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PART I—FINANCIAL INFORMATION

Item 1. Condensed Financial Statements (Unaudited).

GIGCAPITAL5, INC.
Condensed Balance Sheets

(Unaudited)
 

 
  September 30, 2022   December 31, 2021  

ASSETS         
Current assets         

Cash  $ 485,657  $ 421,549 
Prepaid expenses and other current assets   359,321   740,241 

Total current assets   844,978   1,161,790 
Cash and marketable securities held in Trust Account   40,487,648   232,304,005 
Interest receivable on cash and marketable securities held in Trust Account   382,639   1,973 
Other long-term assets   —   165,230 
TOTAL ASSETS  $ 41,715,265  $ 233,632,998 
LIABILITIES, REDEEMABLE COMMON STOCK AND STOCKHOLDERS’ DEFICIT         
Current liabilities         

Accounts payable  $ 230,681  $ 28,100 
Accrued liabilities   1,195,561   530,901 
Payable to related parties   611,843   72,857 
Notes payable to related party   225,000   — 
Other current liabilities   382,460   1,783 

Total current liabilities   2,645,545   633,641 
Warrant liability   23,850   413,400 
Deferred underwriting fee payable   9,200,000   9,200,000 

Total liabilities   11,869,395   10,247,041 
Commitments and contingencies (Note 5)         
Common stock subject to possible redemption, 4,014,050 and 23,000,000 shares as of September 30,
2022 and December 31, 2021, respectively, at a redemption value of $10.10 per share   40,870,287   232,304,195 
Stockholders’ deficit         

Preferred stock, par value of $0.0001 per share; 1,000,000 shares authorized; none issued or
outstanding   —   — 
Common stock, par value of $0.0001 per share; 100,000,000 shares authorized; 6,545,000 shares
issued and outstanding   655   655 
Additional paid-in capital   —   — 
Accumulated deficit   (11,025,072)   (8,918,893)

Total stockholders’ deficit   (11,024,417)   (8,918,238)
TOTAL LIABILITIES, REDEEMABLE COMMON STOCK AND STOCKHOLDERS’
DEFICIT  $ 41,715,265  $ 233,632,998

 

 
 

The accompanying notes are an integral part of these condensed financial statements.

1



GIGCAPITAL5, INC.
Condensed Statements of Operations and Comprehensive Loss

(Unaudited)
 

  
Three Months Ended

September 30,   Nine Months Ended
September 30,   

Period from January
19, 2021 (Date of

Inception) through  
  2022   2021   2022   September 30, 2021  

Revenues  $ —  $ —  $ —  $ — 
General and administrative expenses   1,101,647   142,971   2,688,382   178,720 

Loss from operations   (1,101,647)   (142,971)   (2,688,382)   (178,720)
Other income (expense)                 

Other income (expense)   31,800   (61,346)   389,550   (61,346)
Interest expense   (5,184)   —   (5,184)   — 
Interest income on cash and marketable securities
held in Trust Account   968,165 

 
 127 

 
 1,285,818 

 
 127 

Loss before provision for income taxes   (106,866)   (204,190)   (1,018,198)   (239,939)
Provision for income taxes   288,900   38   383,577   38 
Net loss and comprehensive loss  $ (395,766)  $ (204,228)  $ (1,401,775)  $ (239,977)
Net income attributable to common stock subject to
possible redemption  $ 679,265 

 
$ 89 

 
$ 902,241  $ 89 

Basic and diluted weighted-average shares outstanding,
common stock subject to possible redemption   21,968,155 

 
 750,000 

 
 22,652,272 

 
 270,588 

Basic and diluted net income per share, common stock
subject to possible redemption  $ 0.03 

 
$ 0.00 

 
$ 0.04 

 
$ 0.00 

Net loss attributable to common stockholders  $ (1,075,031)  $ (204,317)  $ (2,304,016)  $ (240,066)
Weighted-average common shares outstanding, basic
and diluted   6,540,000 

