communications from Prior 7GC Counsel so long
as such 7GC Deal Communications would
be subject to a privilege or protection if they were being requested in a proceeding by an unrelated
third party.

 
*
* * * *
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IN
WITNESS WHEREOF, each of the Parties has caused this Agreement and Plan of Merger and Reorganization to be duly executed on its behalf
as of the day and

year first above written.
 

  7GC & CO. HOLDINGS INC.
     
  By: /s/ Jack Leeney
  Name: Jack Leeney
  Title: Chairman and Chief Executive Officer
     
  7GC MERGER SUB I, INC.
     
  By: /s/ Jack Leeney
  Name: Jack Leeney
  Title: Chairman and Chief Executive Officer
     
  7GC MERGER SUB II, LLC
     
  By: /s/ Jack Leeney
  Name:  Jack Leeney
  Title: Chairman and Chief Executive Officer

 
[Signature
Page to Agreement and Plan of Merger and Reorganization]
 

 



 

 
IN
WITNESS WHEREOF, each of the Parties has caused this Agreement and Plan of Merger and Reorganization to be duly executed on its behalf
as of the day and

year first above written.
 

  THE COMPANY:
     
  BANZAI INTERNATIONAL, INC.
     
  By: /s/ Joseph P. Davy
  Name: Joseph P. Davy
  Title: Chief Executive Officer

 
[Signature
Page to Agreement and Plan of Merger and Reorganization] 

 
 
 



Exhibit 10.1
 

VOTING AND SUPPORT AGREEMENT
 

This VOTING AND SUPPORT AGREEMENT
 (this “Agreement”) is entered into as of December 8, 2022, by and among Banzai International, Inc., a Delaware
corporation
(the “Company”), 7GC & Co. Holdings Inc., a Delaware corporation (“7GC”), 7GC & Co. Holdings
LLC, a Delaware limited liability company (“Sponsor”), and
the other stockholders of 7GC (as defined below) set forth
 on Schedule I hereto (such individuals, together with Sponsor, each a “Stockholder”, and collectively, the
“Stockholders”).
The Company, 7GC and the Stockholders are sometimes referred to herein as a “Party” and collectively as the “Parties”.

 
W I T N E S S E T H :

 
WHEREAS, as of the date hereof,
each of the Stockholders “beneficially owns” (as such term is defined in Rule 13d-3 promulgated under the Exchange
Act) and is

entitled to dispose of (or to direct the disposition of) and to vote (or to direct the voting of) the number of shares of
Class B common stock, par value $0.0001 per share (the
“Common Stock”), of 7GC, set forth opposite such Stockholder’s
name on Schedule I hereto (such shares of Common Stock, together with any other shares of Common Stock,
the voting power over which
is acquired by Stockholder during the period from the date hereof through the date on which this Agreement terminates in accordance with
Section
6.1 hereof (such period, the “Voting Period”), are collectively referred to herein as the “Subject
Shares”);

 
WHEREAS, the Company and
7GC propose to enter into an Agreement and Plan of Merger and Reorganization with 7GC Merger Sub I , Inc., a Delaware corporation

and
an indirect wholly owned subsidiary of 7GC (“First Merger Sub”), 7GC Merger Sub II, LLC, a Delaware limited liability
company and a direct wholly owned subsidiary of
7GC (“Second Merger Sub” and, together with First Merger Sub, the “Merger
Subs” and each, a “Merger Sub”), dated as of the date hereof (as the same may be amended from
time to time,
the “Merger Agreement”), pursuant to which, upon the terms and subject to the conditions set forth therein, at the
Closing, First Merger Sub will merge with and
into the Company (the “First Merger”), with the separate corporate existence
of First Merger Sub ceasing and the Company surviving the First Merger as an indirect wholly
owned subsidiary of 7GC (the “Surviving
Corporation”) and, promptly following the First Merger, but in any event on the same day as the First Merger and as part of
the same
overall transaction as the First Merger, the Surviving Corporation will merge with and into Second Merger Sub (the “Second
Merger” and, together with the First Merger, the
“Mergers”), with Second Merger Sub surviving the Second
Merger as a wholly owned subsidiary of 7GC. Each share of Company Stock issued and outstanding immediately
prior to the First Effective
 Time will be cancelled and automatically converted into the right to receive the consideration as described in the Merger Agreement (such
transaction, together with the Mergers and other transactions contemplated by the Merger Agreement, the “Transactions”);
and

 
WHEREAS, as a condition to
 the willingness of the Company to enter into the Merger Agreement, and as an inducement and in consideration therefor, 7GC and the

Stockholders
are executing this Agreement.
 
NOW, THEREFORE, in consideration
of the foregoing and the mutual premises, representations, warranties, covenants and agreements contained herein, the Parties,

intending
to be legally bound, hereby agree as follows:
 

ARTICLE I
DEFINITIONS

 
Section 1.1 Capitalized
Terms. For purposes of this Agreement, capitalized terms used but not defined herein shall have the respective meanings ascribed to
them in the

Merger Agreement.
 

 



 

 
ARTICLE II

VOTING AGREEMENT
 

Section 2.1 Agreement
to Vote the Subject Shares. Each Stockholder hereby unconditionally and irrevocably agrees that, during the Voting Period, at any
duly called
meeting of the stockholders of 7GC (or any adjournment or postponement thereof), and in any action by written consent of the
stockholders of 7GC requested by 7GC’s board
of directors or undertaken as contemplated by the Transactions, such Stockholder shall,
if a meeting is held, appear at the meeting, in person or by proxy, or otherwise cause its
Subject Shares to be counted as present thereat
for purposes of establishing a quorum, and such Stockholder shall vote or consent (or cause to be voted or consented), in person
or by
proxy, all of its Subject Shares (a) in favor of the adoption of the Merger Agreement and approval of the Transactions (and any actions
required in furtherance thereof),
(b) against any action, proposal, transaction or agreement that would result in a breach in any
respect of any representation, warranty, covenant, obligation or agreement of
7GC, First Merger Sub or Second Merger Sub contained in
the Merger Agreement, (c) in favor of the proposals set forth in the Registration Statement / Proxy Statement, and
(d) except
as set forth in the Registration Statement / Proxy Statement, against the following actions or proposals: (i) any proposal in opposition
 to approval of the Merger
Agreement or in competition with or materially inconsistent with the Merger Agreement; or (ii)  (A)  
any amendment of the certificate of incorporation or bylaws of 7GC;
(B) any change in 7GC’s corporate structure or business;
or (C) any other action or proposal involving 7GC or any of its subsidiaries that is intended, or would reasonably be
expected, to
prevent, impede, interfere with, delay, postpone or adversely affect the Transactions in any material respect or would reasonably be expected
to result in any of
7GC’s closing conditions or obligations under the Merger Agreement not being satisfied. Each of the Stockholders
agrees not to, and shall cause its affiliates not to, enter into
any agreement, commitment or arrangement with any person, the effect
of which would be inconsistent with or violative of the provisions and agreements contained in this
Article II.

 
Section 2.2 No
Obligation as Director or Officer. Nothing in this Agreement shall be construed to impose any obligation or limitation on votes or
actions taken by any

director, officer, employee, agent or other representative (collectively, “Representatives”) of
any Stockholder or by any Stockholder that is a natural person, in each case, in his
or her capacity as a Representative of 7GC. Each
Stockholder is executing this Agreement solely in such capacity as a record or beneficial holder of shares of Common Stock.

 
ARTICLE III
COVENANTS

 
Section 3.1 Generally.
 

(a) Except as
contemplated by the Merger Agreement or any other agreement, document or instrument ancillary thereto, each of the Stockholders agrees
that during
the Voting Period it shall not, and shall cause its affiliates not to, without the Company’s prior written consent (except
 to a permitted transferee as set forth in
Section 7(c) in that certain letter agreement, dated December 22, 2020, between 7GC
and such Stockholder (the “Insider Letter”) who agrees in writing to be bound by
the terms of this Agreement), (i)  offer
 for sale, sell (including short sales), transfer, tender, pledge, encumber, assign or otherwise dispose of (including by gift)
(collectively,
 a “Transfer”), or enter into any contract, option, derivative, hedging or other agreement or arrangement or understanding
 (including any profit-sharing
arrangement) with respect to, or consent to, a Transfer of, any or all of the Subject Shares; (ii) grant
any proxies or powers of attorney with respect to any or all of the
Subject Shares; (iii) permit to exist any Lien of any nature
whatsoever with respect to any or all of the Subject Shares; (iv) take any action that would have the effect of
preventing, impeding,
interfering with or adversely affecting such Stockholder’s ability to perform its obligations under this Agreement, or (v) redeem
any Subject Shares
in connection with the Transactions or otherwise participate in any such redemption by tendering or submitting any
Subject Shares for redemption in connection with the
Transactions. Notwithstanding the foregoing, (x) if a Stockholder is a natural person,
such Stockholder may Transfer any such Subject Shares (A) to any member of such
Stockholder’s immediate family, or to a trust for
the benefit of such Stockholder or any member of such Stockholder’s immediate family, the sole trustees of which are
such Stockholder
or any member of such Stockholder’s immediate family or (B) by will, other testamentary document or under the laws of intestacy
upon the death of
such Stockholder; or (y) if a Stockholder is an entity, such Stockholder may Transfer any Subject Shares to any partner,
member, or affiliate of such Stockholder, in each
case, in accordance with the terms of 7GC’s governing documents; provided,
further, that such transferee of such Subject Shares evidences in a writing reasonably
satisfactory to 7GC such transferee’s
agreement to be bound by and subject to the terms and provisions hereof to the same effect as such transferring Stockholder.
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(b) In the event
of a stock dividend or distribution, or any change in the Common Stock or 7GC Warrants by reason of any stock dividend or distribution,
split-up,

recapitalization, combination, conversion, exchange of shares or the like, the term “Subject Shares” shall be deemed
to refer to and include the Subject Shares as well as
all such stock dividends and distributions and any securities into which or for
which any or all of the Subject Shares or 7GC Warrants may be changed or exchanged or
which are received in such transaction. Each of
the Stockholders agrees, while this Agreement is in effect, to notify the Company promptly in writing (including by e-
mail) of the number
of any additional shares of Common Stock acquired by such Stockholder, if any, after the date hereof.

 
(c) Each of the
Stockholders agrees, while this Agreement is in effect, not to take or agree or commit to take any action that would make any representation
and

warranty of such Stockholder contained in this Agreement inaccurate in any material respect. Each of the Stockholders further agrees
that it shall use its commercially
reasonable efforts to cooperate with the Company to effect the transactions contemplated hereby and
the Transactions.

 
(d) In furtherance
 of the foregoing, 7GC hereby agrees to (i) place a revocable stop order on all Subject Shares, including those which may be covered by
 a

registration statement, and (ii) notify 7GC’s transfer agent in writing of such stop order and the restrictions on such Subject
Shares under this Section 3.1 and direct 7GC’s
transfer agent not to process any attempts by the Stockholders to Transfer
any Subject Shares except in compliance with this Section 3.1. The obligations of 7GC under
this Section 3.1(d) shall be
deemed to be satisfied by the existence of any similar stop order and restrictions currently existing on the Subject Shares.

 
Section 3.2 Standstill
Obligations of the Stockholders. Each of the Stockholders covenants and agrees with the Company that, during the Voting Period:
 

(a) None of the
Stockholders shall, nor shall any Stockholder act in concert with any person to, make, or in any manner participate in, directly or indirectly,
a
“solicitation” of “proxies” or consents (as such terms are used in the proxy solicitation rules of the SEC)
or powers of attorney or similar rights to vote, or seek to advise
or influence any person with respect to the voting of, any shares of
Common Stock in connection with any vote or other action with respect to a business combination
transaction, other than to recommend that
stockholders of 7GC vote in favor of adoption of the Merger Agreement and in favor of approval of the other proposals set forth
in the
Registration Statement / Proxy Statement and any actions required in furtherance thereof and otherwise as expressly provided by Article
II of this Agreement.

 
(b) None of the
Stockholders shall, nor shall any Stockholder act in concert with any person to, deposit any of the Subject Shares in a voting trust or
subject any of

the Subject Shares to any arrangement or agreement with any person with respect to the voting of the Subject Shares, except
as provided by Article II of this Agreement.
 

Section 3.3 Stop
Transfers. Each of the Stockholders agrees with, and covenants to, the Company that such Stockholder shall not request that 7GC register
the Transfer
(book-entry or otherwise) of any certificate or uncertificated interest representing any Subject Shares during the term of
this Agreement without the prior written consent of the
Company other than pursuant to a Transfer permitted by Section 3.1(a)
of this Agreement.

 
Section 3.4 Consent to
Disclosure. Each Stockholder hereby consents to the publication and disclosure in the Registration Statement / Proxy Statement (and,
as and to the

extent otherwise required by applicable securities Laws or the SEC or any other securities authorities, any other documents
 or communications provided by 7GC or the
Company to any Governmental Entity or to securityholders of 7GC) of such Stockholder’s
 identity and beneficial ownership of Subject Shares and the nature of such
Stockholder’s commitments, arrangements and understandings
 under and relating to this Agreement and, if deemed appropriate by 7GC or the Company, a copy of this
Agreement. Each Stockholder will
promptly provide any information reasonably requested by 7GC or the Company for any regulatory application or filing made or approval
sought in connection with the Transactions (including filings with the SEC).
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Section 3.5 Joinder.
The Sponsor hereby agrees to be bound by and subject to (i) Sections 5.4(a) and 5.4(b) (Public Announcements) of the Merger Agreement
to the same

extent as such provisions apply to the parties to the Merger Agreement, as if the Sponsor is directly a party thereto, and
(ii) Section 5.8(b) (Exclusive Dealing) of the Merger
Agreement to the same extent as such provisions apply to 7GC, as if the
Sponsor is directly party thereto. Further, Sponsor agrees to take all action within its power to cause
7GC to comply with 7GC’s
obligations in Section 5.10 (7GC Party Approvals) of the Merger Agreement.

 
ARTICLE IV

REPRESENTATIONS AND WARRANTIES OF STOCKHOLDERS
 

Each of the Stockholders
hereby represents and warrants, severally but not jointly, to the Company as follows:
 
Section 4.1 Binding
Agreement. Such Stockholder (a)  if a natural person, is of legal age to execute this Agreement and is legally competent to do
so and (b)  if not a

natural person, (i) is a corporation, limited liability company or partnership duly organized and validly
existing under the laws of the jurisdiction of its organization and (ii) has
all necessary power and authority to execute and deliver
 this Agreement and to consummate the transactions contemplated hereby. The execution and delivery of this
Agreement and the consummation
 of the transactions contemplated hereby by such Stockholder has been duly authorized by all necessary corporate, limited liability or
partnership action on the part of such Stockholder, as applicable. This Agreement, assuming due authorization, execution and delivery
hereof by the Company, constitutes a
legal, valid and binding obligation of such Stockholder, enforceable against such Stockholder in
accordance with its terms (except as such enforceability may be limited by
bankruptcy, insolvency, fraudulent transfer, reorganization,
moratorium and other similar laws of general applicability relating to or affecting creditor’s rights, and to general
equitable
principles).

 
Section 4.2 Ownership
of Shares. Schedule I hereto sets forth opposite such Stockholder’s name the number of all of the shares of Common Stock
and the number of all

of the 7GC Warrants over which such Stockholder has beneficial ownership as of the date hereof. As of the date hereof,
such Stockholder is the lawful owner of the shares of
Common Stock and 7GC Warrants denoted as being owned by such Stockholder on Schedule
I and has the sole power to vote or cause to be voted such shares of Common
Stock and, assuming the exercise of the 7GC Warrants,
the shares of Common Stock underlying such 7GC Warrants. Such Stockholder has good and valid title to the Common
Stock and 7GC Warrants
denoted as being owned by such Stockholder on Schedule I, free and clear of any and all pledges, charges, proxies, voting agreements,
Liens, adverse
claims, options and demands of any nature or kind whatsoever, other than those created by this Agreement, those imposed
by the Insider Letter and those imposed by applicable
Law, including federal and state securities Laws. There are no claims for finder’s
fees or brokerage commissions or other like payments in connection with this Agreement or
the transactions contemplated hereby payable
by such Stockholder pursuant to arrangements made by such Stockholder. Except for the shares of Common Stock and 7GC
Warrants denoted
on Schedule I, as of the date of this Agreement, such Stockholder is not a beneficial owner or record holder of any (i) equity
securities of 7GC, (ii) securities
of 7GC having the right to vote on any matters on which the holders of equity securities of 7GC may
vote or which are convertible into or exchangeable for, at any time, equity
securities of 7GC, or (iii) options or other rights to acquire
from 7GC any equity securities or securities convertible into or exchangeable for equity securities of 7GC.

 
Section 4.3 No
Conflicts.
 

(a) No filing
with, or notification to, any Governmental Entity, and no consent, approval, authorization or permit of any other person is necessary
for the execution
of this Agreement by such Stockholder and the consummation by such Stockholder of the transactions contemplated hereby.
If such Stockholder is a natural person, no
consent of such Stockholder’s spouse is necessary under any “community property”
or other Laws in order for such Stockholder to enter into and perform its obligations
under this Agreement.

 
(b)
None of the execution and delivery of this Agreement by such Stockholder, the consummation by such Stockholder of the transactions contemplated
hereby or

compliance by such Stockholder with any of the provisions hereof shall (i) conflict with or result in any breach of the
organizational documents of such Stockholder, as
applicable, (ii) result in, or give rise to, a violation or breach of or a default
under any of the terms of any material contract, understanding, agreement or other instrument
or obligation to which such Stockholder
is a Party or by which such Stockholder or any of such Stockholder’s Subject Shares or assets may be bound,
or (iii) violate any
applicable order, writ, injunction, decree, Law, statute, rule or regulation of any Governmental Entity, except
for any of the foregoing in clauses (i) through (iii) as would
not reasonably be expected to impair such Stockholder’s
ability to perform its obligations under this Agreement in any material respect.
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Section 4.4 Reliance
by the Company. Such Stockholder understands and acknowledges that the Company is entering into the Merger Agreement in reliance upon
the

execution and delivery of this Agreement by the Stockholders.
 
Section 4.5 No Inconsistent
Agreements. Such Stockholder hereby covenants and agrees that, except for this Agreement, such Stockholder (a) has not entered into,
nor

will enter into at any time while this Agreement remains in effect, any voting agreement or voting trust with respect to such Stockholder’s
Subject Shares inconsistent with such
Stockholder’s obligations pursuant to this Agreement, (b) has not granted, nor will grant
at any time while this Agreement remains in effect, a proxy, consent or power of
attorney with respect to such Stockholder’s Subject
Shares and (c) has not entered into any agreement or knowingly taken any action (nor will enter into any agreement or
knowingly take any
action) that would make any representation or warranty of such Stockholder contained herein untrue or incorrect in any material respect
or have the effect
of preventing such Stockholder from performing any of its material obligations under this Agreement.

 
Section 4.6. Stockholder
Has Adequate Information. Such Stockholder is a sophisticated stockholder and has adequate information concerning the business and
financial

condition of 7GC and the Company and its Subsidiaries (including Hyros) to make an informed decision regarding the Transactions
and has independently and without reliance
upon 7GC or the Company and based on such information as such Stockholder has deemed appropriate,
made its own analysis and decision to enter into this Agreement. Such
Stockholder acknowledges that the Company has not made and does
not make any representation or warranty, whether express or implied, of any kind or character except as
expressly set forth in this Agreement.
Such Stockholder acknowledges that the agreements contained herein with respect to the Subject Shares held by such Stockholder are
irrevocable.

 
Section 4.7. Absence
of Litigation. As of the date hereof, there is no Proceeding pending or, to the knowledge of such Stockholder, threatened, against
such Stockholder

that would reasonably be expected to impair the ability of such Stockholder to perform such Stockholder’s obligations
 hereunder or to consummate the transactions
contemplated hereby.

 
ARTICLE V

REPRESENTATIONS AND WARRANTIES OF THE COMPANY
 

The Company hereby represents
and warrants to the Stockholders as follows:
 
Section 5.1 Binding
Agreement. The Company is a corporation duly incorporated and validly existing under the Laws of the State of Delaware. The Company
has all

necessary corporate power and authority to execute and deliver this Agreement and to consummate the transactions contemplated
hereby. The execution and delivery of this
Agreement and the consummation of the transactions contemplated hereby by the Company have
been duly authorized by all necessary corporate actions on the part of the
Company. This Agreement, assuming due authorization, execution
and delivery hereof by the Stockholders, constitutes a legal, valid and binding obligation of the Company
enforceable against the Company
 in accordance with its terms (except as such enforceability may be limited by bankruptcy, insolvency, fraudulent transfer, reorganization,
moratorium and other similar Laws of general applicability relating to or affecting creditor’s rights, and to general equitable
principles).

 
Section 5.2 No
Conflicts.
 

(a) No filing
with, or notification to, any Governmental Entity, and no consent, approval, authorization or permit of any other person is necessary
for the execution
of this Agreement by the Company and the consummation by the Company of the transactions contemplated hereby.

 
(b) None of the
 execution and delivery of this Agreement by the Company, the consummation by the Company of the transactions contemplated hereby or

compliance
by the Company with any of the provisions hereof shall (i) conflict with or result in any breach of the organizational documents
of the Company, (ii) result in,
or give rise to, a violation or breach of or a default under any of the terms of any material contract,
understanding, agreement or other instrument or obligation to which
the Company is a party or by which the Company or any of its assets
may be bound, or (iii) violate any applicable order, writ, injunction, decree, Law, statute, rule or
regulation of any Governmental
Entity, except for any of the foregoing as would not reasonably be expected to impair the Company’s ability to perform its obligations
under this Agreement in any material respect.
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ARTICLE VI

TERMINATION
 

Section 6.1 Termination.
This Agreement shall automatically terminate, without any further action by any of the Parties, and none of the Company or the Stockholders
shall have any rights or obligations hereunder, and this Agreement shall become null and void and have no effect upon the earliest to
occur of: (a) as to each Stockholder, the
mutual written consent of the Company and such Stockholder, (b) the Closing Date (following
the performance of the obligations of the Parties required to be performed on the
Closing Date) and (c) the date of termination of
the Merger Agreement in accordance with its terms. The termination of this Agreement in accordance with this Section 6.1 shall
not prevent any Party hereunder from seeking any remedies (at law or in equity) against another Party or relieve such Party from liability
for such Party’s breach of any terms of
this Agreement. Notwithstanding anything to the contrary herein, the provisions of this
Article VI and Article VII (other than the provisions of Section 7.13, which shall
terminate) shall survive the termination,
in accordance with this Section 6.1, of this Agreement.

 
ARTICLE VII

MISCELLANEOUS
 

Section 7.1 Further
Assurances. From time to time, at the other Party’s request and without further consideration, each Party shall execute and
deliver such additional
documents and take all such further action as may be reasonably necessary (including under applicable Laws) or
desirable to consummate the transactions contemplated by this
Agreement on the terms and subject to the conditions set forth herein and
therein, as applicable.

 
Section  7.2  Fees
 and Expenses. Each of the Parties shall be responsible for its own fees and expenses (including, the fees and expenses of investment
 bankers,

accountants and counsel) in connection with the entering into of this Agreement and the consummation of the transactions contemplated
hereby.
 
Section 7.3 No
Ownership Interest. Nothing contained in this Agreement shall be deemed to vest in the Company any direct or indirect ownership or
 incidence of

ownership of or with respect to any Subject Shares.
 
Section 7.4 Amendments,
Waivers. This Agreement may not be amended except by an instrument in writing signed by each of the Parties hereto. At any time prior
to the

Effective Time, (a) 7GC and the Stockholders may (i) extend the time for the performance of any obligation or other act
of the Company, (ii) waive any inaccuracy in the
representations and warranties of the Company contained herein or in any document
delivered by the Company pursuant hereto and (iii) waive compliance with any agreement
of the Company or any condition to its own
obligations contained herein and (b) the Company may (i) extend the time for the performance of any obligation or other act
of 7GC
or any Stockholder, (ii) waive any inaccuracy in the representations and warranties of each Stockholder contained herein or
 in any document delivered by any Stockholder
pursuant hereto and (iii) waive compliance with any agreement of 7GC or any Stockholder
or any condition to their obligations contained herein. Any such extension or waiver
shall be valid if set forth in an instrument in writing
signed by the Party or Parties to be bound thereby.

