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Item
5.02: Departure of Directors or Principal Officers; Election of Directors; Appointment of Principal Officers

 
As
 of July 2, 2025, Mr. Dean Ditto has agreed to serve as Banzai International, Inc.’s (the “Company”) Chief
 Financial Officer, effective

immediately. Mr. Ditto replaces Interim Chief Financial Officer, Alvin Yip. There are no family relationships
between Mr. Ditto and any of the Company’s
directors or other executive officers.
There is no arrangement or understanding between Mr. Ditto and any other person pursuant to which Mr. Ditto was
selected as Chief
 Financial Officer. There have been no transactions involving Mr. Ditto that would be required to be disclosed by Item 404(a) of
Regulation S-K.

 
Prior to joining Banzai, Mr. Ditto
served in various CFO roles leading finance, capital markets, accounting, and reporting teams. Mr. Ditto served

as the co-founder and
Chief Financial Officer for Delta CXO LLC., from February 2024 to July 2025. From April 2022 to February 2024 Mr. Ditto served
as the
 Chief Financial Officer for Akerna Corp. From December 2020 to August 2022 Mr. Ditto served as the Chief Financial Officer for Mydecine
Innovations Group, Inc. From June 2019 to September 2020 Mr. Ditto served as the Chief Financial Officer for Sigue Corporation. Mr. Ditto
attended
Albion College from 1984 to 1988 where he received his Bachelors in Economics and Management, and then attended Indiana University’s
Kelley School
of Business from 1991 to 1993 where he received his M.B.A in Finance.

 
In
connection with Mr. Ditto’s appointment as Chief Financial Officer, on July 1, 2025, the Company and Mr. Ditto entered into an
employment

offer letter (the “Offer Letter”), which has an effective date of July 2, 2025. Pursuant to the Offer Letter,
Mr. Ditto (i) is entitled to receive an annual salary
of $275,000 per annum; and (ii) will be eligible to receive an annual incentive
cash bonus of $100,000, subject to the achievement of certain goals, the
specifics of which will be agreed upon at a later date. In addition
to his annual salary, the Company will recommend to the Company’s Board of Directors
that Mr. Ditto receive the equivalent of $100,000
in Restricted Stock Units (“RSUs”) of the Company’s common stock. The RSUs will vest quarterly and
the last
¼ will become fully exercisable 12 months after they are approved by the Board of Directors. The equity will be subject to the
terms and conditions
of the Company’s 2023 Equity Incentive Plan.
 
Item
9.01 Financial Statements and Exhibits.
 
(d)
Exhibits.
 
Exhibit
No.   Description
10.1   Employment Offer Letter, by and between Banzai International, Inc. and Dean Ditto, effective July 2, 2025.
99.1   Press Release
104   Cover
Page Interactive Data File (embedded within the Inline XBRL document)
 

 



 
 

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.

 
Dated:
July 9, 2025
 
  BANZAI
INTERNATIONAL, INC.
     
  By: /s/
Joseph Davy
    Joseph
Davy
    Chief
Executive Officer
 

 

 



 
Exhibit
10.1

 

 
BANZAI
INTERNATIONAL, INC.
EMPLOYMENT
OFFER LETTER

 
July
1, 2025
 
Dean
Ditto
 
Dear
Dean:
 
I
am pleased to offer you a position with Banzai International, Inc. (the “Company”) as its Chief Financial Officer,
commencing no later than July 14,
2025. You will be reporting directly to me, Joe Davy, CEO. You will receive an annual salary of $275,000,
less applicable withholding, which will be paid
in accordance with the Company’s normal payroll procedures. You should note that
the Company reserves the right to modify salaries from time to time as
it deems necessary.
 
In
addition to your salary, we will recommend to the Company’s Board of Directors at its next regularly scheduled meeting that you
receive the equivalent
of $100,000 in RSUs of the Company’s common stock. Your RSUs will vest quarterly and the last ¼ will
become fully exercisable 12 months after they are
approved by the Board of Directors. The equity will be subject to the terms and conditions
of the Company’s 2023 Equity Incentive Plan. You should
consult with your own tax advisor concerning the tax risks associated with
exercising the RSUs in the Company’s common stock.
 