 
 9,699,293 

 
 6,540,000 

 
 8,779,216 

Basic and diluted net loss per share, non-redeemable
common stock  $ (0.16)

 
$ (0.02)

 
$ (0.35)

 
$ (0.03)

_____________________________
 

The accompanying notes are an integral part of these condensed financial statements.
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GIGCAPITAL5, INC.
Condensed Statements of Stockholders’ Deficit

(Unaudited)
 

  Common Stock   Additional          

Three Months Ended September 30, 2022  Shares   Amount   
Paid-In
Capital   

Accumulated
Deficit   

Stockholders’
Deficit  

Balance as of June 30, 2022   6,545,000  $ 655  $ —  $ (10,147,878)  $ (10,147,223)
Shares subject to redemption   —   —   (481,428)   —   (481,428)
Reclass of negative additional paid-in capital to
accumulated deficit   —   —   481,428   (481,428)   — 
Net loss   —   —   —   (395,766)   (395,766)

Balance as of September 30, 2022   6,545,000  $ 655  $ —  $ (11,025,072)  $ (11,024,417)

                     
                     
                     

  Common Stock   Additional          

Three Months Ended September 30, 2021  Shares   Amount   
Paid-In
Capital   

Accumulated
Deficit   

Stockholders’
Deficit  

Balance as of June 30, 2021   10,047,500  $ 1,005  $ 23,995  $ (35,749)  $ (10,749)
Sale of common stock to Founders in private placement
at $10 per share

 
 795,000 

 
 80 

 
 7,949,920   —   7,950,000 

Issuance of common stock to insider for no
consideration

 
 5,000 

 
 — 

 
 —   —   — 

Issuance of common stock to consultant   10,000   1   95,199   —   95,200 
Sale of common stock in initial public offering,
including over-allotment, net of offering costs

 
 23,000,000 

 
 2,300 

 
 216,803,960   —   216,806,260 

Surrender of common stock by Founder   (4,312,500)   (431)   431   —   — 
Fair value of warrants   —   —   (382,773)   —   (382,773)
Shares subject to redemption   (23,000,000)   (2,300)   (232,297,789)   —   (232,300,089)
Reclass of negative additional paid-in capital to
accumulated deficit

 
 — 

 
 — 

 
 7,807,057   (7,807,057)   — 

Net loss   —   —   —   (204,228)   (204,228)
Balance as of September 30, 2021   6,545,000  $ 655  $ —  $ (8,047,034)  $ (8,046,379)
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  Common Stock   Additional          

Nine Months Ended September 30, 2022  Shares   Amount   
Paid-In
Capital   

Accumulated
Deficit   

Stockholders’
Deficit  

Balance as of December 31, 2021   6,545,000  $ 655  $ —  $ (8,918,893)  $ (8,918,238)
Shares subject to redemption   —   —   (704,404)   —   (704,404)
Reclass of negative additional paid-in capital to
accumulated deficit   —   —   704,404   (704,404)   — 
Net loss   —   —   —   (1,401,775)   (1,401,775)

Balance as of September 30, 2022   6,545,000  $ 655  $ —  $ (11,025,072)  $ (11,024,417)

                     
                     
                     
  Common Stock   Additional          
Period from January 19, 2021 (date of inception) through
September 30, 2021  Shares   Amount   

Paid-In
Capital   

Accumulated
Deficit   

Stockholders’
Deficit  

Balance as of January 19, 2021
(Date of Inception)   —  $ —  $ —  $ —  $ — 

Sale of common stock to Founders at $0.002488 per
share   10,047,500   1,005   23,995  —   25,000 
Sale of common stock to Founders in private placement
at $10 per share   795,000   80   7,949,920  —   7,950,000 
Issuance of common stock to insider for no
consideration   5,000  —  —  —   — 
Issuance of common stock to consultant   10,000   1   95,199  —   95,200 
Sale of common stock in initial public offering,
including over-allotment, net of offering costs   23,000,000   2,300   216,803,960  —   216,806,260 
Surrender of common stock by Founder   (4,312,500)   (431)   431  —   — 
Fair value of warrants   —  —   (382,773)  —   (382,773)
Shares subject to redemption   (23,000,000)   (2,300)   (232,297,789)  —   (232,300,089)
Reclass of negative additional paid-in capital to
accumulated deficit   —  —   7,807,057   (7,807,057)   — 
Net loss   —   —   —   (239,977)   (239,977)