 
Section 7.5 Notices.
All notices, requests, claims, demands and other communications hereunder shall be in writing and shall be given (and shall be deemed
to have been

duly given) when delivered in person, when delivered by e-mail (having obtained electronic delivery confirmation thereof),
or when sent by registered or certified mail (postage
prepaid, return receipt requested) (upon receipt thereof) to the other Parties as
follows:

 
  (a) If to the Company:

 
  Banzai International, Inc.
  435 Ericksen Ave, Suite 250
  Bainbridge Island, WA 98110
  Attention:  Joseph Davy
  Email: joe@banzai.io
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with a copy (which shall not constitute
notice) to:
 

  Cooley LLP
  1700 Seventh Avenue, Suite 1900
  Seattle, WA 98101-1355
  Attention:  Sonya Erickson
  Email: serickson@cooley.com

 
  (b) If to 7GC or any of the Stockholders:

 
  c/o 7GC & Co. Holdings LLC
  388 Market Street, Suite 1300
  San Francisco, CA 94111
  Attention:  Jack Leeney
    Chris Walsh
  E-mail: jack@7GC.co
    chris@7GC.co

 
with a copy (which shall not constitute
notice) to:
 

  Sidley Austin LLP
  1999 Avenue of the Stars
  17th Floor
  Los Angeles, CA 90067
  Attention:  Joshua G. DuClos
  E-mail: jduclos@sidley.com

 
  Sidley Austin LLP
  One South Dearborn Street
  Chicago, IL 60603
  Attention:  Michael P. Heinz and Matthew D. Stoker
  E-mail: mheinz@sidley.com and mstoker@sidley.com

 
or to such other address as the Party to whom notice is given may have
previously furnished to the others in writing in the manner set forth above.
 

Section 7.6 Headings.
The descriptive headings contained in this Agreement are included for convenience of reference only and shall not affect in any way the
meaning or
interpretation of this Agreement.

 
Section 7.7 Severability.
If any term or other provision of this Agreement is invalid, illegal or incapable of being enforced by any rule of law, or public policy,
all other

conditions and provisions of this Agreement shall nevertheless remain in full force and effect so long as the economic or legal
 substance of the transactions contemplated
hereby or any of the other Transactions is not affected in any manner materially adverse to
any Party. Upon such determination that any term or other provision is invalid, illegal
or incapable of being enforced, the Parties shall
negotiate in good faith to modify this Agreement so as to effect the original intent of the Parties as closely as possible in a
mutually
acceptable manner in order that the transactions contemplated by this Agreement be consummated as originally contemplated to the fullest
extent possible.

 
Section 7.8 Entire
Agreement; Assignment. This Agreement and the schedules hereto (together with the Merger Agreement, and the Ancillary Documents to
which the

Parties hereto are parties, in each case to the extent referred to herein) constitutes the entire agreement among the Parties
with respect to the subject matter hereof and supersede
all prior agreements and undertakings, both written and oral, among the Parties,
or any of them, with respect to the subject matter hereof. Except for Transfers permitted by
Section 3.1, this Agreement shall
not be assigned (whether pursuant to a merger, by operation of law or otherwise) by any Party without the prior express written consent
of the
other Parties hereto.

 

- 7 -



 

 
Section 7.9 Certificates.
Promptly following the date of this Agreement, each Stockholder shall advise 7GC’s transfer agent in writing that such Stockholder’s
Subject

Shares are subject to the restrictions set forth herein and, in connection therewith, provide 7GC’s transfer agent in writing
with such information as is reasonable to ensure
compliance with such restrictions.

 
Section 7.10 Parties
in Interest. This Agreement shall be binding upon and inure solely to the benefit of each Party, and nothing in this Agreement, express
or implied, is

intended to or shall confer upon any other person any right, benefit or remedy of any nature whatsoever under or by reason
of this Agreement.
 
Section 7.11 Construction;
Interpretation. The term “this Agreement” means this Voting and Support Agreement together with the Schedule hereto, as
the same may from

time to time be amended, modified, supplemented or restated in accordance with the terms hereof. The headings set forth
in this Agreement are inserted for convenience only
and shall not affect in any way the meaning or interpretation of this Agreement. No
Party, nor its respective counsel, shall be deemed the drafter of this Agreement for purposes
of construing the provisions hereof, and
all provisions of this Agreement shall be construed according to their fair meaning and not strictly for or against any Party. Unless
otherwise indicated to the contrary herein by the context or use thereof: (a) the words, “herein,” “hereto,” “hereof”
and words of similar import refer to this Agreement as a
whole, including the Schedule hereto, and not to any particular section, subsection,
paragraph, subparagraph or clause set forth in this Agreement; (b) masculine gender shall
also include the feminine and neutral genders,
and vice versa; (c) words importing the singular shall also include the plural, and vice versa; (d) the words “include,” “includes”
or “including” shall be deemed to be followed by the words “without limitation”; (e) references to “$”
or “dollar” or “US$” shall be references to United States dollars; (f) the
word “or” is disjunctive
but not necessarily exclusive; (g) the words “writing”, “written” and comparable terms refer to printing, typing
and other means of reproducing words
(including electronic media) in a visible form; (h) the word “day” means calendar day
unless Business Day is expressly specified; (i) the word “extent” in the phrase “to the
extent” means the degree
 to which a subject or other thing extends, and such phrase shall not mean simply “if”; (j) all references to Articles, Sections
or Schedules are to
Articles, Sections and Schedules of this Agreement; and (k) all references to any Law will be to such Law as amended,
supplemented or otherwise modified from time to time.
The Parties have participated jointly in the negotiation and drafting of this Agreement.
Consequently, in the event an ambiguity or question of intent or interpretation arises, this
Agreement shall be construed as if drafted
jointly by the Parties hereto, and no presumption or burden of proof shall arise favoring or disfavoring any party by virtue of the
authorship
of any provision of this Agreement.

 
Section 7.12 Governing
Law; Jurisdiction. This Agreement and all related Proceedings shall be governed by and construed in accordance with the internal Laws
of the

State of Delaware, without giving effect to any choice of law or conflict of law provision or rule (whether of the State of Delaware
or any other jurisdiction) that would cause
the application of the Law of any jurisdiction other than the State of Delaware. Any Proceeding
based upon, arising out of or related to this Agreement or the transactions
contemplated hereby must be brought in the Court of Chancery
of the State of Delaware (or, to the extent such Court does not have subject matter jurisdiction, the Superior
Court of the State of Delaware),
or, if it has or can acquire jurisdiction, in the United States District Court for the District of Delaware, and each of the Parties irrevocably
submits to the exclusive jurisdiction of each such court in any such Proceeding, waives any objection it may now or hereafter have to
 personal jurisdiction, venue or to
convenience of forum, agrees that all claims in respect of the Proceeding shall be heard and determined
only in any such court, and agrees not to bring any Proceeding arising
out of or relating to this Agreement or the transactions contemplated
hereby in any other court. Nothing herein contained shall be deemed to affect the right of any Party to
serve process in any manner permitted
by Law or to commence legal Proceedings or otherwise proceed against any other Party in any other jurisdiction, in each case, to enforce
judgments obtained in any Proceeding brought pursuant to this Section 7.12.
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Section 7.13 Specific
Performance. The Parties agree that irreparable damage would occur if any provision of this Agreement were not performed in accordance
with the

terms hereof, and, accordingly, that the Parties shall be entitled to an injunction or injunctions to prevent breaches of this
Agreement or to enforce specifically the performance
of the terms and provisions hereof in the Court of Chancery of the State of Delaware
or, if that court does not have jurisdiction, any court of the United States located in the
State of Delaware without proof of actual
damages or otherwise, in addition to any other remedy to which they are entitled at law or in equity as expressly permitted in this
Agreement.
Each of the Parties hereby further waives (a) any defense in any action for specific performance that a remedy at law would be adequate
and (b) any requirement
under any Law to post security or a bond as a prerequisite to obtaining equitable relief.

 
Section 7.14 Waiver of
Jury Trial. THE PARTIES EACH HEREBY WAIVES, TO THE FULLEST EXTENT PERMITTED BY LAW, ANY RIGHT TO TRIAL BY

JURY OF ANY CLAIM, DEMAND,
ACTION, OR CAUSE OF ACTION (I) ARISING UNDER THIS AGREEMENT OR (II) IN ANY WAY CONNECTED WITH OR
RELATED OR INCIDENTAL TO THE DEALINGS
OF THE PARTIES IN RESPECT OF THIS AGREEMENT OR ANY OF THE TRANSACTIONS RELATED HERETO,
IN EACH CASE WHETHER NOW EXISTING OR HEREAFTER
ARISING, AND WHETHER IN CONTRACT, TORT, EQUITY, OR OTHERWISE. THE PARTIES EACH
HEREBY AGREES AND CONSENTS THAT ANY SUCH CLAIM, DEMAND,
ACTION, OR CAUSE OF ACTION SHALL BE DECIDED BY COURT TRIAL WITHOUT
A JURY AND THAT THE PARTIES MAY FILE AN ORIGINAL COUNTERPART OF A COPY
OF THIS AGREEMENT WITH ANY COURT AS WRITTEN EVIDENCE
OF THE CONSENT OF THE PARTIES HERETO TO THE WAIVER OF THEIR RIGHT TO TRIAL BY JURY.

 
Section 7.15 Counterparts;
Electronic Signatures. This Agreement may be executed in one or more counterparts, each of which shall be deemed to be an original,
but all

of which shall constitute one and the same agreement. The words “execution,” “signed,” “signature,”
 and words of like import in this Agreement shall include images of
manually executed signatures transmitted by facsimile or other electronic
 format (including, “pdf”, “tif” or “jpg”) and other electronic signatures (including, DocuSign and
AdobeSign). The use of electronic signatures and electronic records (including, any contract or other record created, generated, sent,
communicated, received, or stored by
electronic means) shall be of the same legal effect, validity and enforceability as a manually executed
signature or use of a paper-based record-keeping system to the fullest
extent permitted by applicable law, including the Federal Electronic
Signatures in Global and National Commerce Act, the Delaware Uniform Electronic Transactions Act and
any other applicable law. Minor variations
in the form of the signature page, including footers from earlier versions of this Agreement or any such other document, shall be
disregarded
in determining the Party’s intent or the effectiveness of such signature.

 
Section 7.16 No
Partnership, Agency or Joint Venture. This Agreement is intended to create a contractual relationship among 7GC and the Stockholders,
on the one hand,

and the Company, on the other hand, and is not intended to create, and does not create, any agency, partnership, joint
venture or any like relationship between or among the
Parties. Without limiting the generality of the foregoing sentence, each of the
Stockholders (a) is entering into this Agreement solely on its own behalf and shall not have any
obligation to perform on behalf
of any other holder of Common Stock or any liability (regardless of the legal theory advanced) for any breach of this Agreement by any
other
holder of Common Stock and (b) by entering into this Agreement does not intend to form a “group” for purposes of
Rule 13d-5(b)(1) of the Exchange Act or any other similar
provision of applicable Law. Each of the Stockholders has acted independently
regarding its decision to enter into this Agreement and regarding its investment in 7GC.

 
[Remainder of Page Intentionally Left Blank]
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IN WITNESS WHEREOF, the Company,
7GC and the Stockholders have caused this Agreement to be duly executed as of the day and year first above written.
 

  BANZAI INTERNATIONAL, INC.
       
  By: /s/ Joseph P. Davy
    Name:  Joseph P. Davy
    Title: Chief Executive Officer
 

[Signature Page to Voting and Support Agreement]
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IN WITNESS WHEREOF, the Company,
7GC and the Stockholders have caused this Agreement to be duly executed as of the day and year first above written.
 

  SPONSOR
  7GC & CO. HOLDINGS LLC
     
  By: VII Co-Invest Sponsor LLC, as the managing member of 7GC

& Co. Holdings LLC
     
  By: SP Global Advisors LLC, as a manager of VII Co-Invest

Sponsor LLC
     
  By: /s/ Jack Leeney
    Name:  Jack Leeney
    Title: Manager

 
  7GC
  7GC & CO. HOLDINGS INC.
     
  By: /s/ Jack Leeney
    Name:  Jack Leeney
    Title: Chairman and Chief Executive Officer

 
[Signature Page to Voting and Support Agreement]
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SCHEDULE I

 
Beneficial Ownership of Securities

 

Holder  

Number of
Shares of
Common

Stock    
Number of 7GC

Warrants  
7GC & Co. Holdings LLC     5,650,000      7,350,000 
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Exhibit 10.2
 

COMPANY SUPPORT AGREEMENT
 

This COMPANY SUPPORT AGREEMENT
(this “Agreement”) is dated as of 8, 2022, by and among 7GC & Co. Holdings Inc., a Delaware corporation
(“7GC”), the
Persons set forth on Schedule I hereto (each, a “Stockholder” and, collectively,
the “Stockholders”), and Banzai International, Inc., a Delaware corporation (the “Company”).
Capitalized
terms used but not defined herein shall have the respective meanings ascribed to such terms in the Merger Agreement (as defined below).

 
RECITALS

 
WHEREAS, concurrently with
the execution of this Agreement, 7GC, 7GC Merger Sub I , Inc., a Delaware corporation and an indirect wholly owned subsidiary of

7GC (“First
Merger Sub”), 7GC Merger Sub II, LLC, a Delaware limited liability company and a direct wholly owned subsidiary of 7GC (“Second
Merger Sub” and, together
with First Merger Sub, the “Merger Subs” and each, a “Merger Sub”),
and the Company are entering into an Agreement and Plan of Merger and Reorganization (as amended or
modified from time to time, the “Merger
Agreement”), pursuant to which, among other transactions, upon the terms and subject to the conditions thereof, at the Closing,
First
Merger Sub will merge with and into the Company (the “First Merger”), with the separate corporate existence of
First Merger Sub ceasing and the Company surviving the First
Merger as an indirect wholly owned subsidiary of 7GC (the “Surviving
Corporation”) and, promptly following the First Merger, but in any event on the same day as the First
Merger and as part of
 the same overall transaction as the First Merger, the Surviving Corporation will merge with and into Second Merger Sub (the “Second
Merger” and,
together with the First Merger, the “Mergers”), with Second Merger Sub surviving the Second
Merger as a wholly owned subsidiary of 7GC, and, upon the First Effective Time
of the First Merger, each share of Company Stock issued
and outstanding as of immediately prior to the First Effective Time shall be cancelled and automatically converted into
the right to receive
the consideration as described in the Merger Agreement (such transaction, the Mergers and the other transactions contemplated by the Merger
Agreement,
the “Transactions”);

 
WHEREAS, as of the date hereof,
the Stockholders are the holders of record and “beneficial owners” (within the meaning of Rule 13d-3 of the Exchange Act)
of such

numbers and classes of shares of Company Stock as are indicated opposite their names on Schedule I attached hereto (all
 such Company Stock, together with any New
Securities (as defined below), are referred to herein as the “Subject Shares”);

 
WHEREAS, the Company and the
Stockholders hereby agree to terminate, effective as of the Closing, each Company Stockholder Agreement; and
 
WHEREAS, as an inducement
to 7GC and the Company to enter into the Merger Agreement and to consummate the Transactions, the parties hereto desire to agree to

the
matters as set forth herein.
 

AGREEMENT
 

NOW, THEREFORE, in consideration
of the foregoing and of the mutual covenants and agreements contained herein, and intending to be legally bound hereby, the
parties hereto
hereby agree as follows:

 

 



 

 
ARTICLE 1

 
COMPANY SUPPORT AGREEMENT; COVENANTS

 
1.1 Transfer
of Shares. During the period commencing on the date hereof and ending on the earlier to occur of (a) the Closing, and (b) such date
and time as the

Merger Agreement shall be terminated in accordance with Section 7.1 of the Merger Agreement (the “Expiration
Time”), each Stockholder agrees that it shall not (i)  sell,
assign, offer, exchange, transfer (including by operation of
law), pledge, dispose of, permit to exist any Lien with respect to, or otherwise encumber (each, a “Transfer”), any
of
the Subject Shares or otherwise agree or commit to do any of the foregoing, (ii) deposit any Subject Shares into a voting trust
or enter into a voting agreement or arrangement or
grant any proxy or power of attorney with respect thereto that is inconsistent with
this Agreement, (iii) enter into any contract, option or other arrangement or undertaking with
respect to the direct or indirect
acquisition or sale, assignment, transfer (including by operation of law) or other disposition of any Subject Shares or (iv) take any
action that
would have the effect of preventing, impeding, interfering with or adversely affecting such Stockholder’s ability to
perform its obligations under this Agreement (including
pursuant to Section 1.3); provided, that the foregoing shall not
 prohibit the transfer of the Subject Shares, (A) if Stockholder is an individual (1) to any member of such
Stockholder’s immediate
family, or to a trust for the benefit of Stockholder or any member of Stockholder’s immediate family, the sole trustees of which
are such Stockholder
or any member of such Stockholder’s immediate family, (2) by will, other testamentary document, under the Laws
of intestacy or by virtue of Laws of descent and distribution
upon the death of Stockholder, or (3) by operation of law pursuant to a
qualified domestic relations order or in connection with a divorce settlement; (B) if Stockholder is an
entity, to a partner, member,
or Affiliate of Stockholder; or (C) if Stockholder is a trust, any beneficiary of such Stockholder or the estate of any such beneficiary;
but only if, in
the case of clauses (A), (B) and (C), such transferee shall concurrently execute this Agreement or a joinder agreeing
 to become a party to this Agreement. Any attempted
transfer of Subject Shares or any interest therein in violation of this Section
1.1 shall be null and void.

 
1.2 New
Shares. In the event that, during the period commencing on the date hereof and ending at the Expiration Time, (a) any shares of Company
Stock are issued to

a Stockholder after the date of this Agreement pursuant to any stock dividend, stock split, recapitalization, reclassification,
 combination or exchange of Subject Shares or
otherwise, (b) a Stockholder purchases or otherwise acquires beneficial ownership of any
shares of Company Stock or (c) a Stockholder acquires the right to vote or share in the
voting of any shares of Company Stock (including,
without limitation, by proxy or power of attorney) (collectively the “New Securities”), then such New Securities acquired
or
purchased by such Stockholder shall be subject to the terms of this Agreement to the same extent as if they constituted the Subject
Shares owned by such Stockholder as of the
date hereof. Each of the Stockholders agrees, while this Agreement is in effect, to notify
the Company promptly pursuant to the provisions of Section 3.8 of the number of New
Securities acquired by such Stockholder, if
any, after the date hereof.
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1.3 Agreement
to Vote. During the period commencing on the date hereof until the Expiration Time, each Stockholder, with respect to its, his or
her Subject Shares

unconditionally and irrevocably agrees that, at any meeting of the stockholders of the Company requested by the Board
 of Directors of the Company or undertaken as
contemplated by the Transactions (or any adjournment or postponement thereof), and in any
action by written consent of the stockholders of the Company (which written
consent shall be delivered promptly, and in any event within
twenty four (24) hours, after (x) the Registration Statement / Proxy Statement has been declared effective and (y)
the Company requests
such delivery), such Stockholder shall, if a meeting is held, appear at the meeting, in person or by proxy, or otherwise cause its, his
or her Subject Shares
to be counted as present thereat for purposes of establishing a quorum, and such Stockholder shall vote or provide
consent (or cause to be voted or consented), in person or by
proxy, all of its, his or her Subject Shares:

 
(a) to
approve and adopt the Merger Agreement and the Transactions (including, but not limited to, the Company Preferred Conversion);
 
(b) in
 any other circumstances upon which a consent or other approval is required under the Governing Documents of the Company or the Company

Stockholder Agreements or otherwise sought with respect to, or in connection with, the Merger Agreement or the Transactions, to vote,
consent or approve (or cause to be
voted, consented or approved) with respect to all of such Stockholder’s Subject Shares held at
such time in favor thereof; and

 
(c) against
any 7GC Competing Transaction or any proposal, action or agreement that would impede, interfere, frustrate, delay, postpone, prevent or
nullify

any provision of this Agreement, the Merger Agreement or the Merger.
 

Each Stockholder hereby agrees
that it shall not commit or agree to take any action inconsistent with the foregoing. Notwithstanding the foregoing, to the extent such
Stockholder is not a director, officer or Affiliate of the Company or holder of Subject Shares representing greater than 5% of the outstanding
shares of capital stock of the
Company, such Stockholder shall not be obligated to vote or provide consent with respect to any of its,
his or her Subject Shares or take any other action, in each case solely to
the extent any such vote, consent or other action would preclude
7GC from filing with the SEC the Registration Statement / Proxy Statement on Form S-4 as contemplated by
the Merger Agreement.

 
1.4 No
Adverse Action; Stop Order. Each of the Stockholders agrees, while this Agreement is in effect, not to take or agree or commit to
take any action that would

make any representation and warranty of such Stockholder contained in this Agreement inaccurate in any material
respect. Each of the Stockholders further agrees that it shall
use its commercially reasonable efforts to cooperate with 7GC to effect
 the transactions contemplated hereby and the Transactions. In furtherance of the foregoing, the
Company hereby agrees (a) to place a revocable
stop order on all Subject Shares and (b) not to process any attempts by the Stockholders to Transfer any Subject Shares except
in compliance
with the terms of this Agreement.

 
1.5 No
Challenges. Each Stockholder agrees not to commence, join in, facilitate, assist or encourage, and agrees to take all actions necessary
to opt out of any class in

any class action with respect to, any claim, derivative or otherwise, against 7GC, First Merger Sub, Second
Merger Sub, the Company or any of their respective successors or
directors (a) challenging the validity of, or seeking to enjoin the operation
of, any provision of this Agreement, (b) alleging a breach of any fiduciary duty of any person in
connection with the evaluation, negotiation
or entry into the Merger Agreement or (c) otherwise relating to the negotiation, execution or delivery of this Agreement, the Merger
Agreement
or the consummation of the transactions contemplated hereby and thereby.
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1.6 Termination
of Company Stockholder Agreements. Each of the Company and each Stockholder hereby agrees and consents to the termination of all Company

Stockholder Agreements to which such Stockholder is party, effective as of the Closing, without any further liability or obligation to
 such Stockholder, the Company, the
Company’s Subsidiaries, or 7GC. Each Stockholder agrees, confirms, and acknowledges that, after
 the Closing, it, he or she shall not have any of the rights or privileges
provided to each such Stockholder in such applicable Company
Stockholder Agreements. The termination of such Company Stockholder Agreements shall terminate the rights
of the parties thereto to enforce
any provisions of such agreements that expressly survive the termination of such Company Stockholder Agreements.

 
1.7 Registration
Rights Agreement. Each of the Stockholders set forth on Schedule II (and any Person to whom each such Stockholder transfers
its Subject Shares as

permitted by the terms of this Agreement) will deliver, at the Closing, a duly executed copy of the Registration
Rights Agreement, substantially in the form attached as Exhibit
B to the Merger Agreement.

 
1.8 Lock-up
Agreements. Each of the Stockholders set forth on Schedule III (and any Person to whom each such Stockholder transfers its
Subject Shares as permitted

by the terms of this Agreement) will deliver, at the Closing, a duly executed copy of the Lock-up Agreement,
substantially in the form attached as Exhibit C to the Merger
Agreement.

 
1.9 Appraisal
and Dissenters’ Rights. Each Stockholder hereby irrevocably and unconditionally waives, and agrees not to assert or perfect,
any rights of appraisal or

other similar rights to dissent (including any notice requirements related thereto) with respect to the Merger,
the Merger Agreement or any of the Transactions that Stockholder
may have by virtue of ownership of Subject Shares (including all rights
under Section 262 of the DGCL).

 
1.10 Exclusivity.
Unless this Agreement shall have been terminated in accordance with Section 3.1, each Stockholder agrees not to, and shall cause
 its, his or her

Affiliates or Representatives not to, (a) accept, initiate, respond to, encourage, entertain, solicit, negotiate, provide
information with respect to or discuss other offers for an
Acquisition Proposal; (b) furnish or disclose any non-public information to
any Person in connection with, or that could reasonably be expected to lead to, an Acquisition
Proposal; (c) enter into any Contract regarding
an Acquisition Proposal; (d) prepare or take any steps in connection with a public offering of any Equity Securities of any Group
Company
(or any successor to or parent company of any Group Company); or (e) otherwise cooperate in any way with, or assist or participate in,
or facilitate or encourage any
effort or attempt by any Person to do or seek to do any of the foregoing or seek to circumvent this Section
1.10 or further an Acquisition Proposal. Each Stockholder agrees to
(A) notify the Company and 7GC promptly upon receipt (and in any
event within forty-eight (48) hours after receipt) of any Acquisition Proposal, and to describe the terms and
conditions of any such Acquisition
Proposal in reasonable detail (including the identity of the Persons making such Acquisition Proposal), (B) keep the Company and 7GC fully
informed on a current basis of any material modifications to such offer or information and (C) not (and shall cause its Affiliates and
Representatives not to) conduct any further
discussions with, provide any information to, or enter into negotiations with such Persons.
Each Stockholder shall immediately cease and cause to be terminated any discussions
or negotiations with any Persons (other than 7GC and
its Representatives) that may be ongoing with respect to an Acquisition Proposal and terminate any such Person’s and
such Person’s
 Representative’s access to any electronic data room. Each Stockholder shall not release any third party from, or waive, amend or
 modify any standstill or
confidentiality provision with respect to an Acquisition Proposal in any agreement to which such Stockholder
is a party.
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1.11 Consent
to Disclosure. Each Stockholder hereby consents to the publication and disclosure in the Registration Statement / Proxy Statement
(and, as and to the

extent otherwise required by applicable securities Laws or the SEC or any other securities authorities, any other
documents or communications provided by the Company or
7GC to any Governmental Entity or to securityholders of 7GC) of such Stockholder’s
 identity and beneficial ownership of its Subject Shares and the nature of such
Stockholder’s commitments, arrangements and understandings
 under and relating to this Agreement and, if deemed appropriate by the Company or 7GC, a copy of this
Agreement. Each Stockholder will
promptly provide any information reasonably requested by the Company or 7GC in connection with the first sentence of this Section 1.11
or
for any regulatory application or filing made or approval sought in connection with the Transactions (including filings with the SEC).