In
addition, you will be eligible for an annual incentive cash bonus of $100,000, subject to the achievement of certain goals, the specifics
of which will be
agreed upon and documented by the parties within 90 days of your first date of employment.
 
You
will also be eligible for reimbursement of up to $10,000 for expenses that are associated with your relocation to the Seattle area. You
may use this
amount for any and all costs associated with your relocation, including temporary housing, if necessary. Please be sure
to retain detailed receipts associated
with all such expenses, which you will be responsible for submitting as per our expense reimbursement
process.
 

 



 
 
You
should be aware that your employment with the Company is for no specified period and constitutes at-will employment. As a result, you
are free to
resign at any time, for any reason or for no reason. Similarly, the Company is free to conclude its employment relationship
with you at any time, with or
without cause, and with or without notice.
 
For
 purposes of federal immigration law, you will be required to provide to the Company documentary evidence of your identity and eligibility
 for
employment in the United States. Such documentation must be provided to us within three (3) business days of your date of hire, or
 our employment
relationship with you may be terminated.
 
You
agree that, during the term of your employment with the Company, you will not engage in any other employment, occupation, consulting
or other
business activity directly related to the business in which the Company is now involved or becomes involved during the term
of your employment, nor will
you engage in any other activities that conflict with your obligations to the Company. As a Company employee,
you will be expected to abide by Company
rules and regulations. You will be expected to sign and comply with the Company’s Proprietary
Information and Inventions Agreement attached as Exhibit
A, which requires, among other things, the assignment of your rights
to any intellectual property made during your employment at the Company and the
nondisclosure of proprietary information.
 
To
indicate your acceptance of the Company’s offer, please sign and date this letter in the space provided below and return it to
me and Nancy Norton. This
letter and the agreement relating to proprietary rights between you and the Company set forth the terms of
 your employment with the Company and
supersede any prior representations or agreements, whether written or oral. This letter may not
be modified or amended except by a written agreement,
signed by an officer of the Company and by you.
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We
look forward to working with you at Banzai International, Inc.
 
  Very
truly yours,
     
  BANZAI
INTERNATIONAL, INC.
     
  By:                                       
  Name: Joe Davy
  Title: CEO
 
AGREED
AND ACCEPTED:  
     
By:    
Name: Dean Ditto  
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EXHIBIT
A
 

PROPRIETARY
INFORMATION AND INVENTIONS AGREEMENT
 

As
 a condition of my relationship with Banzai International, Inc. and its subsidiaries, affiliates, successors or assigns (collectively,
 the
“Company”), whether as an employee, contractor, consultant, advisor, officer and/or director, and in consideration
 of my service relationship with the
Company and my receipt of compensation now and hereafter paid to me by the Company, I agree to the
following terms under this Proprietary Information
and Inventions Agreement (this “Intellectual Property Agreement”):

 
1. Relationship
with the Company

 
(a)
I understand and acknowledge that my service relationship with the Company, whether as an employee, contractor, consultant, advisor,
officer

and/or director (my “Relationship with the Company”), is for an unspecified duration and constitutes
 an “at-will” Relationship with the Company. I
acknowledge that this Relationship with the Company may be terminated at any
time, with or without good cause or for any or no cause, at the option
either of the Company or myself, with or without notice.

 
(b)
I agree that, during the term of my Relationship with the Company, I will not engage in any other employment, occupation, consulting
or other

business activity related to the business in which the Company is now involved or becomes involved during the term of my Relationship
 with the
Company, nor will I engage in any other activities that conflict with my obligations to the Company.