 
REPRESENTATIONS AND WARRANTIES

 
2.1 Representations
and Warranties of the Stockholders. Each Stockholder represents and warrants as of the date hereof to 7GC and the Company (solely
with respect

to itself, himself or herself and not with respect to any other Stockholder) as follows:
 

(a) Organization;
Due Authorization. If such Stockholder is not an individual, it is duly organized, validly existing and in good standing under the
Laws of the
jurisdiction in which it is incorporated, formed, organized or constituted, and the execution, delivery and performance of
 this Agreement and the consummation of the
transactions contemplated hereby are within such Stockholder’s corporate, limited liability
company or organizational powers and have been duly authorized by all necessary
corporate, limited liability company or organizational
actions on the part of such Stockholder. If such Stockholder is an individual, such Stockholder has full legal capacity,
right and authority
 to execute and deliver this Agreement and to perform his or her obligations hereunder. This Agreement has been duly executed and delivered
by such
Stockholder and, assuming due authorization, execution and delivery by the other parties to this Agreement, this Agreement constitutes
a legally valid and binding obligation of
such Stockholder, enforceable against such Stockholder in accordance with the terms hereof (except
as enforceability may be limited by bankruptcy Laws, other similar Laws
affecting creditors’ rights and general principles of equity
affecting the availability of specific performance and other equitable remedies). If any Stockholder is an individual
and is married,
and any of the Subject Shares of such Stockholder constitute community property or spousal approval is otherwise necessary for this Agreement
to be legal,
binding and enforceable with respect to such Stockholder, such Stockholder’s spouse has delivered with this Agreement
 a Spousal Consent in the form attached hereto as
Exhibit A and this Agreement has been duly authorized, executed and delivered
 by, and constitutes the legal, valid and binding obligation of, such Stockholder’s spouse,
enforceable against such Stockholder’s
spouse in accordance with its terms. If this Agreement is being executed in a representative or fiduciary capacity, the Person signing
this
Agreement has full power and authority to enter into this Agreement on behalf of the applicable Stockholder.
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(b) Ownership.
Such Stockholder is the record and beneficial owner (as defined in the Securities Act) of, and has good, valid and marketable title to,
all of

such Stockholder’s Subject Shares, and there exist no Liens or any other limitation or restriction (including any restriction
on the right to vote, sell or otherwise dispose of such
Subject Shares) affecting any such Subject Shares, other than Liens pursuant to
 (i) this Agreement, (ii) the Governing Documents of the Company, (iii) the Company
Stockholder Agreements, (iv) the Merger Agreement,
or (v) any applicable securities Laws. Such Stockholder’s Subject Shares are the only Equity Securities in the Company
owned of
record or beneficially by such Stockholder on the date of this Agreement, and none of such Stockholder’s Subject Shares are subject
to any proxy, voting trust or other
agreement or arrangement with respect to the voting of such Subject Shares, except as provided hereunder
and under the Company Stockholder Agreements. Such Stockholder
has full and sole voting power (including the right to control such vote
as contemplated herein), full power of disposition and full power to agree to all of the matters applicable
to such Stockholder set forth
in this Agreement, in each case, with respect to such Stockholder’s Subject Shares (including, without limitation, by proxy or power
of attorney).
Such Stockholder does not hold or own any rights to acquire (directly or indirectly) any Equity Securities of the Company
or any Equity Securities convertible into, or which
can be exchanged for, Equity Securities of the Company. Such Stockholder has not granted
a proxy or power of attorney with respect to any of the Stockholder’s Subject Shares
that is inconsistent with the Stockholder’s
obligations pursuant to this Agreement. There are no claims for finder’s fees or brokerage commissions or other like payments in
connection with this Agreement or the transactions contemplated hereby payable by such Stockholder pursuant to arrangements made by such
Stockholder.

 
(c) No
Conflicts. The execution and delivery of this Agreement by such Stockholder does not, and the performance by such Stockholder of his,
her or its

obligations hereunder and the compliance by such Stockholder of his, her or its obligations hereunder do not and will not,
 (i) if such Stockholder is not an individual,
contravene, conflict with or result in a violation of the organizational documents of such
Stockholder or (ii) require any consent, authorization or approval that has not been
given or other action that has not been taken by
any Person (including under any Contract binding upon such Stockholder or such Stockholder’s Subject Shares), in each case,
to the
extent such consent, approval or other action would prevent, enjoin or materially delay the performance by such Stockholder of its, his
or her obligations under this
Agreement, (iii) conflict with or violate any Law, or (iv) result in the creation of a Lien on any of the
Subject Shares. No consent, approval, order or authorization of, or
registration, declaration or filing with, any Governmental Entity
or any other person is required by or with respect to such Stockholder in connection with the execution and
delivery of this Agreement
 or the consummation by such Stockholder of the transactions contemplated hereby. If such Stockholder is an individual, no consent of such
Stockholder’s spouse is necessary under any “community property” or other Laws in order for such Stockholder to enter
into and perform its obligations under this Agreement.
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(d) Litigation.
There are no Proceedings pending against such Stockholder, or to the knowledge of such Stockholder threatened against such Stockholder,

before (or, in the case of threatened Proceedings, that would be before) any arbitrator or any Governmental Entity, which in any manner
challenges, seeks to prevent, enjoin or
materially delay or could have the effect of preventing, enjoining or materially delaying the
 performance by such Stockholder of its, his or her obligations under this
Agreement.

 
(e) Adequate
Information. Such Stockholder is a sophisticated stockholder and has adequate information concerning the business and financial condition
of

7GC and the Company to make an informed decision regarding this Agreement, the Transactions and the transactions contemplated hereby
and has independently and without
reliance upon 7GC or the Company and based on such information as such Stockholder has deemed appropriate,
made its, his or her own analysis and decision to enter into this
Agreement. Such Stockholder acknowledges that 7GC and the Company have
not made and do not make any representation or warranty, whether express or implied, of any
kind or character except as expressly set
forth in this Agreement. Such Stockholder acknowledges that the agreements contained herein with respect to the Subject Shares held
by
such Stockholder are irrevocable.

 
(f) Acknowledgment.
Such Stockholder understands and acknowledges that each of 7GC and the Company is entering into the Merger Agreement in reliance

upon
such Stockholder’s execution and delivery of this Agreement.
 
(g) No
Inconsistent Agreements. Such Stockholder hereby covenants and agrees that, except for this Agreement, such Stockholder (a) has not
entered into,

nor will enter into at any time while this Agreement remains in effect, any voting agreement or voting trust with respect
to such Stockholder’s Subject Shares inconsistent with
such Stockholder’s obligations pursuant to this Agreement, (b) has
not granted, nor will grant at any time while this Agreement remains in effect, a proxy, consent or power of
attorney with respect to
such Stockholder’s Subject Shares and (c) has not entered into any agreement or knowingly taken any action (nor will enter into
any agreement or
knowingly take any action) that would make any representation or warranty of such Stockholder contained herein untrue
or incorrect in any material respect or have the effect
of preventing such Stockholder from performing any of its material obligations
under this Agreement.

 
ARTICLE 3

 
MISCELLANEOUS

 
3.1 Termination.
This Agreement and all of its provisions shall automatically terminate upon the earliest of (a) the Expiration Time and (b) as to
each Stockholder, the

written agreement of 7GC, the Company and such Stockholder. Upon such termination of this Agreement, all obligations
of the parties under this Agreement will terminate,
without any liability or other obligation on the part of any party hereto to any Person
in respect hereof or the transactions contemplated hereby, and no party hereto shall have
any claim against another (and no Person shall
have any rights against such party), whether under contract, tort or otherwise, with respect to the subject matter hereof; provided,
however, that the termination of this Agreement shall not relieve any party hereto from liability arising in respect of any breach
of this Agreement prior to such termination.
This Article III shall survive the termination of this Agreement.
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3.2 Governing
Law. This Agreement and all related Proceedings shall be governed by and construed in accordance with the internal Laws of the State
of Delaware,

without giving effect to any choice of law or conflict of law provision or rule (whether of the State of Delaware or any
other jurisdiction) that would cause the application of the
Law of any jurisdiction other than the State of Delaware.

 
3.3 CONSENT
TO JURISDICTION AND SERVICE OF PROCESS; WAIVER OF JURY TRIAL.
 

(a) ANY
PROCEEDING BASED UPON, ARISING OUT OF OR RELATED TO THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED
HEREBY MUST BE BROUGHT IN THE COURT
 OF CHANCERY OF THE STATE OF DELAWARE (OR, TO THE EXTENT SUCH COURT DOES NOT HAVE
SUBJECT MATTER JURISDICTION, THE SUPERIOR COURT OF THE
 STATE OF DELAWARE), OR, IF IT HAS OR CAN ACQUIRE JURISDICTION, IN THE
UNITED STATES DISTRICT COURT FOR THE DISTRICT OF DELAWARE, AND EACH
 OF THE PARTIES IRREVOCABLY SUBMITS TO THE EXCLUSIVE
JURISDICTION OF EACH SUCH COURT IN ANY SUCH PROCEEDING, WAIVES ANY OBJECTION IT MAY
 NOW OR HEREAFTER HAVE TO PERSONAL
JURISDICTION, VENUE OR TO CONVENIENCE OF FORUM, AGREES THAT ALL CLAIMS IN RESPECT OF THE PROCEEDING
 SHALL BE HEARD AND
DETERMINED ONLY IN ANY SUCH COURT, AND AGREES NOT TO BRING ANY PROCEEDING ARISING OUT OF OR RELATING TO THIS AGREEMENT
OR
THE TRANSACTIONS CONTEMPLATED HEREBY IN ANY OTHER COURT. NOTHING HEREIN CONTAINED SHALL BE DEEMED TO AFFECT THE RIGHT OF
ANY PARTY
TO SERVE PROCESS IN ANY MANNER PERMITTED BY LAW OR TO COMMENCE LEGAL PROCEEDINGS OR OTHERWISE PROCEED AGAINST
ANY OTHER PARTY IN ANY OTHER
JURISDICTION, IN EACH CASE, TO ENFORCE JUDGMENTS OBTAINED IN ANY PROCEEDING BROUGHT PURSUANT
TO THIS SECTION 3.3(a).

 
(b) WAIVER
OF TRIAL BY JURY. THE PARTIES EACH HEREBY WAIVES, TO THE FULLEST EXTENT PERMITTED BY LAW, ANY RIGHT TO

TRIAL BY JURY OF ANY CLAIM,
DEMAND, ACTION, OR CAUSE OF ACTION (I) ARISING UNDER THIS AGREEMENT OR (II) IN ANY WAY CONNECTED
WITH OR RELATED OR INCIDENTAL TO THE
DEALINGS OF THE PARTIES IN RESPECT OF THIS AGREEMENT OR ANY OF THE TRANSACTIONS RELATED
HERETO, IN EACH CASE WHETHER NOW EXISTING OR HEREAFTER
ARISING, AND WHETHER IN CONTRACT, TORT, EQUITY, OR OTHERWISE. THE
PARTIES EACH HEREBY AGREES AND CONSENTS THAT ANY SUCH CLAIM, DEMAND,
ACTION, OR CAUSE OF ACTION SHALL BE DECIDED BY COURT
TRIAL WITHOUT A JURY AND THAT THE PARTIES MAY FILE AN ORIGINAL COUNTERPART OF A COPY
OF THIS AGREEMENT WITH ANY COURT AS
WRITTEN EVIDENCE OF THE CONSENT OF THE PARTIES HERETO TO THE WAIVER OF THEIR RIGHT TO TRIAL BY JURY.
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3.4 Assignment.
This Agreement may not be assigned by any party (whether by operation of Law or otherwise) without the prior written consent of the
other parties

hereto. Any attempted assignment of this Agreement not in accordance with the terms of this Section 3.4 shall be
void, ab initio.
 
3.5 Specific
Performance. The parties agree that irreparable damage for which monetary damages, even if available, would not be an adequate remedy,
would occur in

the event that the parties do not perform their respective obligations under the provisions of this Agreement (including
 failing to take such actions as are required of them
hereunder to consummate the Transactions) in accordance with their specific terms
or otherwise breach such provisions. It is accordingly agreed that the parties shall be entitled
to an injunction or injunctions, specific
performance and other equitable relief to prevent breaches of this Agreement and to enforce specifically the terms and provisions of this
Agreement, including the Stockholder’s obligations to vote its Subject Shares as provided in this Agreement, in each case without
posting a bond or undertaking and without
proof of damages and this being in addition to any other remedy to which they are entitled at
Law or in equity. Each of the parties agrees that it will not oppose the granting of
an injunction, specific performance and other equitable
 relief when expressly available pursuant to the terms of this Agreement on the basis that the other parties have an
adequate remedy at
Law or an award of specific performance is not an appropriate remedy for any reason at Law or equity.

 
3.6 Amendment;
 Waiver. This Agreement may be amended or modified only by a written agreement executed and delivered by 7GC, the Company and the

Stockholders.
This Agreement may not be modified or amended except as provided in the immediately preceding sentence and any purported amendment by
any party or
parties effected in a manner which does not comply with this Section 3.6 shall be void, ab initio.

 
3.7 Severability.
Whenever possible, each provision of this Agreement will be interpreted in such a manner as to be effective and valid under applicable
Law, but if any

term or other provision of this Agreement is held to be invalid, illegal or unenforceable under applicable Law, all other
provisions of this Agreement shall remain in full force
and effect so long as the economic or legal substance of the transactions contemplated
 hereby is not affected in any manner materially adverse to any party. Upon such
determination that any term or other provision of this
Agreement is invalid, illegal or unenforceable under applicable Law, the parties shall negotiate in good faith to modify this
Agreement
so as to effect the original intent of the parties as closely as possible in an acceptable manner in order that the transactions contemplated
hereby are consummated as
originally contemplated to the greatest extent possible.
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3.8 Notices.
All notices, requests, claims, demands and other communications hereunder shall be in writing and shall be given (and shall be deemed
to have been duly

given) when delivered in person, when delivered by e-mail (having obtained electronic delivery confirmation thereof),
or when sent by registered or certified mail (postage
prepaid, return receipt requested) (upon receipt thereof) to the other parties as
follows:

 
If to 7GC:
 

  c/o 7GC & Co. Holdings LLC
  388 Market Street, Suite 1300
  San Francisco, CA 94111
  Attention:  Jack Leeney
    Chris Walsh
  E-mail: jack@7GC.co
    chris@7GC.co
   
  with a copy (which shall not constitute notice) to:
   
  Sidley Austin LLP
  1999 Avenue of the Stars
  17th Floor
  Los Angeles, CA 90067
  Attention: Joshua G. DuClos
  E-mail: jduclos@sidley.com
   
  Sidley Austin LLP
  One South Dearborn Street
  Chicago, IL 60603
  Attention: Michael P. Heinz and Matthew D. Stoker
  E-mail: mheinz@sidley.com and mstoker@sidley.com

 
If to the Company:
 

  Banzai International, Inc.
  435 Ericksen Ave, Suite 250
  Bainbridge Island, WA 98110
  Attention:  Joseph Davy
  E-mail: joe@banzai.io
   
  with a copy (which shall not constitute notice) to:
   
  Cooley LLP
  1700 Seventh Avenue, Suite 1900
  Seattle, WA 98101-1355
  Attention: Sonya Erickson
  E-mail: serickson@cooley.com

 
If to a Stockholder:
 
To such Stockholder’s
address set forth on Stockholder’s signature page hereto.
 

or to such other address as the party to whom
notice is given may have previously furnished to the others in writing in the manner set forth above.
 

3.9 Further
Assurances. Each Stockholder shall execute and deliver, or cause to be delivered, such additional documents, and take, or cause to
be taken, all such further
actions and do, or cause to be done, all things reasonably necessary (including under applicable Laws), or
reasonably requested by 7GC or the Company, to effect the actions
and consummate the Merger and the other transactions contemplated by
this Agreement and the Merger Agreement (including the Transactions), in each case, on the terms and
subject to the conditions set forth
therein and herein, as applicable.
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3.10 Counterparts.
This Agreement may be executed in one or more counterparts, each of which shall be deemed to be an original, but all of which shall constitute
one

and the same agreement. The words “execution,” “signed,” “signature,” and words of like import
 in this Agreement shall include images of manually executed signatures
transmitted by facsimile or other electronic format (including,
“pdf”, “tif” or “jpg”) and other electronic signatures (including, DocuSign and AdobeSign). The use
of electronic
signatures and electronic records (including, any contract or other record created, generated, sent, communicated, received,
or stored by electronic means) shall be of the same
legal effect, validity and enforceability as a manually executed signature or use
 of a paper-based record-keeping system to the fullest extent permitted by applicable law,
including the Federal Electronic Signatures
 in Global and National Commerce Act, the Delaware Uniform Electronic Transactions Act and any other applicable law. Minor
variations in
the form of the signature page, including footers from earlier versions of this Agreement, shall be disregarded in determining the party’s
intent or the effectiveness
of such signature.

 
3.11 Entire
Agreement. This Agreement constitutes the entire agreement among the parties with respect to the subject matter hereof and supersedes
all other prior

agreements and understandings, both written and oral, among the parties with respect to the subject matter hereof.
 

[Remainder of Page Intentionally Left Blank]
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IN WITNESS WHEREOF, the parties
have executed this Agreement as of the date first written above.
 

  7GC & CO. HOLDINGS INC.
   
  By: /s/ Jack Leeney
  Name: Jack Leeney
  Title: Chairman and Chief Executive Officer
 

[Signature
Page to Company Support Agreement]
 

 



 

 
IN WITNESS WHEREOF, the parties have executed this
Agreement as of the date first written above.
 

  BANZAI INTERNATIONAL, INC.
   
  By: /s/ Joseph P. Davy             
  Name: Joseph P. Davy
  Title: Chief Executive Officer

 
[Signature
Page to Company Support Agreement]

 

 



 

 
IN WITNESS WHEREOF, the parties
have executed this Agreement as of the date first written above.
 

  /s/ Sheila Linteau
  Shield Linteau, as Administrator of the estate of Roland A. Linteau

III, Deceased
   
  Address:****
     
  Email: ****

 
[Signature
Page to Company Support Agreement]

 

 



 

 
IN WITNESS WHEREOF, the parties
have executed this Agreement as of the date first written above.

 
  /s/ Joseph P. Davy
  Joseph P. Davy
   
  Address:****
     
  Email: ****

 
[Signature
Page to Company Support Agreement]

 

 



 

 
IN WITNESS WHEREOF, the parties have executed
this Agreement as of the date first written above.

 
  DNX PARTNERS III, LP
   
  By: DNX Venture Partners III, LP,
  its General Partner
     
  By: DNX III, LLC,
  its General Partner
     
  By: /s/ Mitch Kitamura
  Name: Mitch Kitamura
  Title: Authorized Signatory
     
  DNX PARTNERS JAPAN III, LP
     
  By: DNX Venture Partners III, LP,
  its General Partner
   
  By: DNX III, LLC,
  its General Partner
     
  By: /s/ Mitch Kitamura
  Name: Mitch Kitamura
  Title: Authorized Signatory
     
  DNX PARTNERS S-III, LP
     
  By: DNX Partners S3, LLC,
  its General Partner
     
  By: /s/ Mitch Kitamura
  Name: Mitch Kitamura
  Title: Authorized Signatory
 

[Signature
Page to Company Support Agreement]
 

 



 

 
SCHEDULE I

 
Stockholder Subject Shares

 

Stockholder   Class of Shares  
Number of

Shares  
DNX Partners III, LP   Series A-1 Preferred Stock     1,014,166 
DNX Partners Japan III, LP   Series A-1 Preferred Stock     350,266 
DNX Partners S-III, LP   Series A-1 Preferred Stock     7,545 
Joseph P. Davy   Class B Common Stock     3,760,000 
The Estate of Roland A. Linteau III   Class B Common Stock     2,560,000 

 

 



 

 
EXHIBIT
A

 
Form of Spousal Consent

 
I, ____________________, spouse
 of ___________________ (“Stockholder”), acknowledge that I have read the Company Support Agreement, executed by

Stockholder
 with 7GC & Co. Holdings Inc., a Delaware corporation (“7GC”), and Banzai International, Inc., a Delaware corporation
 (the “Company”), on _______, (the
“Agreement”), and that I know the contents of the Agreement. Capitalized
terms used but not defined herein shall have the meanings assigned to them in the Agreement.

 
I am aware that the Agreement
contains provisions regarding Company Stock (as defined in the Merger Agreement) that my spouse may own, including any interest

that I
might have therein. I understand and agree that my interest, if any, in any Company Stock subject to the Agreement shall be irrevocably
subject to the Agreement and the
other agreements referred to therein. I further understand and agree that any community property interest
that I may have in such Company Stock shall be similarly subject to
the Agreement and the other agreements referred to therein.

 
I irrevocably constitute and
appoint Stockholder as my true and lawful attorney and proxy in my name, place and stead to sign, make, execute, acknowledge, deliver,

file and record all documents which may be required, and to manage, vote, act and make all decisions with respect to (whether necessary,
incidental, convenient or otherwise),
any and all Company Stock in which I now have or hereafter acquire any interest and in any and all
Company Stock or New Securities (as defined in the Agreement) now or
hereafter held of record by Stockholder (including but not limited
to, the right, without further signature, consent or knowledge, to exercise amendments and modifications of,
and to terminate, the foregoing
agreements and to dispose of any and all such Company Stock and New Securities), with all powers I would possess if personally present,
it
being expressly understood and intended that the foregoing power of attorney and proxy is coupled with an interest; and this power
of attorney is a durable power of attorney
and will not be affected by disability, incapacity or death of Stockholder, or dissolution
of marriage and this proxy will not terminate without the consent of Stockholder, 7GC
and the Company.

 
I am aware that the legal,
 financial and related matters contained in the Agreement are complex and that I am free to seek independent professional guidance or

counsel
with respect to this consent. I have either sought such guidance or counsel or determined after carefully reviewing the Agreement that
I will not seek such guidance or
counsel.

 
   
  Name:
  Date:

 
 
 

 



Exhibit 10.3
 

AMENDED
AND RESTATED
REGISTRATION RIGHTS AGREEMENT

 
This
AMENDED AND RESTATED REGISTRATION RIGHTS AGREEMENT (this “Agreement”), dated as of [●], 2023, is made
and entered into by and among

Banzai International, Inc. (formerly known as 7GC & Co. Holdings Inc.), a Delaware corporation (the “Company”),
7GC & Co. Holdings LLC, a Delaware limited liability
company (the “Sponsor”), each of the undersigned parties
that holds Founder Shares (as defined below) and is identified as an “Other Pre-IPO Holder” on the signature pages
hereto
(collectively, with the Sponsor, the “Existing Holders”), and the undersigned parties identified as “New
Holders” on the signature pages hereto (collectively, the “New
Holders”) (each of the foregoing parties
(other than the Company) and any person or entity who hereafter becomes a party to this Agreement pursuant to Section 5.2 of this
Agreement, a “Holder” and collectively, the “Holders”). Capitalized terms used but
not otherwise defined in this Agreement shall have the meanings ascribed thereto in the
Merger Agreement (as defined below).

 
RECITALS

 
WHEREAS,
 the Company and the Sponsor entered into that certain Securities Subscription Agreement, dated as of September 18, 2020, pursuant to
 which the

Sponsor purchased an aggregate of 5,031,250 shares of the Company’s Class B common stock, par value $0.0001 per share
(“Class B Common Stock”), which were issued in a
private placement prior to the closing of the Company’s
initial public offering;

 
WHEREAS,
on December 1, 2020, the Sponsor transferred 25,000 shares of Class B Common Stock held by the Sponsor to each of Kent Schofield, Tripp
Jones,

Patrick Eggen and Courtney Robinson (collectively, the “Company Directors”);
 
WHEREAS,
 in December 2020, the Company effected a stock dividend of approximately 0.143 of a share for each share of Class B Common Stock outstanding,

resulting in an aggregate of 5,750,000 shares of Class B Common Stock outstanding (the outstanding shares of Class B Common Stock held
by each of the Sponsor and the
Company Directors being referred to herein as the “Founder Shares”);

 
WHEREAS,
upon the consummation of the transactions (the “Closing”) contemplated by the Merger Agreement (as defined
below), the Founder Shares shall be

automatically converted into shares of the Company’s Class A common stock, par value $0.0001
per share (“Class A Common Stock”), on a one-for-one basis, subject to
adjustment;

 
WHEREAS,
on December 22, 2020, the Company and the Sponsor entered into that certain Private Placement Warrants Purchase Agreement, pursuant to
which the

Sponsor purchased an aggregate of 7,350,000 warrants (the “Private Placement Warrants”) in a private
placement transaction occurring simultaneously with the closing of the
Company’s initial public offering;

 
WHEREAS,
 in order to finance the Company’s transaction costs in connection with the transactions contemplated by the Merger Agreement, the
 Sponsor or an

affiliate of the Sponsor or certain of the Company’s officers and directors may, but are not obligated to, loan to
the Company funds as the Company may require, of which up to
$1,500,000 of such loans may be convertible into up to an additional 1,500,000
warrants at a price of $1.00 per warrant (the “Working Capital Warrants”);

 
WHEREAS,
the Company entered into that certain Agreement and Plan of Merger and Reorganization, dated as of December 8, 2022 (the “Merger
Agreement”), by

and among the Company, 7GC Merger Sub I , Inc., a Delaware corporation and an indirect wholly owned subsidiary
of the Company (“First Merger Sub”), and 7GC Merger
Sub II, LLC, a Delaware limited liability company and a
direct wholly owned subsidiary of the Company (“Second Merger Sub” and, together with First Merger Sub, the
“Merger Subs” and each, a “Merger Sub”), and Banzai International, Inc., a Delaware
corporation (“Banzai”), pursuant to which, through a series of mergers at the Closing
with the Merger Subs,
Banzai will be merged with and into Second Merger Sub, with Second Merger Sub surviving the mergers and remaining a wholly-owned subsidiary
of
the Company;

 

 



 

 
WHEREAS,
pursuant to the transactions contemplated by the Merger Agreement and subject to the terms and conditions set forth therein, upon the
Closing, the New

Holders will receive shares of the Company’s Class A Common Stock and/or Class B Common Stock;
 
WHEREAS,
 each of the Company and the Existing Holders is a party to that certain Registration Rights Agreement, dated December 22, 2020 (the “Existing

Registration Rights Agreement”), pursuant to which the Company granted the Existing Holders certain registration rights
with respect to certain securities of the Company, as
set forth therein; and

 
WHEREAS,
upon the Closing, each party to the Existing Registration Rights Agreement desires to amend and restate the Existing Registration Rights
Agreement in

its entirety as set forth herein, and the Company and the Holders desire to enter into this Agreement, pursuant to which
the Company shall grant the Holders certain registration
rights with respect to the Registrable Securities (as defined below) on the
terms and conditions set forth in this Agreement.

 
NOW, THEREFORE,
 in consideration of the representations, covenants and agreements contained herein, and certain other good and valuable consideration,
 the

receipt and sufficiency of which are hereby acknowledged, the parties hereto, intending to be legally bound, hereby agree as follows:
 

ARTICLE
I
DEFINITIONS

 
1.1 Definitions.
The terms defined in this Article I shall, for all purposes of this Agreement, have the respective meanings set forth below:
 
“Adverse
Disclosure” shall mean any public disclosure of material non-public information, which disclosure, in the good faith judgment
of the Chief Executive Officer

or principal financial officer of the Company, after consultation with counsel to the Company, (i) would
be required to be made in any Registration Statement or Prospectus in
order for the applicable Registration Statement or Prospectus not
 to contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements contained therein
(in the case of any prospectus and any preliminary prospectus, in the light of the circumstances under which they were made) not misleading,
(ii) would not be required to be made at such time if the Registration Statement were not being filed, declared effective, or used,
as the case may be, and (iii) the Company has a
bona fide business purpose for not making such information public.

 
“Agreement”
shall have the meaning given in the Preamble.
 
“Banzai”
shall have the meaning given in the Recitals hereto.
 
“Board”
shall mean the Board of Directors of the Company.
 
“business
day” shall mean a day, other than a Saturday or Sunday, on which commercial banks in San Francisco, California or Salt
Lake City, Utah are open for the

general transaction of business.
 
“Closing”
shall have the meaning given in the Recitals hereto.
 
“Commission”
shall mean the U.S. Securities and Exchange Commission.
 
“Common
Stock” shall mean the common stock, par value $0.0001 per share, of the Company (which, for the avoidance of doubt, is
comprised of shares designated as

“Class A” and “Class B” common stock).
 
“Company”
shall have the meaning given in the Preamble.
 
“Company
Underwritten Demand Notice” shall have the meaning given in subsection 2.1.3.
 
“Demanding
Holder” shall have the meaning given in subsection 2.1.3.
 
“Effectiveness
Deadline” shall have the meaning given in subsection 2.1.1.
 
“Exchange
Act” shall mean the Securities Exchange Act of 1934, as it may be amended from time to time.
 
“Existing
Holders” shall have the meaning given in the Preamble.
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“Existing
Registration Rights Agreement” shall have the meaning given in the Recitals hereto.
 
“First
Merger Sub” shall have the meaning given in the Recitals hereto.
 
“Form
S-1 Registration Statement” shall mean a Registration Statement on Form S-1 allowing
 for the delayed or continuous offering and sale of the Registrable

Securities pursuant to Rule 415.
 
“Form
S-3 Shelf” shall mean a Registration Statement on Form S-3 allowing for the delayed
or continuous offering and sale of the Registrable Securities pursuant to

Rule 415.
 
“Founder
Shares” shall have the meaning given in the Recitals hereto and shall, for the avoidance of doubt, be deemed to include
the shares of Class A Common

Stock issuable upon conversion thereof.
 
“Founder
Shares Lock-Up Period” shall mean, with respect to the Founder Shares, from the date hereof until the earlier of (A) one
year after the date hereof; (B) the

first date the closing price of the Common Stock equals or exceeds $12.00 per share (as adjusted
for stock splits, stock dividends, reorganizations, recapitalizations and the like)
for any 20 trading days within any 30-trading day
period commencing at least 150 days after the date hereof; and (C) the date on which the Company completes a liquidation,
merger,
 capital stock exchange, reorganization or other similar transaction that results in all of the Company’s stockholders having the
 right to exchange their shares of
Common Stock for cash, securities or other property.

 
“GEM
Agreement” shall mean that certain Share Purchase Agreement, dated as of May 27, 2022, by and between the Company and GEM
Global Yield LLC SCS and

GEM Yield Bahamas Limited.
 
“Holder”
and “Holders” shall have the meanings given in the Preamble.
 
“Insider
Letter” shall mean that certain letter agreement, dated as of December 22, 2020, by and among the Company, the Sponsor
and each of the Company’s officers

and directors signatory thereto.
 
“Lock-Up
Periods” shall mean the Founder Shares Lock-Up Period and the Private Placement Lock-Up Period.
 
“Maximum
Number of Securities” shall have the meaning given in subsection 2.1.5.
 
“Merger
Agreement” shall have the meaning given in the Recitals hereto.
 
“Merger
Sub” and “Merger Subs” shall have the meanings given in the Recitals hereto.
 
“Misstatement”
shall mean an untrue statement of a material fact or an omission to state a material fact required to be stated in a Registration Statement
or Prospectus,

or necessary to make the statements in a Registration Statement or Prospectus (in the case of the Prospectus, in the light
of the circumstances under which they were made) not
misleading.

 
“New
Holders” shall have the meaning given in the Preamble.
 
“Permitted
Transferees” shall mean any person or entity (i) to whom a Holder of Registrable Securities is permitted to transfer such
Registrable Securities prior to the

expiration of the applicable Lock-Up Period, under the Insider Letter, this Agreement and any other
applicable agreement between such Holder and the Company, and to any
transferee thereafter, and (ii) who agrees to become bound by the
transfer restrictions set forth in this Agreement.

 
“Piggyback
Registration” shall have the meaning given in subsection 2.2.1.
 
“Private
Placement Lock-Up Period” shall mean, with respect to Private Placement Warrants that are held by the initial purchasers
of such Private Placement Warrants

or their Permitted Transferees, and any of the Common Stock issued or issuable upon the exercise or
conversion of the Private Placement Warrants and that are held by the
initial purchasers of the Private Placement Warrants or their Permitted
Transferees, the period ending 30 days after the date hereof.
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“Private
Placement Warrants” shall have the meaning given in the Recitals hereto.
 
“Pro
Rata” shall have the meaning given in subsection 2.1.5.
 
“Prospectus”
shall mean the prospectus included in any Registration Statement, as supplemented by any and all prospectus supplements and as amended
by any and all

post-effective amendments and including all material incorporated by reference in such prospectus.
 
“Registrable
Security” shall mean (a) the Founder Shares (including, for the avoidance of doubt, the shares of Class A Common Stock
issued or issuable upon the

conversion of any Founder Shares), (b) the Private Placement Warrants (including any shares of the Common
Stock issued or issuable upon the exercise of any such Private
Placement Warrants), (c) any issued and outstanding share of Common Stock
or any other equity security (including the shares of Common Stock issued or issuable upon the
exercise of any other equity security)
of the Company held by an Existing Holder as of the date of this Agreement, (d) any shares of Common Stock issued or issuable upon
exercise
of the Working Capital Warrants, (e) any outstanding shares of Common Stock or any other equity security of the Company held by a New
Holder as of the date of this
Agreement (including shares transferred to a Permitted Transferee and the shares of Common Stock issued
or issuable upon the exercise of any such other equity security) and
(f) any other equity security of the Company issued or issuable
with respect to any such share of the Common Stock described in the foregoing clauses (a) through (e) by way of
a stock dividend or stock
 split or in connection with a combination of shares, distribution, recapitalization, merger, consolidation or reorganization or other
 similar event;
provided, however, that, as to any particular Registrable Security, such securities shall cease to be Registrable
 Securities upon the earliest to occur of: (i) a Registration
Statement with respect to the sale of such securities shall have become
effective under the Securities Act and such securities shall have been sold, transferred, disposed of or
exchanged in accordance with
such Registration Statement; (ii) such securities shall have been otherwise transferred, new certificates or book entry positions for
such securities
not bearing a legend restricting further transfer shall have been delivered by the Company and subsequent public distribution
of such securities shall not require registration
under the Securities Act; (iii) such securities shall have ceased to be outstanding;
(iv) such securities may be sold without registration pursuant to Rule 144 (but with no volume
or manner of sale limitations thereunder);
or (v) such securities have been sold to, or through, a broker, dealer or underwriter in a public distribution or other public securities
transaction.

 
“Registration”
 shall mean a registration effected by preparing and filing a registration statement or similar document in compliance with the requirements
 of the

Securities Act, and the applicable rules and regulations promulgated thereunder, and such registration statement becoming effective.
 
“Registration
Expenses” shall mean the out-of-pocket expenses of a Registration, including, without limitation, the following:
 
(A)
all registration and filing fees (including fees with respect to filings required to be made with the Financial Industry Regulatory Authority,
Inc.) and any securities

exchange on which the Common Stock is then listed;
 
(B)
fees and expenses of compliance with securities or blue sky laws (including reasonable and customary fees and disbursements of counsel
for the Underwriters in

connection with blue sky qualifications of Registrable Securities);
 
(C)
printing, messenger, telephone and delivery expenses;
 
(D)
reasonable fees and disbursements of counsel for the Company;
 
(E)
reasonable fees and disbursements of all independent registered public accountants of the Company incurred specifically in connection
with such Registration; and
 
(F)
 reasonable fees and expenses of one (1)  legal counsel selected by the majority-in-interest of the Demanding Holders initiating an
Underwritten Demand to be

registered for offer and sale in the applicable Registration.
 
“Registration
 Statement” shall mean any registration statement under the Securities Act that covers the Registrable Securities pursuant
 to the provisions of this

Agreement, including the Prospectus included in such registration statement, amendments (including post-effective
 amendments) and supplements to such registration
statement, and all exhibits to and all material incorporated by reference in such registration
statement.
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“Requesting
Holders” shall have the meaning given in subsection 2.1.3.
 
“Restricted
Securities” shall have the meaning given in subsection 3.6.1.
 
“Rule
144” shall mean Rule 144 promulgated under the Securities Act (together with any successor rule promulgated thereafter
by the Commission).
 
“Rule
415” shall have the meaning given in subsection 2.1.1.
 
“Second
Merger Sub” shall have the meaning given in the Recitals hereto.
 
“Securities
Act” shall mean the Securities Act of 1933, as amended from time to time.
 
“Sponsor”
shall have the meaning given in the Preamble.
 
“Underwriter”
 shall mean a securities dealer who purchases any Registrable Securities as principal in an Underwritten Offering and not as part of such
 dealer’s

market-making activities.
 
“Underwritten
Demand” shall have the meaning given in subsection 2.1.3.
 
“Underwritten
Demand Notice” shall have the meaning given in subsection 2.1.3.
 
“Underwritten
 Registration” or “Underwritten Offering” shall mean a Registration in which securities of the
 Company are sold to an Underwriter in a firm

commitment underwriting for distribution to the public, including an offering and/or sale
of Registrable Securities by any Holder in a block trade or on an underwritten basis
(whether firm commitment or otherwise) without substantial
 marketing efforts prior to pricing, including, without limitation, a same day trade, overnight trade or similar
transaction, but excluding
a variable price reoffer.

 
“Working
Capital Warrants” shall have the meaning given in the Recitals hereto.
 

ARTICLE
II
REGISTRATIONS

 
2.1 Shelf
Registration.
 

2.1.1 Initial
Registration. The Company shall use its reasonable best efforts to, as promptly as reasonably practicable, but in no event later
than thirty (30)
days after the Closing (the “Filing Deadline”), file a Form S-1 Registration Statement under
the Securities Act to permit the public resale of all the Registrable Securities held
by the Holders (and certain other outstanding equity
securities of the Company) from time to time as permitted by Rule 415 under the Securities Act (or any successor or similar
provision
adopted by the Commission then in effect) (“Rule 415”) on the terms and conditions specified in this subsection
2.1.1 and shall use its reasonable best efforts to cause
such Registration Statement to be declared effective as promptly as reasonably
practicable after the initial filing thereof, but in no event later than sixty (60) business days
following the Filing Deadline (the
“Effectiveness Deadline”); provided, that the Effectiveness Deadline shall be extended to one hundred
and twenty (120) days after the Filing
Deadline if the Registration Statement is reviewed by, and receives comments from, the Commission.
The Registration Statement filed with the Commission pursuant to this
subsection 2.1.1 shall be on a Form S-1 Registration Statement
 or such other form of registration statement as is then available to effect a registration for resale of such
Registrable Securities,
covering such Registrable Securities, and shall contain a Prospectus in such form as to permit any Holder to sell such Registrable Securities
pursuant to
Rule 415 at any time beginning on the effective date for such Registration Statement. A Registration Statement filed pursuant
to this subsection 2.1.1 shall provide for the resale
pursuant to any method or combination of methods legally available to, and
reasonably requested prior to effectiveness by, the Holders. The Company shall use its reasonable
best efforts to cause a Registration
Statement filed pursuant to this subsection 2.1.1 to remain effective, and to be supplemented and amended to the extent necessary
to ensure
that such Registration Statement is available or, if not available, that another Registration Statement is available, for the
 resale of all the Registrable Securities held by the
Holders until all such Registrable Securities have ceased to be Registrable Securities.
When effective, a Registration Statement filed pursuant to this subsection 2.1.1 (including
the documents incorporated therein
by reference) will comply as to form in all material respects with all applicable requirements of the Securities Act and the Exchange
Act and
will not contain any untrue statement of a material fact or omit to state a material fact required to be stated therein or necessary
to make the statements therein not misleading
(in the case of any Prospectus contained in such Registration Statement, in the light of
the circumstances under which such statement is made).
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2.1.2 Form
S-3 Shelf. The Company shall use its commercially reasonable efforts to convert the Form S-1
Registration Statement to a Form S-3 Shelf as soon

as practicable after the Company is eligible to use a Form S-3 Shelf. If the
Company files a Form S-3 Shelf and thereafter the Company becomes ineligible to use Form S-3 for
secondary sales, the Company shall use
 its reasonable best efforts to file a Form S-1 Registration Statement as promptly as reasonably practicable to replace the shelf
registration
statement that is a Form S-3 Shelf and have the Form S-1 Registration Statement declared effective as promptly as reasonably practicable
and to cause such Form S-
1 Registration Statement to remain effective, and to be supplemented and amended to the extent necessary to
ensure that such Registration Statement is available or, if not
available, that another Registration Statement is available, for the
resale of all the Registrable Securities held by the Holders until all such Registrable Securities have ceased to
be Registrable Securities.

 
2.1.3 Underwritten
Offering. At any time and from time to time following the effectiveness of the Registration Statement required by subsections
2.1.1 or

2.1.2, any Holder may request to sell all or a portion of their Registrable Securities (a “Demanding
Holder”) in an underwritten offering that is registered pursuant to such
Registration Statement (an “Underwritten
 Demand”), provided that such Holder(s) (a) reasonably expect aggregate gross proceeds in excess of $50,000,000 from
 such
Underwritten Offering or (b) reasonably expects to sell all of the Registrable Securities held by such Holder in such Underwritten
 Offering but in no event less than
$10,000,000 in aggregate gross proceeds. All requests for an Underwritten Offering shall be made by
 giving written notice to the Company (the “Underwritten Demand
Notice”). Each Underwritten Demand Notice shall
specify the approximate number of Registrable Securities proposed to be sold in the Underwritten Offering and the expected
price range
(net of underwriting discounts and commissions) of such Underwritten Offering. Within five (5) business days after receipt of any Underwritten
Demand Notice, the
Company shall give written notice of such requested Underwritten Offering (the “Company Underwritten Demand
Notice”) to all other Holders of Registrable Securities (the
“Requesting Holders”) and, subject
 to reductions consistent with the Pro Rata calculations in subsection 2.1.5, shall include in such Underwritten Offering all Registrable
Securities with respect to which the Company has received written requests for inclusion therein, within five (5) days after sending
the Company Underwritten Demand Notice.
The Company shall enter into an underwriting agreement in a form as is customary in Underwritten
Offerings of securities by the Company with the managing Underwriter or
Underwriters selected by the initiating Demanding Holders with
the written consent of the Company (such consent not to be unreasonably withheld, conditioned or delayed)
and shall take all such other
 reasonable actions as are requested by the managing Underwriter or Underwriters in order to expedite or facilitate the disposition of
 such
Registrable Securities. In connection with any Underwritten Offering contemplated by this subsection 2.1.3, subject to Section
3.3 and Article IV, the underwriting agreement
into which each Holder and the Company shall enter shall contain such
representations and warranties, covenants, indemnities and other rights and obligations of the Company
and such Holders as are customary
in underwritten offerings of securities. Under no circumstances shall the Company be obligated to effect (x) more than an aggregate of
three
(3) Underwritten Offerings pursuant to an Underwritten Demand by the Holders under this subsection 2.1.3 with respect
 to any or all Registrable Securities held by such
Holders and (y) more than two (2) Underwritten Offerings per year pursuant to this
 subsection 2.1.3; provided, however, that an Underwritten Offering pursuant to an
Underwritten Demand shall not
be counted for such purposes unless a Registration Statement that may be available at such time has become effective and all of the Registrable
Securities requested by the Requesting Holders and the Demanding Holders to be registered on behalf of the Requesting Holders and the
 Demanding Holders in such
Registration Statement have been sold, in accordance with Section 3.1 of this Agreement.

 
2.1.4 Holder
 Information Required for Participation in Underwritten Offering. At least ten (10) business days prior to the first anticipated filing
date of a

Registration Statement pursuant to this Article II, the Company shall use reasonable best efforts to notify each Holder
in writing (which may be by email) of the information
reasonably necessary about the Holder to include such Holder’s Registrable
Securities in such Registration Statement. Notwithstanding anything else in this Agreement, the
Company shall not be obligated to include
such Holder’s Registrable Securities to the extent the Company has not received such information, and received any other reasonably
requested agreements or certificates, on or prior to the fifth business day prior to the first anticipated filing date of a Registration
Statement pursuant to this Article II.

 
2.1.5 Reduction
of Underwritten Offering. If the managing Underwriter or Underwriters in an Underwritten Offering, in good faith, advises the Company,
the

Demanding Holders and the Requesting Holders (if any) in writing that the dollar amount or number of Registrable Securities that
the Demanding Holders and the Requesting
Holders (if any) desire to sell, taken together with all other Common Stock or other equity
securities that the Company desires to sell and the Common Stock, if any, as to which
a Registration has been requested pursuant to separate
 written contractual piggy-back registration rights held by any other stockholders who desire to sell, exceeds the
maximum dollar amount
or maximum number of equity securities that can be sold in the Underwritten Offering without adversely affecting the proposed offering
price, the
timing, the distribution method, or the probability of success of such offering (such maximum dollar amount or maximum number
 of such securities, as applicable, the
“Maximum Number of Securities”), then the Company shall include in such
Underwritten Offering, as follows: (i) first, the Registrable Securities of the Demanding Holders
(pro rata based on the respective
number of Registrable Securities that each Demanding Holder has requested be included in such Underwritten Registration and the aggregate
number of Registrable Securities that the Demanding Holders have requested be included in such Underwritten Registration (such proportion
 is referred to herein as “Pro
Rata”)) that can be sold without exceeding the Maximum Number of Securities;
(ii) second, to the extent that the Maximum Number of Securities has not been reached under
the foregoing clause (i), the Registrable
Securities of Requesting Holders (Pro Rata, based on the respective number of Registrable Securities that each Requesting Holder has
so requested) exercising their rights to register their Registrable Securities pursuant to subsection 2.1.3 hereof, without
exceeding the Maximum Number of Securities; and
(iii) third, to the extent that the Maximum Number of Securities has not been reached
under the foregoing clauses (i) and (ii), the Common Stock or other equity securities that
the Company desires to sell, which can
be sold without exceeding the Maximum Number of Securities; and (iv) fourth, to the extent that the Maximum Number of Securities
has not been reached under the foregoing clauses (i), (ii) and (iii), the Common Stock or other equity securities of other persons
or entities that the Company is obligated to
register in a Registration pursuant to separate written contractual arrangements with such
persons and that can be sold without exceeding the Maximum Number of Securities.
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2.1.6 Underwritten
Offering Withdrawal. A majority-in-interest of the Demanding Holders initiating an Underwritten Demand or a majority-in-interest
of the

Requesting Holders (if any), pursuant to a Registration under subsection 2.1.3 shall have the right to withdraw from
 a Registration pursuant to an Underwritten Offering
pursuant to subsection 2.1.3 for any or no reason whatsoever upon written
 notification to the Company and the Underwriter or Underwriters (if any) of their intention to
withdraw from such Registration at least
 five (5) business days prior to the effectiveness of the Registration Statement filed with the Commission with respect to the
Registration
 of their Registrable Securities pursuant to such Underwritten Offering (or in the case of an Underwritten Registration pursuant to Rule
 415, at least five (5)
business days prior to the time of pricing of the applicable offering). Notwithstanding anything to the contrary
in this Agreement, the Company shall be responsible for the
Registration Expenses incurred in connection with a Registration pursuant
to an Underwritten Offering prior to its withdrawal under this subsection 2.1.6.

 
2.2 Piggyback
Registration.
 

2.2.1 Piggyback
Rights. If, at any time on or after the Closing, the Company proposes to file a Registration Statement under the Securities Act with
respect to
an offering of equity securities, or securities or other obligations exercisable or exchangeable for, or convertible into,
equity securities, for its own account or for the account of
stockholders of the Company (or by the Company and by the stockholders of
 the Company, including, without limitation, pursuant to Section 2.1 hereof), other than a
Registration Statement (i) filed
in connection with any employee stock option or other benefit plan, (ii) for a rights offering or an exchange offer or offering
of securities solely
to the Company’s existing stockholders, (iii) for an offering of debt that is convertible into equity
securities of the Company or (iv) for a dividend reinvestment plan, then the
Company shall give written notice of such proposed
 filing to all of the Holders of Registrable Securities as soon as practicable but not less than ten (10) days before the
anticipated
filing date of such Registration Statement, which notice shall (A) describe the amount and type of securities to be included in
such offering, the intended method(s)
of distribution, and the name of the proposed managing Underwriter or Underwriters, if any, in
such offering, and (B) offer to all of the Holders of Registrable Securities the
opportunity to register the sale of such number
of Registrable Securities as such Holders may request in writing within five (5) days after receipt of such written notice (such
Registration
a “Piggyback Registration”). The Company shall, in good faith, cause such Registrable Securities to be included
in such Piggyback Registration and shall use its
reasonable best efforts to cause the managing Underwriter or Underwriters of a proposed
Underwritten Offering to permit the Registrable Securities requested by the Holders
pursuant to this subsection 2.2.1 to
 be included in a Piggyback Registration on the same terms and conditions as any similar securities of the Company included in such
Registration
 and to permit the sale or other disposition of such Registrable Securities in accordance with the intended method(s) of distribution
 thereof. All such Holders
proposing to distribute their Registrable Securities through an Underwritten Offering under this subsection 2.2.1
shall enter into an underwriting agreement in customary form
with the Underwriter(s) selected for such Underwritten Offering by the
Company.