 
2. Confidential
Information

 
(a)
 Company Information. I agree at all times during the term of my Relationship with the Company and thereafter to hold in strictest

confidence, and not to use except for the benefit of the Company or to disclose to any third party without written authorization of the
Board of Directors of
the Company, any Confidential Information of the Company. I understand that “Confidential Information”
means any Company proprietary information,
technical data, trade secrets or know-how, including, but not limited to, research, business
 plans, product plans, products, services, customer lists and
customers (including, but not limited to, customers of the Company on whom
 I called or with whom I became acquainted during the term of my
Relationship with the Company), market research, works of original authorship,
intellectual property (including, but not limited to, unpublished works and
undisclosed patents), photographs, negatives, digital images,
software, computer programs, ideas, developments, inventions (whether or not patentable),
processes, formulas, technology, designs, drawings
and engineering, hardware configuration information, forecasts, strategies, marketing, finances or other
business information disclosed
to me by the Company either directly or indirectly in writing, orally or by drawings or observation or inspection of parts or
equipment.
 I further understand that Confidential Information does not include any of the foregoing items that has become publicly known and made
generally available through no wrongful act of mine or of others who
were under confidentiality obligations as to the item or items involved.
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(b)
Other Employer or Client Information. I agree that I will not, during my Relationship with the Company, improperly use or disclose
any
proprietary information or trade secrets of any former or concurrent employer or other person or entity and that I will not bring
onto the premises of the
Company any unpublished document or proprietary information belonging to any such employer, person or entity
unless consented to in writing by such
employer, person or entity.

 
(c)
Third Party Information. I recognize that the Company has received and in the future will receive from third parties their confidential
or

proprietary information subject to a duty on the Company’s part to maintain the confidentiality of such information and to use
it only for certain limited
purposes. I agree to hold all such confidential or proprietary information in the strictest confidence and
not to disclose it to any person, firm or corporation
or to use it except as necessary in carrying out my work for the Company consistent
with the Company’s agreement with such third party.

 
3. Intellectual
Property

 
(a)
Assignment of Intellectual Property. I agree that I will promptly make full written disclosure to the Company, will hold in trust
for the sole

right and benefit of the Company, and hereby assign to the Company, or its designee, all my right, title and interest in
and to any and all original works of
authorship, domain names, inventions, concepts, improvements, processes, methods or trade secrets,
 whether or not patentable or registrable under
copyright or similar laws, that I may solely or jointly conceive or develop or reduce
 to practice, or cause to be conceived or developed or reduced to
practice, during the period of time I am in the service of the Company
 (including any of the foregoing that pre-date my execution of this Agreement)
(collectively referred to as “Intellectual
Property”) and that (i) are developed using the equipment, supplies, facilities or Confidential Information of the
Company,
 (ii) result from or are suggested by work performed by me for the Company, or (iii) relate to the Company business or to the actual or
demonstrably anticipated research or development of the Company. The Intellectual Property will be the sole and exclusive property of
 the Company. I
further acknowledge that all original works of authorship that are made by me (solely or jointly with others) within the
scope of and during the period of
my Relationship with the Company (whether before or after my execution of this Agreement) and that
are protectable by copyright are “works made for
hire,” as that term is defined in the United States Copyright Act and belong
to the Company. To the extent any Intellectual Property is not deemed to be
work made for hire, I will and hereby do assign all my right,
title and interest in such Intellectual Property to the Company, except as provided in Section
3(e).

 
(b)
Patent and Copyright Registrations. I agree to assist the Company, or its designee, at the Company’s expense, in every proper
way to secure