 
2.2.2 Reduction
 of Piggyback Registration. If the managing Underwriter or Underwriters in an Underwritten Registration that is to be a Piggyback

Registration, in good faith, advises the Company and the Holders of Registrable Securities participating in the Piggyback Registration
 in writing that the dollar amount or
number of the shares of Common Stock that the Company desires to sell, taken together with (i)  the
 shares of Common Stock, if any, as to which Registration has been
demanded pursuant to separate written contractual arrangements with
 persons or entities other than the Holders of Registrable Securities hereunder, (ii)  the Registrable
Securities as to which registration
has been requested pursuant to Section 2.2 hereof, and (iii) the shares of Common Stock, if any, as to which Registration
has been requested
pursuant to separate written contractual piggy-back registration rights of other stockholders of the Company, exceeds
the Maximum Number of Securities, then:

 
(a) If
the Registration is undertaken for the Company’s account, the Company shall include in any such Registration (A) first, the
Common Stock or

other equity securities that the Company desires to sell, which can be sold without exceeding the Maximum Number of Securities;
(B) second, to the extent that the Maximum
Number of Securities has not been reached under the foregoing clause (A), the Registrable
Securities of Holders exercising their rights to register their Registrable Securities
pursuant to subsection 2.2.1 hereof,
Pro Rata, which can be sold without exceeding the Maximum Number of Securities; and (C) third, to the extent that the Maximum Number
of Securities has not been reached under the foregoing clauses (A) and (B), the Common Stock, if any, as to which Registration has
been requested or demanded pursuant to
written contractual Piggyback Registration rights of other stockholders of the Company, which
can be sold without exceeding the Maximum Number of Securities;

 
(b) If
the Registration is pursuant to a request by persons or entities other than the Holders of Registrable Securities, then the Company shall
include

in any such Registration (A) first, the Common Stock or other equity securities, if any, of such requesting persons or entities,
other than the Holders of Registrable Securities,
which can be sold without exceeding the Maximum Number of Securities; (B) second,
to the extent that the Maximum Number of Securities has not been reached under the
foregoing clause (A), the Registrable Securities of
Holders exercising their rights to register their Registrable Securities pursuant to subsection 2.2.1, Pro Rata, which can
be
sold without exceeding the Maximum Number of Securities; (C) third, to the extent that the Maximum Number of Securities has not
been reached under the foregoing clauses
(A) and (B), the Common Stock or other equity securities that the Company desires to sell,
which can be sold without exceeding the Maximum Number of Securities; and (D)
fourth, to the extent that the Maximum Number of Securities
has not been reached under the foregoing clauses (A), (B) and (C), the Common Stock or other equity securities
for the account of other
persons or entities that the Company is obligated to register pursuant to separate written contractual arrangements with such persons
or entities, which
can be sold without exceeding the Maximum Number of Securities.
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2.2.3 Piggyback
Registration Withdrawal. Any Holder of Registrable Securities shall have the right to withdraw from a Piggyback Registration for
any or no

reason whatsoever upon written notification to the Company and the Underwriter or Underwriters (if any) of his, her or its
 intention to withdraw from such Piggyback
Registration at least five (5) business days prior to the effectiveness of the Registration
Statement filed with the Commission with respect to such Piggyback Registration (or in
the case of an Underwritten Registration pursuant
to Rule 415, at least five (5) business days prior to the time of pricing of the applicable offering). The Company (whether on
its own
good faith determination or as the result of a request for withdrawal by persons pursuant to separate written contractual obligations)
may withdraw a Registration
Statement filed with the Commission in connection with a Piggyback Registration at any time prior to the
 effectiveness of such Registration Statement. Notwithstanding
anything to the contrary in this Agreement, the Company shall be responsible
for the Registration Expenses incurred in connection with the Piggyback Registration prior to its
withdrawal under this subsection 2.2.3.

 
2.2.4 Unlimited
Piggyback Registration Rights. For purposes of clarity, any Registration effected pursuant to Section 2.2 hereof shall
not be counted as a

Registration pursuant to an Underwritten Offering effected under subsection 2.1.3.
 

2.3 Restrictions
on Registration Rights. Notwithstanding anything to the contrary contained herein, the Company shall not be obligated to (but may,
at its sole option)
(A) effect an Underwritten Offering (i) within sixty (60) days after the closing of an Underwritten Offering, or
(ii) during the period starting with the date sixty (60) days prior
to the Company’s good faith estimate of the date of the filing
of, and ending on a date one hundred and twenty (120) days after the effective date of, a Company-initiated
Registration and provided
 that the Company has delivered written notice to the Holders prior to receipt of an Underwritten Demand pursuant to subsection  2.1.3
 and it
continues to actively employ, in good faith, all reasonable best efforts to cause the applicable Registration Statement to
become effective or (B) file a Registration Statement (or
any amendment thereto) or effect an Underwritten Offering (or, if the Company
has filed a shelf Registration Statement and has included Registrable Securities therein, the
Company shall be entitled to suspend the
offer and sale of Registrable Securities pursuant to such Registration Statement) for a period of up to forty-five (45) days (i) if the
Holders have requested an Underwritten Demand and the Company and the Holders are unable to obtain the commitment of Underwriters to
firmly underwrite the offer; or (ii)
in the good faith judgment of the Board such Underwritten Offering would be materially detrimental
to the Company and the Board concludes as a result that it is essential to
defer the filing of such Registration Statement at such time,
provided that in each case of (i) and (ii) the Company shall furnish to such Holders a certificate signed by the
Chairman of the
Board stating that in the good faith judgment of the Board it would be materially detrimental to the Company for such Registration Statement
to be filed in the
near future and that it is therefore essential to defer the filing of such Registration Statement and provided,
further, that the Company shall not defer its obligation in this manner
more than once in any 12 month period.

 
ARTICLE
III

COMPANY PROCEDURES
 

3.1 General
Procedures. If the Company is required to effect the Registration of Registrable Securities, subject to applicable law and any regulations
promulgated by
any securities exchange on which the Registrable Securities are then listed, the Company shall use its reasonable best
efforts to effect such Registration to permit the sale of
such Registrable Securities in accordance with the intended plan of distribution
thereof, and pursuant thereto the Company shall, as expeditiously as possible:

 
3.1.1 prepare
and file with the Commission within thirty (30) days a Registration Statement with respect to such Registrable Securities and use its
reasonable

best efforts to cause such Registration Statement to become effective and remain effective until all Registrable Securities
covered by such Registration Statement have been
sold;

 
3.1.2 prepare
and file with the Commission such amendments and post-effective amendments to the Registration Statement, and such supplements to the

Prospectus, as may be reasonably requested by any Holder or any Underwriter of Registrable Securities or as may be required by the rules,
regulations or instructions applicable
to the registration form used by the Company or by the Securities Act or rules and regulations
 thereunder to keep the Registration Statement effective until all Registrable
Securities covered by such Registration Statement are sold
in accordance with the intended plan of distribution set forth in such Registration Statement or supplement to the
Prospectus;

 
3.1.3 prior
to filing a Registration Statement or the Prospectus, or any amendment or supplement thereto, furnish without charge to the Underwriters,
if any,

and each Holder of Registrable Securities included in such Registration, and such Holder’s legal counsel, copies of such
Registration Statement as proposed to be filed, each
amendment and supplement to such Registration Statement (in each case including
 all exhibits thereto and documents incorporated by reference therein), the Prospectus
included in such Registration Statement (including
 each preliminary Prospectus), and such other documents as the Underwriters and each Holder of Registrable Securities
included in such
Registration or the legal counsel for any such Holders may reasonably request in order to facilitate the disposition of the Registrable
Securities owned by such
Holders;
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3.1.4 prior
to any public offering of Registrable Securities, use its reasonable best efforts to (i) register or qualify the Registrable Securities
covered by the

Registration Statement under such securities or “blue sky” laws of such jurisdictions in the United States
as any Holder of Registrable Securities included in such Registration
Statement (in light of their intended plan of distribution) may
 request and (ii)  take such action necessary to cause such Registrable Securities covered by the Registration
Statement to be registered
with or approved by such other governmental authorities as may be necessary by virtue of the business and operations of the Company and
do any
and all other acts and things that may be necessary or advisable to enable the Holders of Registrable Securities included in such
Registration Statement to consummate the
disposition of such Registrable Securities in such jurisdictions; provided, however,
that the Company shall not be required to qualify generally to do business or as a dealer in
securities in any jurisdiction where it
would not otherwise be required to qualify or take any action to which it would be subject to general service of process or taxation
in any
such jurisdiction where it is not then otherwise so subject;

 
3.1.5 cause
all such Registrable Securities to be listed on each securities exchange or automated quotation system on which similar securities issued
by the

Company are then listed;
 
3.1.6 provide
 a transfer agent or warrant agent, as applicable, and registrar for all such Registrable Securities no later than the effective date
 of such

Registration Statement;
 
3.1.7 provide
a CUSIP number for all Registrable Securities, not later than the effective date of such Registration Statement;
 
3.1.8 advise
each seller of such Registrable Securities, promptly after it shall receive notice or obtain knowledge thereof, of the issuance of any
stop order by

the Commission suspending the effectiveness of such Registration Statement or the initiation or threatening of any proceeding
for such purpose and promptly use its reasonable
best efforts to prevent the issuance of any stop order or to obtain its withdrawal if
such stop order should be issued;

 
3.1.9 at
least five (5) days prior to the filing of any Registration Statement or Prospectus or any amendment or supplement to such Registration
Statement or

Prospectus or any document that is to be incorporated by reference into such Registration Statement or Prospectus, furnish
a copy thereof to each seller of such Registrable
Securities and its counsel, including, without limitation, providing copies promptly
 upon receipt of any comment letters received with respect to any such Registration
Statement or Prospectus;

 
3.1.10 notify
the Holders at any time when a Prospectus relating to such Registration Statement is required to be delivered under the Securities Act,
of the

happening of any event as a result of which the Prospectus included in such Registration Statement, as then in effect, includes
 a Misstatement, and then to correct such
Misstatement as set forth in Section 3.4 hereof;

 
3.1.11 permit
a representative of the Holders (such representative to be selected by a majority of the participating Holders), the Underwriter(s),
if any, and any

attorney or accountant retained by such Holders or Underwriter(s) to participate, at each such person’s own expense,
in the preparation of the Registration Statement, and cause
the Company’s officers, directors and employees to supply all information
reasonably requested by any such representative, Underwriter, attorney or accountant in connection
with the Registration; provided,
however, that any such representative or Underwriter enters into a confidentiality agreement, in form and substance reasonably
satisfactory to
the Company, prior to the release or disclosure of any such information; and provided further, the Company may
not include the name of any Holder or Underwriter or any
information regarding any Holder or Underwriter in any Registration Statement
or Prospectus, any amendment or supplement to such Registration Statement or Prospectus, any
document that is to be incorporated by reference
into such Registration Statement or Prospectus, or any response to any comment letter, without the prior written consent of
such Holder
 or Underwriter and providing each such Holder or Underwriter a reasonable amount of time to review and comment on such applicable document,
 which
comments the Company shall include unless contrary to applicable law;

 
3.1.12 obtain
 a “comfort” letter from the Company’s independent registered public accountants in the event of an Underwritten Registration
 which the

participating Holders may rely on, in customary form and covering such matters of the type customarily covered by “comfort”
 letters as the managing Underwriter may
reasonably request, and reasonably satisfactory to a majority-in-interest of the participating
Holders;

 
3.1.13 on
the date the Registrable Securities are delivered for sale pursuant to such Registration, obtain an opinion and negative assurance letter,
dated as of

such date, of counsel representing the Company for the purposes of such Registration, addressed to the Holders, the placement
 agent or sales agent, if any, and the
Underwriter(s), if any, covering such legal matters with respect to the Registration in respect
of which such opinion is being given as the Holders, placement agent, sales agent,
or Underwriter(s) may reasonably request and as are
customarily included in such opinions and negative assurance letters, and reasonably satisfactory to a majority in interest of
the participating
Holders;
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3.1.14 in
the event of any Underwritten Offering, enter into and perform its obligations under an underwriting agreement, in usual and customary
form, with

the managing Underwriter of such offering;
 
3.1.15 make
available to its security holders, as soon as reasonably practicable, an earnings statement covering the period of at least twelve (12)
months

beginning with the first day of the Company’s first full calendar quarter after the effective date of the Registration Statement
which satisfies the provisions of Section 11(a) of
the Securities Act and Rule 158 thereunder (or any successor rule promulgated
thereafter by the Commission), which requirement will be deemed satisfied if the Company
timely files Forms 10-Q and 10-K, as may be
required to be filed under the Exchange Act and otherwise complies with Rule 158 under the Securities Act;

 
3.1.16 if
the Registration involves the Registration of Registrable Securities involving gross proceeds in excess of $50,000,000, use its reasonable
best efforts

to make available senior executives of the Company to participate in customary “road show” presentations that
may be reasonably requested by the Underwriter(s) in any
Underwritten Offering; and

 
3.1.17 otherwise,
in good faith, cooperate reasonably with, and take such customary actions as may reasonably be requested by the Holders, in connection

with such Registration.
 

3.2 Registration
Expenses. Except as otherwise provided herein, the Registration Expenses of all Registrations shall be borne by the Company. It is
acknowledged by
the Holders that the Holders shall bear all incremental selling expenses relating to the sale of Registrable Securities,
 such as Underwriters’ commissions and discounts,
brokerage fees, Underwriter marketing costs and, other than as set forth in the
definition of “Registration Expenses,” all reasonable fees and expenses of any legal counsel
representing any Holder.

 
3.3 Requirements
for Participation in Underwritten Offerings. No person or entity may participate in any Underwritten Offering for equity securities
of the Company

pursuant to a Registration initiated by the Company hereunder unless such person or entity (i) agrees to sell such
person’s or entity’s securities on the basis provided in any
underwriting arrangements approved by the Company and (ii)  completes
 and executes all customary questionnaires, powers of attorney, indemnities, lock-up agreements,
underwriting agreements and other customary
documents as may be reasonably required under the terms of such underwriting arrangements. Notwithstanding
anything in this
Agreement to the contrary, if any Holder does not provide to the Company in writing information and affidavits as the
Company reasonably requests for use in connection with
any Registration Statement or Prospectus, the Company may exclude such Holder’s
 Registrable Securities from the applicable Registration Statement or Prospectus if the
Company determines, based on the advice of outside
legal counsel, that such information is necessary to effect the registration and such Holder continues thereafter to withhold
such information.
For the avoidance of doubt, the exclusion of a Holder’s Registrable Securities as a result of this Section 3.3 shall not affect
 the registration of the other
Registrable Securities to be included in such Registration.

 
3.4 Suspension
of Sales; Adverse Disclosure. Upon receipt of written notice from the Company that a Registration Statement or Prospectus contains
a Misstatement,

each of the Holders shall forthwith discontinue disposition of Registrable Securities until it has received copies of
 a supplemented or amended Prospectus correcting the
Misstatement (it being understood that the Company hereby covenants to prepare and
file such supplement or amendment as soon as practicable after the time of such notice),
or until it is advised in writing by the Company
that the use of the Prospectus may be resumed. If the filing, initial effectiveness or continued use of a Registration Statement in
respect
of any Registration at any time would require the Company to make an Adverse Disclosure or would require the inclusion in such Registration
Statement of financial
statements that are unavailable to the Company for reasons beyond the Company’s control, the Company may,
upon giving prompt written notice of such action to the Holders,
delay the filing or initial effectiveness of, or suspend use of, such
 Registration Statement for the shortest period of time, but in no event more than forty-five (45) days,
determined in good faith by the
Company to be necessary for such purpose. In the event the Company exercises its rights under the preceding sentence, the Holders agree
to
suspend, immediately upon their receipt of the notice referred to above, their use of the Prospectus relating to any Registration
 in connection with any sale or offer to sell
Registrable Securities. The Company shall immediately notify the Holders of the expiration
of any period during which it exercised its rights under this Section 3.4.

 
3.5 Reporting
Obligations. As long as any Holder shall own Registrable Securities, the Company, at all times while it shall be a reporting company
under the Exchange

Act, covenants to file timely (or obtain extensions in respect thereof and file within the applicable grace period)
all reports required to be filed by the Company after the date
hereof pursuant to Sections 13(a) or 15(d) of the Exchange Act. The
Company further covenants that it shall take such further action as any Holder may reasonably request, all
to the extent required from
time to time to enable such Holder to sell shares of the Common Stock held by such Holder without registration under the Securities Act
within the
limitation of the exemptions provided by Rule 144, including providing any legal opinions. Upon the request of any Holder,
the Company shall deliver to such Holder a written
certification of a duly authorized officer as to whether it has complied with such
requirements.
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3.6 Lock-Up
Restrictions.
 

3.6.1 During
the applicable Lock-Up Periods, none of the Existing Holders shall offer, sell, contract to sell, pledge, grant any option to purchase,
make any
short sale or otherwise dispose of or distribute any shares of Common Stock that are subject to an applicable Lock-Up Period
or any securities convertible into, exercisable for,
exchangeable for or that represent the right to receive shares of Common Stock that
are subject to an applicable Lock-Up Period, whether now owned or hereinafter acquired,
that is owned directly by such Existing Holder
(including securities held as a custodian) or with respect to which such Existing Holder has beneficial ownership within the rules
and
regulations of the Commission (such securities that are subject to an applicable Lock-Up Period, the “Restricted Securities”),
other than any transfer to an affiliate of an
Existing Holder or to a Permitted Transferee, as applicable. The foregoing restriction
is expressly agreed to preclude each Existing Holder, as applicable, from engaging in any
hedging or other transaction with respect to
Restricted Securities which is designed to or which reasonably could be expected to lead to or result in a sale or disposition of the
Restricted Securities even if such Restricted Securities would be disposed of by someone other than such Existing Holder. Such prohibited
hedging or other transactions include
any short sale or any purchase, sale or grant of any right (including any put or call option) with
respect to any of the Restricted Securities of the applicable Existing Holder, or
with respect to any security that includes, relates
to, or derives any significant part of its value from such Restricted Securities.

 
3.6.2 Each
 Existing Holder hereby represents and warrants that it now has and, except as contemplated by this subsection 3.6.2 for the duration
 of the

applicable Lock-Up Period, will have good and marketable title to its Restricted Securities, free and clear of all liens, encumbrances,
and claims that could impact the ability of
such Existing Holder to comply with the foregoing restrictions Each Existing Holder agrees
and consents to the entry of stop transfer instructions with the Company’s transfer
agent and registrar against the transfer of
any Restricted Securities during the applicable Lock-Up Period.

 
ARTICLE
IV

INDEMNIFICATION AND CONTRIBUTION
 

4.1 Indemnification.
 

4.1.1 The
Company agrees to indemnify, to the extent permitted by law, each Holder of Registrable Securities, its officers and directors and each
person who
controls such Holder (within the meaning of the Securities Act) against all losses, claims, damages, liabilities and out-of-pocket
expenses (including reasonable and documented
attorneys’ fees) caused by any untrue or alleged untrue statement of material fact
 contained in any Registration Statement, Prospectus or preliminary Prospectus or any
amendment thereof or supplement thereto or any omission
or alleged omission of a material fact required to be stated therein or necessary to make the statements therein not
misleading, except
 insofar as the same are caused by or contained in any information furnished in writing to the Company by such Holder expressly for use
 therein. The
Company shall indemnify the Underwriters, their officers and directors and each person who controls such Underwriters (within
the meaning of the Securities Act) to the same
extent as provided in the foregoing with respect to the indemnification of the Holder.

 
4.1.2 In
connection with any Registration Statement in which a Holder of Registrable Securities is participating, such Holder shall furnish to
the Company in

writing such information and affidavits as the Company reasonably requests for use in connection with any such Registration
 Statement or Prospectus and, to the extent
permitted by law, shall indemnify the Company, its directors and officers and agents and each
person who controls the Company (within the meaning of the Securities Act)
against any losses, claims, damages, liabilities and out-of-pocket
 expenses (including without limitation reasonable attorneys’ fees) resulting from any untrue statement of
material fact contained
in the Registration Statement, Prospectus or preliminary Prospectus or any amendment thereof or supplement thereto or any omission of
a material fact
required to be stated therein or necessary to make the statements therein not misleading, but only to the extent that
 such untrue statement or omission is contained in any
information or affidavit so furnished in writing by such Holder expressly for use
therein; provided, however, that the obligation to indemnify under this Section 4.1.2 shall be
several, not joint
and several, among the Holders of Registrable Securities, and the total liability of a Holder under this Section 4.1.2 shall be
in proportion to and limited to the
net proceeds received by such Holder from the sale of Registrable Securities pursuant to such Registration
Statement. The Holders of Registrable Securities shall indemnify the
Underwriters, their officers, directors and each person who controls
 such Underwriters (within the meaning of the Securities Act) to the same extent as provided in the
foregoing with respect to indemnification
of the Company.

 
4.1.3 Any
person entitled to indemnification herein shall (i) give prompt written notice to the indemnifying party of any claim with respect
to which it seeks

indemnification (provided, that the failure to give prompt notice shall not impair any person’s right
to indemnification hereunder to the extent such failure has not materially
prejudiced the indemnifying party), and (ii) unless in
such indemnified party’s reasonable judgment a conflict of interest between such indemnified and indemnifying parties
may exist
with respect to such claim, permit such indemnifying party to assume the defense of such claim with counsel reasonably satisfactory to
the indemnified party. If such
defense is assumed, the indemnifying party shall not be subject to any liability for any settlement made
by the indemnified party without its consent (but such consent shall not
be unreasonably withheld). An indemnifying party who is not
entitled to, or elects not to, assume the defense of a claim shall not be obligated to pay the fees and expenses of
more than one counsel
 (plus local counsel) for all parties indemnified by such indemnifying party with respect to such claim, unless in the reasonable judgment
 of any
indemnified party a conflict of interest may exist between such indemnified party and any other of such indemnified parties with
respect to such claim. No indemnifying party
shall, without the consent of the indemnified party, consent to the entry of any judgment
or enter into any settlement which cannot be settled in all respects by the payment of
money (and such money is so paid by the indemnifying
 party pursuant to the terms of such settlement), which settlement includes a statement or admission of fault or
culpability on the part
 of such indemnified party, or which settlement does not include as an unconditional term thereof the giving by the claimant or plaintiff
 to such
indemnified party of a release from all liability in respect to such claim or litigation.
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4.1.4 The
indemnification provided for under this Agreement shall remain in full force and effect regardless of any investigation made by or on
behalf of the

indemnified party or any officer, director or controlling person of such indemnified party and shall survive the transfer
of securities.
 
4.1.5 If
 the indemnification provided under Section 4.1 hereof from the indemnifying party is unavailable or insufficient to hold
harmless an indemnified

party in respect of any losses, claims, damages, liabilities and expenses referred to herein, then the indemnifying
party, in lieu of indemnifying the indemnified party, shall
contribute to the amount paid or payable by the indemnified party as a result
of such losses, claims, damages, liabilities and expenses in such proportion as is appropriate to
reflect the relative fault of the indemnifying
party and the indemnified party, as well as any other relevant equitable considerations. The relative fault of the indemnifying party
and indemnified party shall be determined by reference to, among other things, whether any action in question, including any untrue or
alleged untrue statement of a material
fact or omission or alleged omission to state a material fact, was made by, or relates to information
 supplied by, such indemnifying party or indemnified party, and the
indemnifying party’s and indemnified party’s relative
intent, knowledge, access to information and opportunity to correct or prevent such action; provided, however, that the
liability of any Holder under this subsection 4.1.5 shall be limited to the amount of the net proceeds received by such Holder
in such offering giving rise to such liability. The
amount paid or payable by a party as a result of the losses or other liabilities
 referred to above shall be deemed to include, subject to the limitations set forth in
subsections 4.1.1, 4.1.2 and
4.1.3 above, any legal or other fees, charges or expenses reasonably incurred by such party in connection with any investigation
or proceeding. The
parties hereto agree that it would not be just and equitable if contribution pursuant to this subsection 4.1.5
were determined by Pro Rata allocation or by any other method of
allocation, which does not take account of the equitable considerations
referred to in this subsection 4.1.5. No person guilty of fraudulent misrepresentation (within the meaning
of Section  11(f)
 of the Securities Act) shall be entitled to contribution pursuant to this subsection  4.1.5 from any person who was not guilty
 of such fraudulent
misrepresentation.

 
ARTICLE
V

MISCELLANEOUS
 

5.1 Notices.
Any notice or communication under this Agreement must be in writing and given by (i) deposit in the United States mail, addressed
to the party to be
notified, postage prepaid and registered or certified with return receipt requested, (ii)  delivery in person
 or by courier service providing evidence of delivery, or
(iii) transmission by hand delivery, facsimile or electronic mail. Each
notice or communication that is mailed, delivered, or transmitted in the manner described above shall be
deemed sufficiently given, served,
sent, and received, in the case of mailed notices, on the third business day following the date on which it is mailed and, in the case
of notices
delivered by courier service, hand delivery, facsimile or electronic mail, at such time as it is delivered to the addressee
(except in the case of electronic mail, with the delivery
receipt or the affidavit of messenger) or at such time as delivery is refused
by the addressee upon presentation. Any notice or communication under this Agreement must be
addressed, if to the Company, to: Banzai International, Inc., 435 Ericksen Ave, Suite 250, Bainbridge Island, WA 98110, Attn: Joseph Davy, E-mail: joe@banzai.io, with a copy
to:
Cooley LLP, 1700 Seventh Avenue, Suite 1900, Seattle, WA 98101-1355, Attn: Sonya Erickson, E-mail: serickson@cooley.com, and, if to any
Holder, at such Holder’s
address or contact information as set forth in the Company’s books and records. Any party may change
its address for notice at any time and from time to time by written notice
to the other parties hereto, and such change of address shall
become effective thirty (30) days after delivery of such notice as provided in this Section 5.1.

 
5.2 Assignment;
No Third Party Beneficiaries.
 

5.2.1 This
Agreement and the rights, duties and obligations of the Company and the Holder of Registrable Securities, as the case may be, hereunder
may not
be assigned or delegated by the Company or the Holders of Registrable Securities, as the case may be, in whole or in part, except
in connection with a transfer of Registrable
Securities by such Holder to a Permitted Transferee but only if such Permitted Transferee
agrees to become bound by the transfer restrictions set forth in this Agreement.

 
5.2.2 Prior
to the expiration of any Lock-Up Period, no Holder subject to any such Lock-Up Period may assign or delegate such Holder’s rights,
duties or

obligations under this Agreement, in whole or in part, in violation of the applicable Lock-Up Period, except in connection
with a transfer of Registrable Securities by such
Holder to a Permitted Transferee but only if such Permitted Transferee agrees to become
bound by the transfer restrictions set forth in this Agreement.

 
5.2.3 This
Agreement and the provisions hereof shall be binding upon and shall inure to the benefit of each of the parties and its successors and
the permitted

assigns of the Holders, which shall include Permitted Transferees.
 
5.2.4 This
Agreement shall not confer any rights or benefits on any persons that are not parties hereto, other than as expressly set forth in this
Agreement and

Section 5.2 hereof.
 
5.2.5 No
assignment by any party hereto of such party’s rights, duties and obligations hereunder shall be binding upon or obligate the Company
unless and

until the Company shall have received (i)  written notice of such assignment as provided in Section  5.1 hereof
 and (ii)  the written agreement of the assignee, in a form
reasonably satisfactory to the Company, to be bound by the terms and provisions
of this Agreement (which may be accomplished by an addendum or certificate of joinder to
this Agreement). Any transfer or assignment
made other than as provided in this Section 5.2 shall be null and void.
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5.3 Counterparts.
This Agreement may be executed in multiple counterparts (including facsimile or PDF counterparts), each of which shall be deemed an original,
and

all of which together shall constitute the same instrument, but only one of which need be produced. Each
party agrees that an electronic copy of this Agreement shall be
considered and treated like an original, and that an electronic or digital
 signature shall be as valid as a handwritten signature (including .pdf or any electronic signature
complying with the U.S. federal ESIGN
Act of 2000 (e.g.,www.docusign.com)).

 
5.4 Governing
Law; Venue. NOTWITHSTANDING THE PLACE WHERE THIS AGREEMENT MAY BE EXECUTED BY ANY OF THE PARTIES HERETO,

THE PARTIES EXPRESSLY AGREE
THAT (I) THIS AGREEMENT SHALL BE GOVERNED BY AND CONSTRUED UNDER THE LAWS OF THE STATE OF NEW
YORK AS APPLIED TO AGREEMENTS AMONG
 NEW YORK RESIDENTS ENTERED INTO AND TO BE PERFORMED ENTIRELY WITHIN NEW YORK,
WITHOUT REGARD TO THE CONFLICT OF LAW PROVISIONS OF SUCH
JURISDICTION AND (II) THE VENUE FOR ANY ACTION TAKEN WITH RESPECT TO
THIS AGREEMENT SHALL BE ANY STATE OR FEDERAL COURT IN NEW YORK
COUNTY IN THE STATE OF NEW YORK.

 
5.5 Amendments
and Modifications. Upon the written consent of the Company and the Holders of at least a majority in interest of the Registrable
Securities at the time

in question, compliance with any of the provisions, covenants and conditions set forth in this Agreement may be
waived, or any of such provisions, covenants or conditions
may be amended or modified; provided, however, that notwithstanding
the foregoing, any amendment hereto or waiver hereof that adversely affects either the Existing Holders
as a group or the New Holders
as a group, as the case may be, in a manner that is materially adversely different from the New Holders or the Existing Holders, respectively,
shall require the consent of at least a majority-in-interest of the Registrable Securities held by such Existing Holders or a majority-in-interest
of the Registrable Securities held
by the New Holders, as applicable, at the time in question so affected; provided, further,
 that notwithstanding the foregoing, any amendment hereto or waiver hereof that
adversely affects one Holder or group of affiliated Holders,
 solely in its capacity as a holder of the shares of capital stock of the Company, in a manner that is materially
different from the other
Holders (in such capacity) shall require the consent of the Holder or group of affiliated Holders so affected. No course of dealing between
any Holder or
the Company and any other party hereto or any failure or delay on the part of a Holder or the Company in exercising any
rights or remedies under this Agreement shall operate
as a waiver of any rights or remedies of any Holder or the Company. No single or
partial exercise of any rights or remedies under this Agreement by a party shall operate as a
waiver or preclude the exercise of any
other rights or remedies hereunder or thereunder by such party. Any amendment, termination, or waiver effected in accordance with this
Section 5.5 shall be binding on each party hereto and all of such party’s successors and permitted assigns, regardless of
whether or not any such party, successor or assignee
entered into or approved such amendment, termination, or waiver.

 
5.6 Other
Registration Rights. The Company represents and warrants that no person, other than (i) a Holder of Registrable Securities and (ii)
a holder of securities of

the Company that are registrable pursuant to the GEM Agreement, has any right to require the Company to register
any securities of the Company for sale or to include such
securities of the Company in any Registration filed by the Company for the
sale of securities for its own account or for the account of any other person. Further, the Company
represents and warrants that, except
with respect to the GEM Agreement, this Agreement supersedes the Existing Registration Rights Agreement and any other registration
rights
agreement or agreement with similar terms and conditions and in the event of a conflict between any such agreement or agreements and
this Agreement, the terms of this
Agreement shall prevail. Notwithstanding the foregoing, the Company and the Holders hereby acknowledge
that the Company has granted resale registration rights to certain
holders of Company securities in the GEM Agreement, and that nothing
herein shall restrict the ability of the Company to fulfill its resale registration obligations under the
GEM Agreement.

 
5.7 Opt-Out
Requests. Each Holder shall have the right, at any time and from time to time (including after receiving information regarding any
 potential public

offering), to elect to not receive any notice that the Company or any other Holders otherwise are required to deliver
pursuant to this Agreement by delivering to the Company a
written statement signed by such Holder that it does not want to receive any
notices hereunder (an “Opt-Out Request”); in which case and notwithstanding anything to the
contrary in this
Agreement the Company and other Holders shall not be required to, and shall not, deliver any notice or other information required to
be provided to Holders
hereunder to the extent that the Company or such other Holders reasonably expect would result in a Holder acquiring
material non-public information within the meaning of
Regulation FD promulgated under the Exchange Act. An Opt-Out Request may state
a date on which it expires or, if no such date is specified, shall remain in effect indefinitely
. A Holder who previously has given
the Company an Opt-Out Request may revoke such request at any time, and there shall be no limit on the ability of a Holder to issue and
revoke subsequent Opt-Out Requests; provided that each Holder shall use commercially reasonable efforts to minimize the administrative
burden on the Company arising in
connection with any such Opt-Out Requests.

 
5.8 Existing
 Registration Rights Agreement. The Sponsor and the Existing Holders hereby agree that upon execution of this Agreement by the Sponsor
 and the

Existing Holders, the Existing Registration Rights Agreement shall be automatically terminated and superseded in its entirety
by this Agreement.
 
5.9 Term.
This Agreement shall terminate upon the earlier of (i) the seventh (7th) anniversary of the date of this Agreement, and (ii) the
date as of which all of the

Registrable Securities have been sold or disposed of or, (iii) with respect to any particular holder, (A) such
Holder is permitted to sell the Registrable Securities held by him, her
or it under Rule 144 (or any similar provision) under the Securities
Act without limitation on the amount of securities sold or the manner of sale and without compliance with
the current public reporting
requirements set forth under Rule 144(i)(2), or (B) such Holder requests and the Company agrees
 to authorize the Company’s transfer agent to
remove any legend on share certificates of such Holder’s Registrable Securities
restricting further transfer (or any similar restriction in book entry positions of such Holder).
The provisions of Section 3.5
and Article IV shall survive any termination.

 
5.8
Entire Agreement. This Agreement constitutes the entire understanding and agreement
between the parties as to the matters covered herein and supersedes and

replaces any prior understanding, agreement or statement of intent,
in each case, written or oral, of any and every nature with respect thereto.
 

[Signature
Page Follows]
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IN
WITNESS WHEREOF, the undersigned have caused this Agreement to be executed as of the date first written above.
 

  COMPANY:
     
  BANZAI INTERNATIONAL, INC., a Delaware corporation
     
     
  By:
    Name:
    Title:
     
  SPONSOR:
     
  7GC & CO. HOLDINGS LLC, a Delaware limited liability

company
     
  By:  
    Name:
    Title:
     
  OTHER PRE-IPO HOLDERS:
     
     
    Courtney Robinson
   
     
    Tripp Jones
     
     
    Kent Schofield
   
     
    Patrick Eggen
     
  NEW HOLDERS:
   
     
    [●]

 
[Signature Page to Amended and Restated Registration
Rights Agreement]

 
 
 

 

 



Exhibit 10.4
 

FORM OF LOCK-UP AGREEMENT
 
[●], 2023
 
Banzai International, Inc. (formerly known as 7GC
& Co. Holdings Inc.)
435 Ericksen Ave, Suite 250
Bainbridge Island, WA 98110
 
Re: Lock-Up Agreement
 
Ladies and Gentlemen:

 
This letter agreement (this
“Letter Agreement”) is being delivered to you in accordance with that certain Agreement and Plan of Merger and
Reorganization, dated as

of December 8, 2022 (the “Merger Agreement”), entered into by and among Banzai International, Inc. (formerly known as 7GC & Co. Holdings Inc.), a Delaware corporation
(the “Company”), 7GC Merger Sub
I , Inc., a Delaware corporation and an indirect wholly owned subsidiary of the Company (“First Merger Sub”),
7GC Merger Sub II, LLC,
a Delaware limited liability company and a direct wholly owned subsidiary of the Company (“Second
Merger Sub” and, together with First Merger Sub, the “Merger Subs”
and each, a “Merger
Sub”), and Banzai International, Inc., a Delaware corporation (“Banzai”), pursuant to which, through
a series of mergers at the Closing with the Merger
Subs, Banzai will be merged with and into Second Merger Sub, with Second Merger Sub
surviving the mergers and remaining a wholly-owned subsidiary of the Company.
Capitalized terms used but not otherwise defined in this
Agreement shall have the meanings ascribed thereto in the Merger Agreement.

 
In order to induce the Company
 to proceed with the Transactions and for other good and valuable consideration, the receipt and sufficiency of which are hereby

acknowledged,
the undersigned (each, a “Securityholder”) hereby agrees with the Company as follows:
 
1. Subject to the
exceptions set forth herein, the Securityholder agrees not to, without the prior written consent of the board of directors of the
Company, (i) sell, offer

to sell, contract or agree to sell, hypothecate, pledge, grant any option to purchase or otherwise dispose
of or agree to dispose of, directly or indirectly, or establish or increase a
put equivalent position or liquidate or decrease a
call equivalent position within the meaning of Section 16 of the Securities Exchange Act of 1934, as amended (the
“Exchange
Act”), and the rules and regulations of the Securities and Exchange Commission promulgated
thereunder, any shares of Class A common stock, par value $0.0001 per share, of
the Company (“Class A Common
Stock”), or shares of Class B common stock, par value $0.0001 per share (together with Class A Common Stock,
“Common Stock”), held by
him, her or it immediately after the Closing, any shares of Common Stock issuable
upon the exercise of options to purchase shares of Common Stock held by him, her or it
immediately after the Closing, or any
securities convertible into or exercisable or exchangeable for Common Stock held by him, her or it immediately after the Closing,
(ii)
enter into any swap or other arrangement that transfers to another, in whole or in part, any of the economic consequences of
ownership of any of such shares of Common Stock
or securities convertible into or exercisable or exchangeable for Common Stock,
 whether any such transaction is to be settled by delivery of such securities, in cash or
otherwise, or (iii) publicly announce any
intention to effect any transaction specified in clause (i) or (ii) (the actions specified in clauses (i)-(iii), collectively,
“Transfer”) until
180 days after the Closing (the “Lock-Up”).

 

 



 

 
2. The restrictions set
forth in paragraph 1 shall not apply to:

 
(i) in the case of an entity, Transfers to a stockholder, partner, member or affiliate of such entity;

 
(ii) in the case of an individual, Transfers by bona fide gift to members of the individual’s
immediate family (as defined below) or to a trust, the beneficiary of

which is a member of one of the individual’s immediate family,
an affiliate of such person or to a charitable organization;
 

(iii) in the case of an individual, Transfers by virtue of laws of descent and distribution upon death of the
individual;
 

(iv) in the case of an individual, Transfers pursuant to a qualified domestic relations order;
 

(v) in the case of an entity, Transfers by virtue of the laws of the state of the entity’s organization
and the entity’s organizational documents upon dissolution of
the entity;

 
(vi) transactions relating to Common Stock or other securities convertible into or exercisable or exchangeable
 for Common Stock acquired in open market

transactions after the Closing, provided that no such transaction is required to be, or
 is, publicly announced or disclosed (whether on Form 4, Form 5 or
otherwise, other than a required filing on Schedule 13F, 13G or 13G/A)
during the Lock-Up;

 
(vii) the exercise of any options or warrants to purchase Common Stock (which exercises may be effected on a
 cashless basis to the extent the instruments

representing such options or warrants permit exercises on a cashless basis);
 

(viii) Transfers to the Company to satisfy tax withholding obligations pursuant to the Company’s equity
incentive plans or arrangements;
 

(ix) Transfers to the Company pursuant to any contractual arrangement in effect at the Closing that provides
for the repurchase by the Company or forfeiture of
the Securityholder’s Common Stock or other securities convertible into or exercisable
or exchangeable for Common Stock in connection with the termination
of the Securityholder’s service to the Company;

 
(x) the entry by the Securityholder, at any time after the Closing, of any trading plan providing for the
 sale of Common Stock by the Securityholder, which

trading plan meets the requirements of Rule 10b5-1(c) under the Exchange Act, provided,
however, that such plan does not provide for, or permit, the sale of
any Common Stock during the Lock-Up and no public announcement
or filing is voluntarily made or required regarding such plan during the Lock-Up;

 
(xi) transactions in the event of completion of a liquidation, merger, stock exchange or other similar transaction
 which results in all of the Company’s

securityholders having the right to exchange their shares of Common Stock for cash, securities
or other property; and
 

(xii) transactions to satisfy any U.S. federal, state, or local income tax obligations of the Securityholder
(or its direct or indirect owners) arising from a change in
the U.S. Internal Revenue Code of 1986, as amended (the “Code”),
or the U.S. Treasury Regulations promulgated thereunder (the “Regulations”) after the
date on which the Merger
Agreement was executed by the parties, and such change prevents the Transactions from qualifying as a “reorganization” pursuant
to Section 368 of the Code (and the Transactions do not qualify for similar tax-free treatment pursuant to any successor or other provision
of the Code or
Regulations taking into account such changes);
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provided, however, that in the case of
clauses (i) through (v), these permitted transferees must enter into a written agreement, in substantially the form of this Letter Agreement
(it being understood that any references to “immediate family” in the agreement executed by such transferee shall expressly
 refer only to the immediate family of the
Securityholder and not to the immediate family of the transferee), agreeing to be bound by these
Transfer restrictions. For purposes of this paragraph, the term “immediate
family” shall mean a spouse, domestic
partner, child, grandchild or other lineal descendant (including by adoption), father, mother, brother or sister of the Securityholder;
and
“affiliate” shall have the meaning set forth in Rule 405 under the Securities Act of 1933, as amended.
 

3. The
Securityholder hereby represents and warrants that (a) such Securityholder has full power and authority to enter into this Letter
Agreement, and (b) that this
Letter Agreement has been duly executed and delivered by the Securityholder and constitutes the legal,
 valid and binding obligation of the Securityholder, enforceable in
accordance with its terms (except as such enforceability may be
limited or otherwise affected by bankruptcy, insolvency, fraudulent conveyance, reorganization, moratorium or
other laws relating to
or affecting the rights of creditors generally and principles of equity, whether considered at law or equity). Upon the reasonable
request of the Company,
the Securityholder will execute any additional documents necessary in connection with enforcement
hereof.

 
4. This Letter Agreement
 constitutes the entire agreement and understanding of the parties hereto in respect of the subject matter hereof and supersedes all
 prior

understandings, agreements or representations by or among the parties hereto, written or oral, to the extent they relate in
any way to the subject matter hereof or the transactions
contemplated hereby. This Letter Agreement may not be changed, amended,
modified or waived (other than to correct a typographical error) as to any particular provision,
except by a written instrument
executed by all parties hereto.

 
5. No
party hereto may assign either this Letter Agreement or any of its rights, interests or obligations hereunder without the prior
written consent of the other party.

Any purported assignment in violation of this paragraph shall be void and ineffectual and shall
not operate to transfer or assign any interest or title to the purported assignee.
This Letter Agreement shall be binding on the
Securityholder and each of its respective successors, heirs and assigns and permitted transferees.

 
6. This Letter Agreement
shall be governed by and construed and enforced in accordance with the laws of the State of Delaware, without giving effect to
conflicts of

law principles that would result in the application of the substantive laws of another jurisdiction. The parties hereto
(a) all agree that any action, proceeding, claim or dispute
arising out of, or relating in any way to, this Letter Agreement shall
be brought and enforced in any Court of Chancery of the State of Delaware, and irrevocably submit to such
jurisdiction and venue,
which jurisdiction and venue shall be exclusive, and (b) waive any objection to such exclusive jurisdiction and venue or that such
courts represent an
inconvenient forum.

 
7. Other
than the consideration specifically referenced herein and subject to the terms of the Merger Agreement, the Securityholder agrees
that no fee, payment, or

additional consideration in any form has been or will be paid to the Securityholder in connection with this
Letter Agreement.
 
8. This Letter Agreement
shall terminate on the expiration of the Lock-Up.
 

[remainder of page intentionally left blank]
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  Very truly yours,
   
   
  (Name of Securityholder – Please Print)
   
   
  (Signature)
   
   
  (Name of Signatory if Securityholder is an entity – Please Print)
   
   
  (Title of Signatory if Securityholder is an entity – Please Print)
   
  Address:           
   
     
     
     

 
[Signature Page to Lock-Up
Agreement]
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Banzai, a Leading End-To-End Video Engagement
Platform, to Become a Publicly Traded Company via
Business Combination with 7GC & Co. Holdings Inc.

 
● Banzai International, Inc. Has Entered Into a Definitive
Business Combination Agreement With 7GC & Co. Holdings Inc.
 
● Banzai Accelerates Marketers’ Opportunities to Drive and Track ROI With Engaging Live and On-Demand Video Experiences
 
● Recurring Revenue Model, High Profit Margins and Significant Operating Leverage Combined With Rapid Growth
 
● Estimated Post-Transaction Enterprise Value of $380 Million With Approximately $207 Million in Net Cash,
Assuming No Redemptions of VII Public Shares
 
● Committed Equity Facility of $100 Million From GEM to Opportunistically Support the Combined Company Post-Close
 

SEATTLE, WA and SAN FRANCISCO, CA –
 December 8, 2022 – Banzai International, Inc. (“Banzai” or the “Company”), a leading end-to-end
 video engagement
platform for marketing and 7GC & Co. Holdings Inc. (NASDAQ: VII) (“VII”), a publicly-traded
special purpose acquisition company, announced today they have entered into
a definitive business combination agreement that will
result in Banzai becoming a publicly traded company.
 
Upon closing of the proposed transaction, the combined company will
be named Banzai International, Inc. and is expected to trade on the Nasdaq Capital Market.
 
Banzai is an
end-to-end video engagement solution that provides a fast, intuitive and powerful platform of marketing tools that create more
 intent-driven videos, webinars
virtual events, and other digital marketing campaigns. Through Banzai’s full-stack technology,
marketers can leverage live and automated, no-download hosting (via Demio)
and multi-channel targeted audience acquisition (via
Reach) to bolster engagement and ROI. Banzai enables over 7,000 Combined with Hyros as of Q3 2022. Includes customer
overlap with
Banzai and Hyros existing customer base marketing teams to create winning webinars and virtual events that increase marketing
efficiency and drive additional
revenue.
 
Acquisition of Hyros
 
Banzai and Hyros Inc (“Hyros”)
have also entered into a merger agreement, where immediately prior to the closing of the proposed transaction between Banzai and VII,
Banzai
will acquire Hyros for approximately $110 million (subject to customary and negotiated adjustments) in a primarily stock transaction.
Hyros’ strength is growing revenue
attribution for digital marketers, helping enterprise and SMB customers get accurate sales and
marketing data that they can leverage into making better ROI decisions. The
acquisition is expected to enhance Banzai’s role as
a full-stack marketing technology platform, expand its total addressable market and accelerate its long-term revenue growth
and operational
efficiency.
 
The integration of the Hyros multi-channel
attribution and AI optimization capabilities for digital businesses is expected to significantly enhance the Banzai platform.
 

 



 

 

   
 
Investment Highlights
 

● Disruptive and differentiated technology platform focused on attractive video engagement and
attribution tracking spaces for sales and marketing teams:
Banzai is an integrated, full-stack engagement marketing platform
using analytics, audience, integrations, and engagement features to create a differentiated moat
around the video engagement
category.

 
● Recurring revenue
model, high profit margins, and significant operating leverage: The annual growth rate
as of Q3 2022 has been 85%.

 
● Strong KPIs with consolidated pro forma ARR of $22.1 million
as of Q3 2022: Combining the Company’s self-serving offering to customers with Hyros’ strong

sales organization creates
multi-channel sales competency.
 

● Large and growing addressable market: The video engagement space is exploding in a post-COVID world as sale & marketing teams adapt to a remote-work
environment. The market opportunity
for virtual events alone is estimated to grow to $110 billion until 2030 (21% CAGR)1.

 
● Consolidation engine in place: The Hyros acquisition
is expected to significantly increase Banzai’s marketing toolset and revenues.

 
Management Commentary
 
“Nobody owns the marketing category for video engagement, making
Banzai a trailblazer for the industry,” said, Joe Davy, CEO and Founder of Banzai. “Banzai satisfies
engagement marketing
 needs with its fully integrated platform delivering analytics, audience and engagement features to marketers. With the capital from our
 business
combination with VII, we expect to continue hyper-scaling to become the leading video engagement platform for marketers.”
 
Jack Leeney, Chairman and CEO of VII, commented: “Joe and the
team have built the category defining platform for marketers in the hybrid work environment we all now live
in. There has been incredible
value creation for marketing tech businesses which have become essential platforms in email or social channels. 7GC is thrilled to partner
with
Banzai as the business continues to scale and own the marketing customer for video.”
 
Transaction Terms & Financing
 
The combined company is expected to have an estimated post-transaction
 enterprise value of $380 million, consisting of an estimated equity value of $580 million, $207
million in cash, and $7 million in debt,
 assuming no redemptions of VII public shares by VII public stockholders. Cash proceeds raised are expected to consist of VII’s
approximately
$230 million of cash in trust (assuming no redemptions of VII public shares). Banzai is a party to a Share Purchase Agreement with GEM
Global Yield LLC
SCS and GEM Yield Bahamas Limited (collectively, “GEM”), pursuant to which GEM has agreed to purchase from
 the Company (or its successor following a merger
transaction) up to a number of authorized, validly issued, fully paid and non-assessable
shares of Banzai common stock having an aggregate value of $100,000,000, which
should allow the combined company post-closing to opportunistically
take in additional capital in the event of high redemptions or if additional capital is needed.
 
The net proceeds raised from the proposed transaction will be used
to support Banzai strategic growth along its expansion vectors of inorganic growth opportunities, geographic
expansion, customer type
enlargement, sales channels additions and vertical extension.
 
Current Banzai management, employees and existing shareholders will
 roll 100% of their existing equity holdings into equity of the combined company. Existing Banzai
security holders (including the former
Hyros security holders who receive stock at the closing of the Hyros acquisition) will receive approximately 50% of the pro forma equity
of the combined company as part of the transaction, assuming no redemptions of VII’s public shares. The business combination has
been approved by the boards of directors of
both Banzai and VII and is expected to close in the first half of 2023, subject to regulatory
and stockholder approvals and other customary closing conditions.
 
For a summary of the material terms of the proposed transaction, as
well as a supplemental investor presentation and a copy of the merger agreement, please see the Current
Report on Form 8-K filed today
with the U.S. Securities and Exchange Commission (the “SEC”). Additional information about the proposed transaction will be
described in
VII’s registration statement on Form S-4 (the “Registration Statement”) relating to the business combination,
which it will file with the SEC.
 