the Company’s rights in the Intellectual Property and any copyrights, patents, trademarks, domain names or other
 intellectual property rights relating
thereto in any and all countries, including the disclosure to the Company of all pertinent information
and data with respect thereto and the execution of all
applications, specifications, oaths, assignments and other instruments that the
Company shall deem necessary in order to apply for and obtain such rights
and in order to assign and convey to the Company and its
successors, assigns and nominees the sole and exclusive right, title and interest in and to such
Intellectual Property, and any copyrights,
patents, trademarks, domain names or other intellectual property rights relating thereto. I further agree that my
obligation to execute
or cause to be executed, when it is in my power to do so, any such instrument or papers shall continue after the termination of this
Intellectual Property Agreement. If the Company is unable because of my mental or physical incapacity or for any other reason to secure
my assistance in
perfecting the rights transferred in this Intellectual Property Agreement, then I hereby irrevocably designate and appoint
 the Company and its duly
authorized officers and agents as my agent and attorney in fact, to act for and in my behalf and stead to execute
and file any such applications and to do all
other lawfully permitted acts to further the prosecution and issuance of letters patent
and copyright, trademark or domain name registrations thereon with
the same legal force and effect as if executed by me. The designation
and appointment of the Company and its duly authorized officers and agents as my
agent and attorney in fact shall be deemed to be coupled
with an interest and therefore irrevocable.
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(c)
Maintenance of Records. I agree to keep and maintain adequate and current written records of all Intellectual Property made by
me (solely or
jointly with others) during the term of my Relationship with the Company. The records will be in the form of notes, sketches,
drawings, works of original
authorship, photographs, negatives or digital images or in any other format that may be specified by the
Company. The records will be available to and
remain the sole property of the Company at all times.

 
(d)
 Intellectual Property Retained and Licensed. I provide below a list of all original works of authorship, inventions, developments,

improvements, trademarks, designs, domain names, processes, methods and trade secrets that were made by me prior to my Relationship with
the Company
(collectively referred to as “Prior Intellectual Property”), that belong to me, that relate to
 the Company’s proposed business, products or research and
development, and that are not assigned to the Company hereunder; or,
if no such list is attached, I represent that there is no such Prior Intellectual Property.
If in the course of my Relationship with
the Company, I incorporate into Company property any Prior Intellectual Property owned by me or in which I have
an interest, the Company
 is hereby granted and shall have a nonexclusive, royalty-free, irrevocable, perpetual, worldwide license to make, have made,
modify,
use and sell such Prior Intellectual Property as part of or in connection with such Company property.

 
Prior
Intellectual Property:
 

Title   Date   Identifying
Number or Brief Description
         
         
 

(e)
 Exception to Assignments. I understand that the provisions of this Intellectual Property Agreement requiring assignment of Intellectual
Property to the Company do not obligate me to assign or offer to assign to the Company any of my rights in an invention for which no
equipment, supplies,
facilities or trade secret information of the Company was used and which was developed entirely on my own time,
 unless (a) the invention relates (i)
directly to the business of the Company or (ii) to the Company’s actual or demonstrably anticipated
research or development, or (b) the invention results
from any work performed by me for the Company.
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(f)
Return of Company Documents. I agree that, at the time of leaving my Relationship with the Company, I will deliver to the Company
(and

will not keep in my possession, recreate or deliver to anyone else) any and all works of original authorship, domain names, original
registration certificates,
source code, photographs, negatives, digital images, devices, records, data, notes, reports, proposals, lists,
 correspondence, specifications, drawings,
blueprints, sketches, materials, equipment or other documents or property, or reproductions
of any aforementioned items, developed by me pursuant to my
Relationship with the Company or otherwise belonging to the Company or its
successors or assigns. In the event of the termination of my Relationship with
the Company, I agree to sign and deliver the “Termination
Certificate” attached hereto as Appendix A.

 
NOTICE:
Notwithstanding any other provision of this Agreement to the contrary, this Agreement does not obligate me to assign or offer to assign
to the Company any of my rights in an invention for which no equipment, supplies, facilities or trade secret information of the Company
was used
and which was developed entirely on my own time, unless (a) the invention relates (i) directly to the business of the Company
 or (ii) to the
Company’s actual or demonstrably anticipated research or development, or (b) the invention results from any work
performed by me for the
Company. This satisfies the written notice and other requirements of Washington law under RCW 49.44.140.
 

4. Notification
of New Employer or Client
 

In
 the event that I leave my Relationship with the Company, I hereby grant consent to notification by the Company to my new employer or
consulting client of my rights and obligations under this Intellectual Property Agreement.