 

1 Source: Straits Research, Zion Market Research, and IDC Research
(2021)
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Advisors
 
MKM Partners is serving as Capital Markets advisor and Sidley Austin
LLP is serving as legal advisor to VII. Roth Capital Partners LLC is serving as financial advisor and
Cooley LLP is serving as legal advisor
to Banzai. Gateway Group is serving as Investor Relations and Public Relations for the transaction.
 
About 7GC & Co. Holdings
 
7GC & Co Holdings is a $230m special purpose acquisition company
traded on the Nasdaq under the ticker: VII. The firm is a partnership between 7GC, a technology growth
fund based in San Francisco, California
and Berlin, Germany and Hennessy Capital, and a leading independent SPAC sponsor based in Wilson, Wyoming and Los Angeles,
California.
7GC is led by its Chief Executive Officer, Jack Leeney, and its Chief Financial Officer, Christopher Walsh.
 
About Banzai
 
Banzai
is a leading enterprise SaaS Video Engagement platform used by thousands of marketers to power webinars, trainings, virtual events and on-demand video content.
On a
mission to make marketing more human, Banzai makes it easy for marketers to create, grow and track ROI on live and hosted content by targeting
 new audiences and
deepening customer and prospect relationships. Banzai
 customers include Square, Hewlett Packard Enterprise, Thermo Fisher Scientific, Thinkific, Doodle and
ActiveCampaign, among
thousands of others. Learn more at www.banzai.io.
 
Additional Information and Where to Find It
 
The proposed business combination will be submitted to stockholders
of VII for their consideration and approval at a special meeting of stockholders. VII and Banzai will
prepare the Registration Statement
to be filed with the SEC by VII, which will include preliminary and definitive proxy statements to be distributed to VII’s stockholders
in
connection with VII’s solicitation for proxies for the vote by VII’s stockholders in connection with the proposed business
combination and other matters as described in the
Registration Statement, as well as the prospectus relating to the offer of the securities
to be issued to VII’s stockholders and certain of Banzai’s equityholders in connection with
the completion of the proposed
business combination. After the Registration Statement has been filed and declared effective, VII will mail a definitive proxy statement
and
other relevant documents to its stockholders as of the record date established for voting on the proposed business combination. VII’s
stockholders and other interested persons
are advised to read, once available, the preliminary proxy statement/prospectus and any amendments
thereto and, once available, the definitive proxy statement/prospectus, in
connection with VII’s solicitation of proxies for its
special meeting of stockholders to be held to approve, among other things, the proposed business combination, because these
documents
will contain important information about VII, Banzai and the proposed business combination. Stockholders may also obtain a copy of the
preliminary or definitive
proxy statement, once available, as well as other documents filed with the SEC regarding the proposed business
combination and other documents filed with the SEC by VII,
without charge, at the SEC’s website located at www.sec.gov. Copies of
 these filings may be obtained free of charge on VII’s “Investor Relations” website at
https://www.7gc.holdings/sec-filings
or by directing a request to info@7gc.co.
 
No Offer or Solicitation
 
This press release shall not constitute an offer to sell, or a solicitation
of an offer to buy, or a recommendation to purchase, any securities in any jurisdiction, or the solicitation
of any vote, consent or approval
in any jurisdiction in connection with the proposed business combination or any related transactions, nor shall there be any sale, issuance
or
transfer of any securities in any jurisdiction where, or to any person to whom, such offer, solicitation or sale may be unlawful under
the laws of such jurisdiction. This press
release does not constitute either advice or a recommendation regarding any securities. No offering
of securities shall be made except by means of a prospectus meeting the
requirements of the Securities Act of 1933, as amended, or an
exemption therefrom.
 
Participants in the Solicitation
 
VII and Banzai and their respective directors and executive officers,
under SEC rules, may be deemed to be participants in the solicitation of proxies of VII’s stockholders in
connection with the proposed
business combination. Investors and security holders may obtain more detailed information regarding VII’s directors and executive
officers in
VII’s filings with the SEC, including VII’s Annual Report on Form 10-K filed with the SEC on April 1, 2022. Information
regarding the persons who may, under SEC rules, be
deemed participants in the solicitation of proxies to VII’s stockholders in connection
with the proposed business combination, including a description of their direct and indirect
interests, which may, in some cases, be different
than those of VII’s stockholders generally, will be set forth in the Registration Statement. Stockholders, potential investors and
other interested persons should read the Registration Statement carefully when it becomes available before making any voting or investment
decisions.
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Caution Concerning Forward-Looking Statements
 
Certain statements included in this press release are not historical
 facts but are forward-looking statements, including for purposes of the safe harbor provisions under the
United States Private Securities
Litigation Reform Act of 1995. Forward-looking statements generally are accompanied by words such as “believe,” “may,”
“will,” “estimate,”
“continue,” “anticipate,” “intend,” “expect,”
“should,” “would,” “plan,” “project,” “forecast,” “predict,” “potential,”
“seem,” “seek,” “future,” “outlook,” “target,” and similar
expressions that
predict or indicate future events or trends or that are not statements of historical matters, but the absence of these words does not
mean that a statement is not
forward-looking. These forward-looking statements include, but are not limited to, (1) statements regarding
estimates and forecasts of other financial and performance metrics
and projections of market opportunity; (2) references with respect
to the anticipated benefits of the proposed business combination; (3) changes in the market for
Banzai’s and
Hyros’ services and technology, and expansion plans and opportunities; (4) Banzai’s unit economics; (5)
the sources and uses of cash of the proposed business combination; (6)
the anticipated capitalization and enterprise value of the combined
company following the consummation of the proposed business combination; (7) the projected technological
developments of Banzai and Hyros;
 (8) current and future potential commercial and customer relationships; (9) the ability to operate efficiently at scale; (10) anticipated
investments in additional capital resources, and research and development and the effect of these investments; (11) the amount of redemption
requests made by VII’s public
stockholders; (12) the ability of the combined company to issue equity or equity-linked securities
 in the future; and (13) expectations related to the terms and timing of the
proposed business combination. These statements are based
on various assumptions, whether or not identified in this press release, and on the current expectations of VII’s,
Hyros’
 and Banzai’s management and are not predictions of actual performance. These forward-looking statements are provided for illustrative
 purposes only and are not
intended to serve as, and must not be relied on by any investor as, a guarantee, an assurance, a prediction
or a definitive statement of fact or probability. Actual events and
circumstances are difficult or impossible to predict and will differ
from assumptions. Many actual events and circumstances are beyond the control of Banzai and Hyros. These
forward-looking statements are
 subject to a number of risks and uncertainties, including: changes in domestic and foreign business, market, financial, political and
 legal
conditions; the inability of the parties to successfully or timely consummate the proposed business combination, including the risk
that any required stockholder or regulatory
approvals are not obtained, are delayed or are subject to unanticipated conditions that could
adversely affect the combined company or the expected benefits of the proposed
business combination is not obtained; failure to realize
the anticipated benefits of the proposed business combination; Banzai’s ability to successfully and timely develop, sell
and expand
its technology and products, and otherwise implement its growth strategy; risks relating to Banzai’s operations and business, including
information technology and
cybersecurity risks, loss of key customers and deterioration in relationships between Banzai and its employees;
risks related to increased competition; risks relating to potential
disruption of current plans, operations and infrastructure of Banzai
and Hyros as a result of the announcement and consummation of the proposed business combination; risks
that Banzai is unable to secure
 or protect its intellectual property; risks that the post-combination company experiences difficulties managing its growth and expanding
operations; the ability to compete with existing or new companies that could cause downward pressure on prices, fewer customer orders,
reduced margins, the inability to take
advantage of new business opportunities, and the loss of market share; the amount of redemption
requests made by VII’s stockholders; the impact of the COVID-19 pandemic;
the ability to successfully select, execute or integrate future
acquisitions into the business, which could result in material adverse effects to operations and financial conditions;
and those factors
set forth in the section entitled “Risk Factors” and “Special Note Regarding Forward-Looking Statements” in VII’s
Quarterly Report on Form 10-Q for the
quarter ended September 30, 2022, VII’s Annual Report on Form 10-K for the year ended December 31,
2021, and in those documents that VII has filed, or will file, with the
SEC. If any of these risks materialize or our assumptions prove
incorrect, actual results could differ materially from the results implied by these forward-looking statements.
The risks and uncertainties
above are not exhaustive, and there may be additional risks that neither VII, Hyros, nor Banzai presently know or that VII, Hyros, and
Banzai
currently believe are immaterial that could also cause actual results to differ from those contained in the forward-looking statements.
In addition, forward-looking statements
reflect VII’s, Hyros’, and Banzai’s expectations, plans or forecasts of future
 events and views as of the date of this press release. VII, Hyros, and Banzai anticipate that
subsequent events and developments will
cause VII’s, Hyros’, and Banzai’s assessments to change. However, while VII, Hyros, and Banzai may elect to update these
forward-
looking statements at some point in the future, VII, Hyros, and Banzai specifically disclaim any obligation to do so. These forward-looking
statements should not be relied upon
as representing VII’s, Hyros’, and Banzai’s assessments as of any date subsequent
to the date of this press release. Accordingly, undue reliance should not be placed upon the
forward-looking statements.
 
Contacts:
 
Investors
Cody Slach, Ralf Esper
Gateway Group
949-574-3860
VII@gatewayir.com
 
Media
Robert Collins
Gateway Group
617-797-1979
VII@gatewayir.com
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Disclaimers Basis of Presentation This Presentation (this “Presentation”) is provided for informational purposes only and has been prepared to assist interested parties in making their own evaluation with respect to a potential business combination between Banzai International, Inc . (“Banzai” or the “Company”) and 7 GC & Co . Holdings Inc . (“ 7 GC” or “VII”) and related transactions, including Banzai’s potential acquisition of Hyros Inc . (“Hyros”) immediately prior to the combination of Banzai and VII (collectively, the “Potential Business Combination”) and for no other purpose . By accepting, reviewing or reading this Presentation, you will be deemed to have agreed to the obligations and restrictions set out below . No Offer or Solicitation This Presentation and any oral statements made in connection with this Presentation do not constitute an offer to sell, or a solicitation of an offer to buy, or a recommendation to purchase, any securities in any jurisdiction, or the solicitation of any vote, consent or approval in any jurisdiction in connection with the Potential Business Combination or any related transactions, nor shall there be any sale, issuance or transfer of any securities in any jurisdiction where, or to any person to whom, such offer, solicitation or sale may be unlawful under the laws of such jurisdiction . This Presentation does not constitute either advice or a recommendation regarding any securities . No offering of securities shall be made except by means of a prospectus meeting the requirements of the Securities Act of 1933 , as amended, or an exemption therefrom . Customer Data Unless otherwise noted, all customer data included herein represents only Banzai Demio customers and all Hyros customers, excluding Banzai customers that are not Demio customers, in each case for the period from January 1 , 2019 through September 30 , 2022 . Banzai management believes this subset of customers is most representative of the combined company's business going forward . Industry and Market Data No representations or warranties, express, implied or statutory are given in, or in respect of, this Presentation, and no person may rely on the information contained in this Presentation . To the fullest extent permitted by law, in no circumstances will Banzai, Hyros, or VII or any of their respective subsidiaries,
stockholders, affiliates, representatives, partners, directors, officers, employees, advisers or agents be responsible or liable for any direct, indirect or consequential loss or loss of profit arising from the use of this Presentation, its contents, its omissions, reliance on the information contained within it or on opinions communicated in relation thereto or otherwise arising in connection therewith . This Presentation discusses trends and markets that Banzai’s leadership team believes will impact the development and success of Banzai and Hyros based on its current understanding of the marketplace . Industry and market data used in this Presentation have been obtained from third - party industry publications and sources as well as from research reports prepared for other purposes . None of VII, Hyros, nor Banzai has independently verified the data obtained from these sources and cannot assure you of the reasonableness of any assumptions used by these sources or the data’s accuracy or completeness . Any data on past performance or modeling contained herein is not an indication as to future performance . This data is subject to change . Recipients of this Presentation are not to construe its contents, or any prior or subsequent communications from or with VII, Banzai, Hyros or their respective representatives as investment, legal or tax advice . The Recipient should seek independent third party legal, regulatory, accounting and/or tax advice regarding this Presentation . In addition, this Presentation does not purport to be all - inclusive or to contain all of the information that may be required to make a full analysis of Banzai or Hyros or the Potential Business Combination . Recipients of this Presentation should each make their own evaluation of Banzai and Hyros and of the relevance and adequacy of the information and should make such other investigations as they deem necessary . VII, Hyros, and Banzai assume no obligation to update the information in this Presentation . Forward Looking Statements Certain statements included in this Presentation are not historical facts but are forward - looking statements, including for purposes of the safe harbor provisions under the United States Private Securities Litigation Reform Act of 1995 . Forward - looking statements generally are accompanied by words such as “believe,” “may,”

“will,” “estimate,” “continue,” “anticipate,” “intend,” “expect,” “should,” “would,” “plan,” “project,” “forecast,” “predict,” “potential,” “seem,” “seek,” “future,” “outlook,” “target,” and similar expressions that predict or indicate future events or trends or that are not statements of historical matters, but the absence of these words does not mean that a statement is not forward - looking . These forward - looking statements include, but are not limited to : ( 1 ) statements regarding estimates and forecasts of other financial and performance metrics and projections of market opportunity ; ( 2 ) references with respect to the anticipated benefits of the Potential Business Combination ; ( 3 ) changes in the market for Banzai’s and Hyros’ services and technology, and expansion plans and opportunities ; ( 4 ) Banzai’s unit economics ; ( 5 ) the sources and uses of cash of the Potential Business Combination ; ( 6 ) the anticipated capitalization and enterprise value of the combined company following the consummation of the Potential Business Combination ; ( 7 ) the projected technological developments of Banzai and Hyros ; ( 8 ) current and future potential commercial and customer relationships ; ( 9 ) the ability to operate efficiently at scale ; ( 10 ) anticipated investments in additional capital resources, and research and development and the effect of these investments ; ( 11 ) the amount of redemption requests made by VII’s public stockholders ; ( 12 ) the ability of the combined company to issue equity or equity - linked securities in the future ; and ( 13 ) expectations related to the terms and timing of the Potential Business Combination . These statements are based on various assumptions, whether or not identified in this Presentation, and on the current expectations of VII’s, Hyros’ and Banzai’s management and are not predictions of actual performance . These forward - looking statements are provided for illustrative purposes only and are not intended to serve as, and must not be relied on by any investor as, a guarantee, an assurance, a prediction or a definitive statement of fact or probability . Actual events and circumstances are difficult or impossible to predict and will differ from assumptions . Many actual events and circumstances are beyond the control of Banzai and Hyros . 2



 

Disclaimers (cont’d) Forward Looking Statements (cont’d) These forward - looking statements are subject to a number of risks and uncertainties, including : changes in domestic and foreign business, market, financial, political and legal conditions ; the inability of the parties to successfully or timely consummate the Potential Business Combination, including the risk that any required stockholder or regulatory approvals are not obtained, are delayed or are subject to unanticipated conditions that could adversely affect the combined company or the expected benefits of the Potential Business Combination is not obtained ; failure to realize the anticipated benefits of the Potential Business Combination ; Banzai’s ability to successfully and timely develop, sell and expand its technology and products, and otherwise implement its growth strategy ; risks relating to Banzai’s operations and business, including information technology and cybersecurity risks, loss of key customers and deterioration in relationships between Banzai and its employees ; risks related to increased competition ; risks relating to potential disruption of current plans, operations and infrastructure of Banzai and Hyros as a result of the announcement and consummation of the Potential Business Combination ; risks that Banzai is unable to secure or protect its intellectual property ; risks that the post - combination company experiences difficulties managing its growth and expanding operations ; the ability to compete with existing or new companies that could cause downward pressure on prices, fewer customer orders, reduced margins, the inability to take advantage of new business opportunities, and the loss of market share ; the amount of redemption requests made by VII's stockholders ; the impact of the COVID - 19 pandemic ; the ability to successfully select, execute or integrate future acquisitions into the business, which could result in material adverse effects to operations and financial conditions ; and those factors discussed in the Appendix to this Presentation and set forth in the section entitled “Risk Factors” and “Special Note Regarding Forward - Looking Statements” in VII’s Quarterly Report on Form 10 - Q for the quarter ended September 30 , 2022 , VII's Annual Report on Form 10 - K for the year ended December 31 , 2021 , and in those
documents that VII has filed, or will file, with the U . S . Securities and Exchange Commission (the “SEC”) . If any of these risks materialize or our assumptions prove incorrect, actual results could differ materially from the results implied by these forward - looking statements . The risks and uncertainties above are not exhaustive, and there may be additional risks that neither VII, Hyros, nor Banzai presently know or that VII, Hyros, and Banzai currently believe are immaterial that could also cause actual results to differ from those contained in the forward - looking statements . In addition, forward - looking statements reflect VII’s, Hyros’, and Banzai’s expectations, plans or forecasts of future events and views as of the date of this Presentation . VII, Hyros, and Banzai anticipate that subsequent events and developments will cause VII’s, Hyros’, and Banzai’s assessments to change . However, while VII, Hyros, and Banzai may elect to update these forward - looking statements at some point in the future, VII, Hyros, and Banzai specifically disclaim any obligation to do so . These forward - looking statements should not be relied upon as representing VII’s, Hyros’, and Banzai’s assessments as of any date subsequent to the date of this Presentation . Accordingly, undue reliance should not be placed upon the forward - looking statements . Trademarks VII, Hyros, and Banzai own or have rights to various trademarks, service marks and trade names that they use in connection with the operation of their respective businesses . This Presentation also contains trademarks, service marks, trade names and copyrights of third parties, which are the property of their respective owners . The use or display of third parties’ trademarks, service marks, trade names or products in this Presentation is not intended to, and does not imply, a relationship with VII, Hyros, or Banzai, an endorsement or sponsorship by or of VII, Hyros, or Banzai, or a guarantee that Banzai, Hyros, or VII will work or will continue to work with such third parties . Solely for convenience, the trademarks, service marks, trade names and copyrights referred to in this Presentation may appear without the TM, SM, ® or © symbols, but such references are not intended to indicate, in any way, that VII, Hyros, Banzai, or the any third - party will not assert, to the fullest
extent under applicable law, their rights or the right of the applicable licensor to these trademarks, service marks, trade names and copyrights . Non - GAAP Financial Measures Some of the financial information and data contained in this Presentation, such as Adjusted EBITDA (“Adjusted EBITDA”), Adjusted EBITDA margin and free cash flow, have not been prepared in accordance with United States generally accepted accounting principles (“GAAP”) . Adjusted EBITDA is defined as net income (loss) before interest expense, income tax expense (benefit), depreciation and amortization, as adjusted to exclude non - cash items or certain transactions that management does not believe are indicative of ongoing Company operating performance, which include bad debt and distributions to shareholders . These non - GAAP financial measures, and other measures that are calculated using such non - GAAP measures, are an addition to, and not a substitute for or superior to the most directly comparable financial measures prepared in accordance with GAAP . VII and Banzai believe these non - GAAP measures of financial results provide useful information to management and investors regarding certain financial and business trends relating to Banzai’s financial condition and results of operations . Banzai’s management uses these non - GAAP measures for trend analyses, for purposes of determining management incentive compensation, and for budgeting and planning purposes . VII and Banzai believe that the use of these non - GAAP financial measures provide an additional tool for investors to use in evaluating projected operating results and trends in and in comparing Banzai’s financial measures with other similar companies, many of which present similar non - GAAP financial measures to investors . However, there are a number of limitations related to the use of these non - GAAP measures and their nearest GAAP equivalent . For example, other companies may calculate these non - GAAP measures differently, or may use other measures to calculate their financial performance, and therefore Banzai’s non - GAAP measures may not be directly comparable to a similarly titled measures of other companies . See the Appendix for reconciliations of these non - GAAP financial measures to the most directly comparable

GAAP measures . 3



 

Disclaimers (cont’d) Important Information for Investors and Stockholders The Potential Business Combination will be submitted to stockholders of VII for their consideration and approval at a special meeting of stockholders . VII and Banzai will prepare a registration statement on Form S - 4 (the “Registration Statement”) to be filed with the SEC by VII, which will include preliminary and definitive proxy statements to be distributed to VII’s stockholders in connection with VII’s solicitation for proxies for the vote by VII’s stockholders in connection with the Potential Business Combination and other matters as described in the Registration Statement, as well as the prospectus relating to the offer of the securities to be issued to VII’s stockholders and certain of Banzai’s equity holders in connection with the completion of the Potential Business Combination . After the Registration Statement has been filed and declared effective, VII will mail a definitive proxy statement and other relevant documents to its stockholders as of the record date established for voting on the Potential Business Combination . VII’s stockholders and other interested persons are advised to read, once available, the preliminary proxy statement/prospectus and any amendments thereto and, once available, the definitive proxy statement/prospectus, in connection with VII’s solicitation of proxies for its special meeting of stockholders to be held to approve, among other things, the Potential Business Combination, because these documents will contain important information about VII, Banzai and the Potential Business Combination . Stockholders may also obtain a copy of the preliminary or definitive proxy statement, once available, as well as other documents filed with the SEC regarding the Potential Business Combination and other documents filed with the SEC by VII, without charge, at the SEC’s website located at www . sec . gov . Copies of these filings may be obtained free of charge on VII’s “Investor Relations” website at https : // www . 7 gc . holdings/sec - filings or by directing a request to i nfo@ 7 gc . co . VII and Banzai and their respective directors and executive officers, under SEC rules, may be deemed to be participants in the solicitation of proxies of VII’s stockholders in connection with the Potential Business Combination . Investors
and security holders may obtain more detailed information regarding VII’s directors and executive officers in VII’s filings with the SEC, including VII’s Annual Report on Form 10 - K filed with the SEC on April 1 , 2022 . Information regarding the persons who may, under SEC rules, be deemed participants in the solicitation of proxies to VII’s stockholders in connection with the Potential Business Combination, including a description of their direct and indirect interests, which may, in some cases, be different than those of VII’s stockholders generally, will be set forth in the Registration Statement . Stockholders, potential investors and other interested persons should read the Registration Statement carefully when it becomes available before making any voting or investment decisions . This Presentation is not a substitute for the Registration Statement or for any other document that VII may file with the SEC in connection with the Potential Business Combination . INVESTORS AND SECURITY HOLDERS ARE URGED TO READ THE DOCUMENTS FILED WITH THE SEC CAREFULLY AND IN THEIR ENTIRETY WHEN THEY BECOME AVAILABLE BECAUSE THEY WILL CONTAIN IMPORTANT INFORMATION . Investors and security holders may obtain free copies of other documents filed with the SEC by VII through the website maintained by the SEC at http : //www . sec . gov . Financial Information and Additional Information in Connection with SEC Filings The information in this Presentation has not been reviewed by the SEC and certain information, such as financial measures referenced herein, may not comply in certain respects with SEC rules . As a result, the information in the Registration Statement may differ from this Presentation to comply with SEC rules . The "Pro Forma" financial data included herein gives effect to Banzai's proposed acquisition of Hyros, and has not been prepared in accordance with Article 11 of the SEC's Regulation S - X, is presented for informational purposes only and may differ materially from the Regulation S - X compliant unaudited pro forma financial statements to be included in 7 GC's proxy statement / prospectus in connection with the Potential Business Combination (when available) . In addition, all historical financial information included herein

is preliminary and subject to change pending finalization of the PCAOB audits of Banzai and Hyros for the years ended December 31 , 2021 and 2020 in accordance with PCAOB auditing standards . Accordingly, all such information and data may not be included in, may be adjusted in or may be presented differently in, any Registration Statement to be filed with the SEC . The Registration Statement will include substantial additional information about Banzai, Hyros and VII not contained in this Presentation . Once filed, the information in the Registration Statement will update and supersede the information presented in this Presentation . INVESTMENT IN ANY SECURITIES DESCRIBED HEREIN HAS NOT BEEN APPROVED OR DISAPPROVED BY THE SEC OR ANY OTHER REGULATORY AUTHORITY NOR HAS ANY AUTHORITY PASSED UPON OR ENDORSED THE MERITS OF THE POTENTIAL BUSINESS COMBINATION OR THE ACCURACY OR ADEQUACY OF THE INFORMATION CONTAINED HEREIN . ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE . 4



 

Executive Summary



 

Today’s Presenters EXECUTIVE SUMMARY Joe Davy CEO and Founder Mark Musburger VP Finance • Senior executive with track record of growing and scaling businesses • Grew Banzai from 2 people to more than 50 with no outside capital • GM, Avalara. Ran CertCapture and TrustFile business units • Senior executive with track record of growing and scaling businesses • Previously CFO for Corvee, a tax SaaS with over 70 employees • Director, Avalara . Ran budget across all departments, representing $ 180 million in revenue Jack Leeney Chairman and CEO • Proven growth technology investing track record • Co - Founder & Managing Partner of 7 Global Capital • 2x SPAC Board Director – Porch.com & Appreciate Chris Walsh CFO and COO • Proven growth technology investing track record • Vice President of 7 Global Capital • Founding member at Empros Capital, technology - focused merchant bank 6



 

7GC & Co Holdings Platform EXECUTIVE SUMMARY $2.0BN TECHNOLOGY CAPITAL DEDICATED TO PRIVATE GROWTH, TOP TIER FUNDS AND SPAC INVESTING 4. 1. 7GC & Co Fund I & Fund II ✓  $225M target AUM across Fund I & II with over 400 investments evaluated since 2018 2. Strategic Co - Investment ✓  Existing LPs receive access to participate alongside 7GC in oversubscribed rounds like Capsule (2020 Forbes Next - Billion Dollar Startup) and hims (exited via IPO) 3. 7GC & Co Holdings Inc. (“SPAC” or “VII”) ✓  Raised an upsized 4.5x oversubscribed $230M IPO targeting the technology industry; 7GC Fund sponsored ✓  Digital – first investing platform that has invested over $1B into most prominent VC and PE firms in the world including Founders Fund, KKR, EQT, and The Carlyle Group 2019 2020 2018 $2B $1.5B $1B $500M Fund I AUM: $75M Fund II Co - Invest Funds AUM: $20M AUM: $150M Special Purpose Acquisition Company (“SPAC”) AUM: $230M Moonfare AUM: $2B 1 1) 7GC, Moonfare Website; "Moonfare doubles Assets under Management to over €2 billion”. Assets Under Management 7



 

EXECUTIVE SUMMARY Client Meetings and Events are Foundational to Enterprise Spend 1% - 3% of an enterprise’s total revenue is spent on meetings and events 2 Client Meetings and Events are Foundational to Enterprise Spend 1% - 3% of an enterprise’s total revenue is spent on meetings and events 2 Marketing Teams Agree that Events Drive Customer & Prospect Engagement 74% of marketing executives agree that events are their most important demand generation tactic, with events representing 24% of a corporation’s average B2B marketing budget 3 Marketing Teams Agree that Events Drive Customer & Prospect Engagement 74% of marketing executives agree that events are their most important demand generation tactic, with events representing 24% of a corporation’s average B2B marketing budget 3 Digitalization Of Events Was Hyper - scaled During COVID - 19 / Prospects for Further Growth are Sound 92% of event organizers (companies who had organized at least one large - scale virtual event over the past 18 months) shifted to virtual events in 2021, 94% plan for virtual events in 2022, and 48% plan to increase the number of virtual events in 2023 4 Digitalization Of Events Was Hyper - scaled During COVID - 19 / Prospects for Further Growth are Sound 92% of event organizers (companies who had organized at least one large - scale virtual event over the past 18 months) shifted to virtual events in 2021, 94% plan for virtual events in 2022, and 48% plan to increase the number of virtual events in 2023 4 1) Straits Research. 2) Source: BTN Group Travel and Meetings Management Integrations (2014). 3) Source: Forrester Research Cvent Thought Leadership Study: Data Review (2021). Cvent Q3 2022 Business Update (November 2022). 4) Source: Kaltura – The State of Virtual Events 2022. Engagement Marketing Opportunity The world is shifting to long - term remote work, and video has become essential to sales & marketing success . Video - based experiences like webinars, virtual events, and product demos create engagement with customers and prospects. Existing video tools lack the features needed by sales & marketing organizations. We believe that the market opportunity is $110B growing by 21% CAGR from 2022 to 2030. 1 8



 

Business Combination Summary EXECUTIVE SUMMARY Business Combination Structure ▪ 7GC & Co. Holdings Inc. (“VII”) intends to complete a business combination (the “Business Combination”) with Banzai International, Inc. (“Banzai”), a leading full - stack engagement marketing platform ▪ The Business Combination is targeted to close in the first half of 2023, subject to the satisfaction of customary closing conditions Valuation ▪ The Business Combination implies a pro forma combined enterprise value of approximately $380 million, inclusive of the Hyros Inc (“Hyros”) acquisition referenced below ▪ Existing Banzai shareholders are expected to roll over 100% of their equity as part of the Business Combination Hyros Acquisition ▪ Effective immediately prior to and in connection with the closing of the Business Combination, Banzai is expected to acquire Hyros for approximately $110 million 1 in a primarily stock transaction, with certain minority stockholders that are unaccredited investors to receive cash at an aggregate amount of approximately $1 million ▪ The acquisition and integration of Hyros is expected to further enhance Banzai’s product platform with ad tracking and AI optimization capabilities Capital Structure ▪ The Business Combination is expected to be funded by a combination of cash held in the VII trust account and common stock to be received by Banzai shareholders ▪ The Business Combination is expected to result in no new debt and approximately $202 million 2 net cash on the balance sheet ▪ Banzai is expected to be supported by a $100 million committed equity facility from GEM 1) Subject to customary adjustment for cash, debt, transaction expenses, net working capital and a pre - closing earn - out based on satisfaction of certain economic interests. 2) Assumes no redemptions of VII public stockholders from the VII trust account. Note: See slide 34 for details 9



 

Investment Highlights EXECUTIVE SUMMARY Banzai is a SaaS Video Engagement Platform that integrates lead generation, audience acquisition, automation, and analytics for 7,200+ customers today 1 Disruptive and differentiated technology platform focused on attractive virtual events marketing and advertising tracking spaces Disruptive and differentiated technology platform focused on attractive virtual events marketing and advertising tracking spaces Recurring revenue model, high profit margins, and significant operating leverage combined with rapid growth Recurring revenue model, high profit margins, and significant operating leverage combined with rapid growth Strong KPIs with consolidated pro forma Annual Recurring Revenue (“ARR”) of $ 22.1 M as of 9/30/2022 Strong KPIs with consolidated pro forma Annual Recurring Revenue (“ARR”) of $ 22.1 M as of 9/30/2022 Large and growing addressable market Large and growing addressable market Consolidation engine in place / Hyros acquisition expected to significantly increase Banzai’s marketing toolset Consolidation engine in place / Hyros acquisition expected to significantly increase Banzai’s marketing toolset The Hyros Customer Data Platform (CDP) includes ad tracking and AI optimization capabilities for marketing organizations, and will significantly enhance the Banzai platform 1) As of 9/30/2022. Includes customers of both Banzai and Hyros. These numbers have not been de - duped across multiple customer accounts. 10



 

Banzai Overview



 

Engagement is the future of Marketing . Video is the future of Engagement . 12



 

Video is hard for Marketers because incumbent video tools lack data, automation, and marketing features. Marketers lose weeks in manual effort with each campaign and miss out on valuable leads. Executives can’t measure effectiveness. 13



 

Incumbent Video Tools Cost Marketers a Lot BANZAI OVERVIEW A $1B revenue company could lose $60M per year to inefficiencies caused by poor data, bad processes, and missing marketing features in its video tools. These shortcomings cost time and lead to lower conversion rates. Source: Management estimates and assumptions Estimated Efficiency Gain - Audience (Increased Registrations) 20% - Engagement (Increased Conversion to Lead) x 25% - Integration (Increased Conversion to Opportunity) x 10% - Analytics (Improved Allocation of Resources) x 25% Potential Efficiency Gain = 106% Revenue (Example Company) $1B/yr V.E. Expense (% of Revenue) (Virtual Event Expense as a % of Revenue) 1.4% V.E. Expense ($) (1.4% x $1B) $14M/yr LTV / CAC Ratio (SaaS Benchmark, Average) 4x Realized LTV $56M Total Opportunity Cost (Missed LTV = Realized LTV x 106%) $60M 14



 

BANZAI OVERVIEW Banzai Adds Analytics & Automation to Live Video Marketing add - ons like analytics, data, integrations, and audience form a differentiated moat around our live video platform . Banzai integrates with 1,000+ tools. Hyros will drive greater customer lock - in through new integrations and add - ons that increase customer value. The Banzai Moat 15



 

An Integrated Engagement Marketing Platform BANZAI OVERVIEW Banzai: The Engagement Marketing Platform Essential Solutions Marketers Need to Increase Efficiency and Drive More Revenue Engagement Analytics Powerful, Easy - to - Use Live Video No - Cookies, Privacy - Safe Customer Data Platform Drive More Leads & Attendees Audience Acquisition Audience 16



 

Banzai is the ‘HubSpot of Video’ BANZAI OVERVIEW Email Marketing Video Engagement Platform Marketing Automation Platform Webinar Tools SMB Tool Mid - Market + Enterprise Platform Video Email 17



 

Expanding Addressable Market BANZAI OVERVIEW Single Product Two Products To Full - Stack Platform 2022 Marketing Analytics Software $3.1B 13.9% CAGR (2021 – 2028E) 2021 UC Collaboration $15.0B 14.6% CAGR (2019 - 2025E) 2016 Virtual Events $110B 21.1% CAGR (2022 – 2030E) 2022 Virtual Events $110B 21.1% CAGR (2022 – 2030E) 2016 Virtual Events $110B 21.1% CAGR (2022 – 2030E) 2022 UC Collaboration $15.0B 14.6% CAGR (2019 – 2025E) Source: Straits Research, Zion Market Research, and IDC Research (2021) 18



 

Banzai Timeline BANZAI OVERVIEW 2019 2018 2017 2016 2020 2021 2022 2023E Banzai Founded 50+ Banzai Customers 1 st product launch Reach release for audience acquisition 80+ Banzai Customers 1,300+ Banzai Customers Complete Series A Financing 4,200+ Banzai Customers COVID accelerates adoption of digital engagement as key product category 4,700+ Banzai Customers Banzai acquires Demio 7,200+ Combined Customers 1 Banzai signs merger agreement to acquire Hyros Expected De - SPAC 1 H 2023 E Joe Davy starts Banzai to support event marketing 19 1) As of 9/30/2022. Includes customers of both Banzai and Hyros. These numbers have not been de - duped across multiple customer accounts.



 

The Team BANZAI OVERVIEW Leadership team built on the foundation formed working at Avalara Joe Davy CEO GM, Avalara Founded Banzai in 2016 Mark Musburger VP Finance Director, Avalara Simon Baumer CTO VP Engineering, Verivox Technology Marketing + Sales HR + Finance Esteban Robles Luna CTO, Hyros Ashley Levesque VP of Marketing Rachel Stanley VP of Revenue Alvin Yip Interim Controller 20



 

About Us Customers Growth & Efficiency 2016 Founded 94 Employees – Combined Seattle Headquarters 28 Countries – Combined 7,200+ Customers – Combined 1 4,800,000+ Active Users – LTM Banzai 11,000+ Events Hosted – LTM Banzai 84.5% YoY Revenue Growth – LTM Combined 119.6% Net Revenue Retention – Banzai Enterprise Customers 2,3 77.7% Net Revenue Retention – Hyros Enterprise Customers 2,3 11.3% Adjusted EBITDA Margin – Combined 4 By The Numbers BANZAI OVERVIEW 1) As of 9/30/2022. Includes customers of both Banzai and Hyros. These numbers have not been de - duped across multiple customer accounts. 2) Enterprise customers defined as having >=$3,000 Average Customer Value (“ACV”). 3) Net Revenue Retention % = (Beginning MRR + Sum(Upgrade MRR - Downgrade MRR + Reactivation MRR - Churn MRR)) / Beginning MRR. 4) See Appendix for non - GAAP reconciliation. (LTM as of 9/30/2022, unaudited financials) 21



 

BANZAI OVERVIEW Attractive Revenue Retention for Both Banzai and Hyros Total Pro Forma Combined Enterprise Customer Count 1 199 % Growth 1) Enterprise customers defined as having >=$3,000 ACV. Land & Expand >$3K in ARR Hyros Banzai Annualized Pro Forma Combined Average Customer Value – Enterprise 1 Increased customer quality by focusing on customer segments with higher average customer values and higher net retentions… Hyros Banzai As of 12/31/20 As of 12/31/21 As of 9/30/22 837 2,504 2,461 As of 12/31/20 As of 12/31/21 As of 9/30/22 $4,938 $7,058 $7,327 175% 168% 100% 100% 112% 98% T+0 T+1 T+2 22



 

Measurable Value for Well - Known Customer Logos BANZAI OVERVIEW Note: All numbers are based on customer usage for periods 2017 - 2022 unless otherwise indicated 23 1,600+ Hosted Sessions (YTD2022) 60 % Increase in Conversion Rate 2,300+ Increased Registrations 40 % Increase in Prospect Attendance 750+ Hosted Sessions (2020 - 2022) 750+ Hosted Sessions (2020 - 2022) 3,100 Increased Registrations 1,300+ Increased Registrations 800+ Increased Registrations



 

Banzai + Hyros Opportunity



 

Hyros Strategic Rationale BANZAI + HYROS OPPORTUNITY Expands total addressable market, and adds ROI attribution and AI optimization capabilities Enhances Banzai’s role as a full - stack Engagement Marketing Platform by adding Hyros’ Customer Data Platform Acceleration of long - term revenue growth potential and operational efficiency 25



 

Banzai & Hyros: A Strategic Combination BANZAI + HYROS OPPORTUNITY Banzai Customers Need to Measure Event ROI; Hyros Delivers This Capability As of 9/30/22 4,400+ Customers 2,700+ Customers 7,200+ Customers 1 Products Video Engagement Platform Audience Acquisition Customer Data Platform ROI Tracking & Attribution AI Ad Platform Training Engagement Marketing Platform Video + Data + AI Channels $5.2M of ARR 90%+ Self - Serve $16.8M of ARR Strong Sales Org $22.1M of ARR Strong Self - Serve + Sales Competency Ideal Customer Profile SMB - to - Enterprise, driving growth via Land + Expand $3,738 ACV – Enteprise 2 Mid - Market driving growth via Land + Expand $7,801 ACV – Enteprise 2 Focus on Mid - Market + through Land & Expand Verticals Primarily Technology Diverse mix Diverse mix 1) As of 9/30/2022. Includes customers of both Banzai and Hyros. These numbers have not been de - duped across multiple customer accounts. 2) Enterprise customers defined as having >=$3,000 ACV. 26



 

Hyros Transaction Overview BANZAI + HYROS OPPORTUNITY Strategic Rationale • Hyros’ strength is growing revenue attribution for digital marketers, helping enterprise and small and medium - sized business customers get accurate ROI data attributable to marketing campaigns . Hyros customers use this data to optimize marketing campaign performance . • Banzai intends to integrate Hyros into its existing engagement marketing platform ecosystem, which is expected to strengthen the value proposition for existing Banzai customers and grow its >= $ 3 , 000 ACV customer cohort . • Together, Banzai and Hyros intend to focus on creating greater customer value through joint solutions . Financial Consideration / Structure • Contemporaneous with the closing of the Business Combination between VII and Banzai, Banzai will be acquiring Hyros for $ 110 million (subject to customary adjustments for cash, debt, transaction expenses, net working capital and a pre - closing earn - out based on satisfaction of certain economic metrics) in an all - stock transaction, with certain minority stockholders that are unaccredited investors to receive cash at an aggregate amount of approximately $ 1 million, following which Hyros will be a wholly owned subsidiary of Banzai . Management & Governance • It is expected that Hyros will be integrated into Banzai’s engagement marketing platform following the expected completion of the acquisition. • Hyros’ Co - Founder and CEO Alex Becker is expected to assist with the integration. • Joe Davy is expected to run the combined business, and all existing product and engineering teams are expected to integrate into the existing Banzai hierarchy. Timing & Approvals • Expected to close contemporaneous with the closing of the Business Combination between VII and Banzai in the first half of calendar year 2023 , subject to the satisfaction of conditions precedent as is customary for transactions of this nature, including, among other things, approval by the stockholders of both companies . 27



 

Hyros Transaction Overview (cont’d) BANZAI + HYROS OPPORTUNITY Potential for transformative longer - term growth synergies Opportunity to invest behind long - term efficient growth for combined entity across multiple strategic levers Integrate Hyros into existing Banzai product offering and pricing bundles to provide a full - stack webinar hosting, audience acquisition, and revenue attribution platform for marketers Hyros is expected to add campaign - to - registration tracking capability to Banzai Hyros is expected to add event - to - purchase ROI attribution capability to Banzai There is customer overlap with Hyros and Banzai existing customer base 1 2 3 4 28



 

Financial Highlights



 

$3.0 - $7.0 $11.9 $8.6 $5.3 $4.2 $5.7 $10.7 $7.7 $16.2 16.1 11.9 21.9 - $1.4 - $2.8 ($ in millions) Unaudited Financial Results FINANCIAL HIGHLIGHTS Consolidated Pro Forma Revenue Hyros Banzai Gross Margin FCF FCF Margin % $3.4 ($ in millions) $16.9 ($ in millions) $2.5 Consolidated Pro Forma Gross Profit Gross Profit Consolidated Pro Forma Free Cash Flow (“FCF”) 1 Consolidated Pro Forma Adjusted EBITDA 1 Adjusted EBITDA Adjusted EBITDA Margin % ($ in millions) LTM as of 9/30/2021 2021 LTM as of 9/30/2021 LTM as of 9/30/2022 85 % Growth LTM as of 9/30/2022 2021 LTM as of 9/30/2021 LTM as of 9/30/2022 LTM as of 9/30/2021 LTM as of 9/30/2022 2021 21% 26% - 32% - 9% - 24% 11% 74% 73% 77% 2021 1) See Appendix for non - GAAP reconciliation. 30



 

14.0% 9.4% 9.2% 7.6% 15.7% 11.1% 7.6% 3Q 21 4Q 21 1Q 22 2Q 22 3Q 22 Median: 9.4% 1Q 21 2Q 21 S&M Payback Ratio (in months) 1.3 0.9 1.4 2.2 29.0 NM NM 1Q 21 2Q 21 3Q 21 4Q 21 1Q 22 2Q 22 3Q 22 Significant Operating Efficiency FINANCIAL HIGHLIGHTS 2 3 Median: 1.4 Operating Expenses: As a % of Revenue 110% 87% 77% 74% 76% 67% 47% 1Q 21 2Q 21 3Q 21 4Q 21 1Q 22 2Q 22 3Q 22 Median: 76% (unaudited financials) 1 Sales & Marketing Spend (“S&M”): As a % of Revenue 31



 

Transaction Valuation & Benchmarking



 

Market Positioning TRANSACTION VALUATION & BENCHMARKING Top 10 SaaS MarTech SaaS SMB SaaS SIMILARITIES • SaaS product • Similar monetization strategy • Recurring revenue model pricing DIFFERENCES • Different lifecycle maturation stage; larger market cap business • ACV scale and maturation with existing customers • Limited greenfield opportunities with new customers due to matured state VALUATION • Multiple premia based on combination of revenue acceleration, operational efficiency, business KPIs • Trade on revenue / gross profit multiples; multiple premia compression in past 12 months SIMILARITIES • SaaS product • SaaS sub - vertical overlap • Recurring revenue model pricing DIFFERENCES • Received COVID acceleration bump; “pandemic darling” normalization • Operating efficiency yet to be fully realized leading to limited profitability VALUATION • Multiple premia based on combination of revenue acceleration, operational efficiency, business KPIs • Trade on revenue / gross profit multiples; multiple premia compression in past 12 months SIMILARITIES • SaaS product • Smaller ACV • Recurring revenue model pricing DIFFERENCES • Product use cases show limitations to move upstream to larger ACV customers • Operating efficiency yet to be fully realized leading to limited profitability VALUATION • SMB customer cohorts tend to show less resilience during economic uncertainty leading to less predictable top - line forecasting • Trade on revenue / gross profit multiples; multiple premia compression in past 12 months 33



 

50.4% 39.7% 9.9% Rollover Equity VII SPAC / Equity Commitment VII Sponsor Business Combination Summary TRANSACTION VALUATION & BENCHMARKING • Implied pro - forma market capitalization of $580 million and EV of $380 million. • Existing Banzai shareholders will own 50.4% of the business following the completed Business Combination. • Banzai is a party to a share purchase agreement providing an equity commitment facility up to $100M following the De - SPAC that will allow the company to opportunistically take in additional capital in the event of high redemptions or if additional capital is needed. Illustrative Sources & Uses ($ Millions) Sources Cash from VII Trust and Equity Facility 1 Banzai Shares (Rollover Equity) $230 293 Total $523 Uses Cash to Balance Sheet Sellers’ Equity Transaction Fees 2 $202 293 28 $523 Pro Forma Enterprise Value ($ Millions) Share Price $10.00 Pro Forma Shares Outstanding (M) 58.0 Equity Value $580 ( - ) Cash on Balance Sheet 1,4 (207) (+) Debt 5 7 Enterprise Value $380 Illustrative Pro Forma Ownership (3)(4) Summary Points 43% of Trust via GEM equity facility 1) Assumes no redemptions by VII’s existing public stockholders. 2) Includes deferred underwriting fee from Cantor Fitzgerald; assumes additional $20M transaction expenses. 3) Ownership excludes warrants by VII. Pro forma ownership and shares outstanding exclude (i) 18.9 million outstanding warrants of VII (strike price of $11.50 or 15% out - of - the - money) and (ii) 5.85 million earn - out shares, 1/3 of which vest upon closing price equal to $12.00, $14.00 and $16.00, respectively, over any 20/30 trading days before fifth anniversary of closing. 4) Assumes $5.1M cash & equivalents; based on November 2022 consolidated balance sheet for illustrative purposes (but subject to change). 5) Assumes $6.7M debt; based on November 2022 consolidated balance sheet for illustrative purposes (but subject to change). 34



 

Appendix



 

Unaudited Non - GAAP Reconciliation APPENDIX 36 Last Twelve Months as of ($ in millions) 2021 9/30/21 9/30/22 Net Income - Other Income + Interest Expense + Depreciation + Amortization + Bad Debt + Taxes + Hyros Distribution Payments/Misc. 1 - $9.9 0.9 1.6 0.0 0.7 0.2 0.0 6.8 - $6.1 0.9 1.0 0.0 0.5 0.0 0.0 2.5 - $8.5 0.2 2.1 0.0 0.7 0.1 0.0 8.1 Adjusted EBITDA - $1.4 - $2.8 $2.5 Net Cash Provided/(Used) by Operations + (Increase)/Decrease in Fixed Assets $3.4 0.0 $3.0 (0.0) - $7.0 0.0 Free Cash Flow $3.4 $3.0 - $7.0 1) Includes distribution payments to Hyros shareholders: $2,484,016 (June 2021), $4,281,945 (December 2021), and $3,850,320 (July 2022).



 

Risk Factor Summary APPENDIX Actual events, circumstances, or results are difficult or impossible to predict and may differ materially from those contemplated in any forward - looking statements made in this Presentation and are due to a variety of risks and uncertainties including, but not limited to, that Banzai : is dependent upon customer renewals, the addition of new customers, increased revenue from existing customers and the continued growth of the market for its platform ; may fail to adapt and respond effectively to rapidly changing technology, evolving industry standards and changing customer needs or requirements, and its platform may become less competitive ; may not successfully execute on its strategy and continue to develop and effectively market solutions that anticipate and respond to the needs of its customers, its business, operating results and financial condition may suffer ; may fail to properly manage its technical operations infrastructure, experience service outages, undergo delays in the deployment of its applications, or its applications may fail to perform properly, as a result may be subject to liabilities and its reputation and operating results may be adversely affected ; has in the past completed acquisitions and may acquire or invest in other companies or technologies in the future, which could divert management’s attention, fail to meet its expectations, result in additional dilution to its stockholders, increase expenses, disrupt operations or harm operating results ; may fail to further enhance its brand and maintain its existing strong brand awareness, its ability to expand its customer base will be impaired and its financial condition may suffer ; may fail to effectively develop and expand its marketing, sales, customer service, operations, and capabilities could harm its ability to increase its customer base and achieve broader market acceptance of its platform ; has experienced rapid growth and organizational change in recent periods and expects continued future growth, and if Banzai fails to manage its growth effectively, Banzai may be unable to execute its business plan, maintain high levels of service or address competitive challenges adequately ; and faces significant competition, which may adversely affect its ability to add new customers, retain existing customers and grow its business .
Other risks and uncertainties include changes in domestic and foreign business, market, financial, political and legal conditions ; the impact of the Covid - 19 pandemic ; the inability of the parties to successfully or timely consummate the Business Combination, including the risk that any required regulatory approvals are not obtained, are delayed or are subject to unanticipated conditions that could adversely affect the combined company or the expected benefits of the Business Combination or that the approval of the stockholders of VII or Banzai is not obtained ; failure to realize the anticipated benefits of the Business Combination ; the amount of redemptions requested by VII’s stockholders ; and those factors discussed in VII’s Quarterly Report on Form 10 - Q for the quarter ended September 30 , 2022 , VII's Annual Report on Form 10 - K for the year ended December 31 , 2021 , and in those documents that VII has filed, or will file, with the SEC . If any of these risks materialize or its assumptions prove incorrect, actual results could differ materially from the results implied by statements made in this Presentation . There may be additional risks that neither VII nor Banzai presently know or that VII and Banzai currently believe are immaterial that could also cause actual results to differ from those contained in forward - looking statements . Accordingly, you should not place undue reliance on its forward - looking statements . 37