 
5. Noncompetition;
Nondisparagement; Diversion of Company Business

 
(a)
During the period of my Relationship with the Company and for a period of twelve (12) months after termination thereof for any reason
(the

“Restricted Period”), I will not engage in, be employed by, perform services for, participate in the ownership,
management, control or operation of, or
otherwise be connected with or participate in, either directly or indirectly, any Competing Business
or activity that is in any way competitive with the
business or proposed business of the Company. I agree that this restriction is reasonable
 for my Relationship with the Company, but further agree that
should a court exercising jurisdiction with respect to this Agreement find
any such restriction invalid or unenforceable due to unreasonableness, either in
period of time, geographical area, or otherwise, then
in that event, such restriction is to be interpreted and enforced to the maximum extent which such
court deems reasonable.
The Company, in its sole discretion, may determine to waive the noncompetition provisions of this Section 5. Any such waiver
shall not
constitute a waiver of any noncompetition or forfeiture provisions of any other agreement between the Company and me. For the purpose
of this
Agreement “Competing Business” means any business who offers products or services that are directly
 or indirectly competitive with the products or
services of the Company. A Competing Business includes any business pursuing research
 and development and/or offering products or services in
competition with products or services which are, during and at the end of my
Relationship with the Company as an employee, consultant, officer, advisor
and/or director, either (a) produced, marketed, distributed,
sourced or otherwise commercially exploited by the Company or (b) in actual or demonstrably
anticipated research or development by the
Company. Notwithstanding anything above, this paragraph only applies if my Relationship with the Company is
that of an employee.
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(b)
During the Restricted Period, I will not divert or attempt to divert from the Company any business the Company enjoyed or solicited from
its
customers during the prior twelve (12)-month period, nor will I solicit or attempt to induce any customer, supplier, partner or other
person or entity with
whom the Company has, or is attempting to establish, a commercial relationship to cease or refrain from doing business
with the Company or to alter its
relationship with the Company in any way adverse to the Company.

 
(c)
During the Restricted Period, I will not (a) make any false, misleading or disparaging representations or statements with regard to the
Company

or the products or services of the Company to any third party or (b) make any statement to any third party that may impair or
otherwise adversely affect the
goodwill or reputation of the Company.

 
6. No
Solicitation of Employees

 
In
consideration for my Relationship with the Company and other valuable consideration, receipt of which is hereby acknowledged, I agree
that

during the Restricted Period, I shall not solicit the employment of, or recruit or otherwise seek to hire, any person who is then
employed by the Company
(as an employee or consultant) or who was employed by the Company (as an employee or consultant) within the prior
twelve (12) -month period, on behalf
of myself or any other person, firm, corporation, association or other entity, directly or indirectly.

 
7. Representations

 
I
 represent that my performance of all the terms of this Intellectual Property Agreement will not breach any agreement to keep in confidence

proprietary information acquired by me in confidence or in trust prior to my Relationship with the Company. I have not entered into,
and I agree I will not
enter into, any oral or written agreement in conflict herewith. I agree to execute any proper oath or verify any
proper document required to carry out the
terms of this Intellectual Property Agreement.
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8. Equitable
Relief
 

The
 Company and I each agree that disputes relating to or arising out of a breach of the covenants contained in this Intellectual Property
Agreement may cause the Company or me, as applicable, to suffer irreparable harm and to have no adequate remedy at law. In the event
of any such breach
or default by a party, or any threat of such breach or default, the other party will be entitled to injunctive relief,
specific performance and other equitable
relief. The parties further agree that no bond or other security shall be required in obtaining
such equitable relief and hereby consents to the issuance of
such injunction and to the ordering of specific performance.

 
9. General
Provisions

 
(a)
 Governing Law; Consent to Personal Jurisdiction. This Intellectual Property Agreement will be governed by the laws of the State
 of

Washington as they apply to contracts entered into and wholly to be performed within such state. I hereby expressly consent to the
nonexclusive personal
jurisdiction and venue of the state and federal courts located in the states of Washington for any lawsuit filed
there by either party arising from or relating to
this Intellectual Property Agreement.

 
(b)
Entire Agreement. This Intellectual Property Agreement sets forth the entire agreement and understanding between the Company and
me

relating to the subject matter herein and merges all prior discussions between us. No modification of or amendment to this Intellectual
Property Agreement,
or any waiver of any rights under this Intellectual Property Agreement, will be effective unless in writing signed
 by the party to be charged. Any
subsequent change or changes in my duties, salary or compensation will not affect the validity or scope
of this Intellectual Property Agreement.

 
(c)
Severability. If one or more of the provisions in this Intellectual Property Agreement are deemed void by law, then the remaining
provisions

will continue in full force and effect.
 
(d)
 Successors and Assigns. This Intellectual Property Agreement will be binding upon my heirs, executors, administrators and other
 legal

representatives and will be for the benefit of the Company and its successors and assigns.
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IN
WITNESS WHEREOF, the undersigned has executed this Proprietary Information and Inventions Agreement as of July 2, 2025.
 

  BANZAI
INTERNATIONAL, INC.
   
  By:                           
  Name: Joseph P. Davy
  Title: CEO
     
  Address:

435 Ericksen Ave Suite 250.
Bainbridge Island, WA 98110

 
EMPLOYEE  
     
By:    
Printed
Name: Dean Ditto  
 

[SIGNATURE
PAGE TO PROPRIETARY INFORMATION AND INVENTIONS AGREEMENT]
 

 



 
 

APPENDIX
A
 

TERMINATION
CERTIFICATE
 

This
is to certify that I do not have in my possession, nor have I failed to return, any and all works of original authorship, domain names,
original
registration certificates, photographs, negatives, digital images, devices, records, data, notes, reports, proposals, lists,
 correspondence, specifications,
drawings, blueprints, sketches, materials, equipment, or other documents or property, or reproductions
of any aforementioned items, belonging to Banzai
International, Inc. and its subsidiaries, affiliates, successors or assigns (collectively,
the “Company”).

 
I
further certify that I have complied with all the terms of the Company’s Proprietary Information and Inventions Agreement signed
by me (the

“Intellectual Property Agreement”), including the reporting of any Intellectual Property (as defined
therein) conceived or made by me (solely or jointly
with others) covered by the Intellectual Property Agreement.

 
I
 further agree that, in compliance with the Intellectual Property Agreement, I have read, understand and will comply with my obligations
 in

Section 2, 3, 4, 5 and 6 of such Intellectual Property Agreement.
 

Dated: ____________________________________  
   
  (Signature)
 

 

 



 
Exhibit
99.1

 

 
Banzai
Appoints Dean Ditto as Chief Financial Officer

 
Veteran
Financial and Technology Leader

 
SEATTLE
– July 9, 2025 – Banzai International, Inc. (NASDAQ: BNZI) (“Banzai” or the “Company”),
a leading marketing technology company that
provides essential marketing and sales solutions, today announced the appointment of Dean
 Ditto, CPA, as Chief Financial Officer of the Company,
effective July 14, 2025. Mr. Ditto replaces Interim Chief Financial Officer, Alvin
Yip, who will continue with the Company in the role of Chief Accounting
Officer.
 
Dean
Ditto has over 30 years’ experience as a strategic financial leader with a track record of implementing critical business initiatives
that drive profitable
growth at both public and private companies. Prior to joining Banzai, Mr. Ditto was Chief Financial Officer of
Akerna Corp. a SaaS technology company
where he led a corporate restructuring plan that produced cost savings of $6 million annually.
Previously, he was CFO of Mydecine Innovations Group,
Inc., a biotech and life sciences company, where he raised $40 million through
 public and private offerings to support drug and IP development and
operations. As CFO of Sigue Corporation, a closely-held Fintech provider,
Mr. Ditto worked to improve the business planning, budgeting and financial
analysis processes. He has also served in financial leadership
 roles at OSI Systems, Dental Lab Holdings, KARL STORZ Endoscopy-America,
Countrywide Home Loans, Giant Bicycle USA, and Ford Motor Company.
Mr. Ditto holds a Bachelor of Arts in Economics and Management from Albion
College, and holds a Master of Business Administration from
the Kelley School of Business at Indiana University.
 
“On
 behalf of our board and management team, I would like to welcome Dean to the position. We are privileged to have someone of his caliber
 and
financial skill set serve as our CFO,” said Joe Davy, Founder and CEO of Banzai. “I would like to thank Alvin for his
contribution in leading us to this
inflection point, and welcome Dean’s capabilities in scaling public technology companies. His
achievements as well as expertise in financial management
of listed companies will make a significant addition to the strategic operation
and development of Banzai going forward.”
 
Mr.
Ditto added, “I am excited to be appointed as CFO as we prepare Banzai for the future in a rapidly evolving market. I look forward
to working with
Joe, the executive team, and the finance team as we continue to execute on our strategic and financial priorities focused
on value-added growth and our
commitments to all shareholders.”
 

 



 
 
About
Banzai
 
Banzai
is a marketing technology company that provides AI-enabled marketing and sales solutions for businesses of all sizes. On a mission to
help their
customers grow, Banzai enables companies of all sizes to target, engage, and measure both new and existing customers more
effectively. Banzai has over
90,000 customers including RBC, Dell Technologies, New York Life, Thermo Fisher Scientific, Thinkific, and
 ActiveCampaign. Learn more at
www.banzai.io. For investors, please visit https://ir.banzai.io.
 
Forward-Looking
Statements
 
This
 press release contains forward-looking statements within the meaning of the Private Securities Litigation Reform Act of 1995. Forward-looking
statements often use words such as “believe,” “may,” “will,” “estimate,” “target,”
 “continue,” “anticipate,” “intend,” “expect,” “should,” “would,”
“propose,” “plan,” “project,” “forecast,” “predict,” “potential,”
 “seek,” “future,” “outlook,” and similar variations and expressions. Forward-looking
statements are
those that do not relate strictly to historical or current facts. Examples of forward-looking statements may include, among others, statements
regarding Banzai International, Inc.’s (the “Company’s”): future financial, business and operating performance
and goals; annualized recurring revenue and
customer retention; ongoing, future or ability to maintain or improve its financial position,
 cash flows, and liquidity and its expected financial needs;
potential financing and ability to obtain financing; acquisition strategy
and proposed acquisitions and, if completed, their potential success and financial
contributions; strategy and strategic goals, including
being able to capitalize on opportunities; expectations relating to the Company’s industry, outlook and
market trends; total addressable
market and serviceable addressable market and related projections; plans, strategies and expectations for retaining existing
or acquiring
new customers, increasing revenue and executing growth initiatives; and product areas of focus and additional products that may be sold
in the
future. Because forward-looking statements relate to the future, they are subject to inherent uncertainties, risks and changes
 in circumstances that are
difficult to predict and many of which are outside of our control. Forward-looking statements are not guarantees
of future performance, and our actual
results of operations, financial condition and liquidity and development of the industry in which
the Company operates may differ materially from those
made in or suggested by the forward-looking statements. Therefore, investors should
not rely on any of these forward-looking statements. Factors that may
cause actual results to differ materially include changes in the
markets in which the Company operates, customer demand, the financial markets, economic,
business and regulatory and other factors, such
as the Company’s ability to execute on its strategy. More detailed information about risk factors can be
found in the Company’s
Annual Report on Form 10-K and the Company’s Quarterly Reports on Form 10-Q under the heading “Risk Factors,” and in
other
reports filed by the Company, including reports on Form 8-K. The Company does not undertake any duty to update forward-looking
statements after the
date of this press release.
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