Balance as of September 30, 2021   6,545,000  $ 655  $ —  $ (8,047,034)  $ (8,046,379)

 

The accompanying notes are an integral part of these condensed financial statements.
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GIGCAPITAL5, INC.
Condensed Statements of Cash Flows

(Unaudited)
 

  
Nine Months Ended
September 30, 2022   

Period from January
19, 2021 (Date of

Inception) through
September 30, 2021  

OPERATING ACTIVITIES         
Net loss  $ (1,401,775)  $ (239,977)
Adjustments to reconcile net loss to net cash used in operating activities:         

Change in fair value of warrant liability   (389,550)   61,346 
Interest earned on cash and marketable securities held in Trust Account   (1,285,818)   (127)
Stock-based compensation   —   95,200 

Change in operating assets and liabilities:         
Prepaid expenses and other current assets   380,920   (725,400)
Other long-term assets   165,230   (346,580)
Accounts payable   202,581   1,107,969 
Accrued liabilities   749,660   13,180 
Payable to related parties   538,986   8,552 
Other current liabilities   380,677   38 
      Net cash used in operating activities   (659,089)   (25,799)

INVESTING ACTIVITIES         
Investment of cash in Trust Account   (160,000)   (232,300,000)
Cash withdrawn from Trust Account   192,881,509   — 

Net cash provided by (used in) investing activities   192,721,509   (232,300,000)
FINANCING ACTIVITIES         

Proceeds from sale of common stock to Founders   —   25,000 
Proceeds from sale of Units, net of underwriting discounts paid   —   226,850,000 
Proceeds from sale of Private Placement Units to Founders   —   7,950,000 
Redemption of Public Units   (192,138,312)   — 
Borrowing from related parties   225,000   133,465 
Repayment of borrowing from related parties   —   (133,465)
Payment of offering costs   (85,000)   (447,504)

Net cash provided by (used in) financing activities   (191,998,312)   234,377,496 
Net increase in cash during period   64,108   2,051,697 
Cash, beginning of period   421,549   — 
Cash, end of period  $ 485,657  $ 2,051,697 
SUPPLEMENTAL DISCLOSURE OF NON-CASH FINANCING ACTIVITIES         

Change in value of common stock subject to possible redemption  $ 704,404  $ 15,493,829 
Offering costs included in accounts payable  $ —  $ 118,630 
Offering costs included in accrued liabilities  $ —  $ 277,606 
Fair value of warrant liability  $ —  $ 382,773 
Deferred underwriting fee payable upon business combination  $ —  $ 9,200,000

 

 
The accompanying notes are an integral part of these condensed financial statements.
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GIGCAPITAL5, INC.
Notes to Unaudited Condensed Financial Statements

(Unaudited)

1. DESCRIPTION OF ORGANIZATION AND BUSINESS OPERATIONS

Organization and General

GigCapital5, Inc. (the “Company”) was incorporated in the state of Delaware on January 19, 2021. The Company was founded as a blank check
company or special purpose acquisitions company (“SPAC”), formed by an affiliate of the serial SPAC issuer GigCapital Global, for the purpose of
entering into a merger, share exchange, asset acquisition, stock purchase, recapitalization, reorganization or similar business combination with one or more
businesses (the “Business Combination”). The Company is an “emerging growth company,” as defined in Section 2(a) of the Securities Act of 1933, as
amended (the “Securities Act”), as modified by the Jumpstart Our Business Startups Act of 2012 (the “JOBS Act”).

As of September 30, 2022, the Company had not commenced any operations. All activity for the period from January 19, 2021 (date of inception)
through September 30, 2022 relates to the Company’s formation, the initial public offering (the “Offering”), as described in Note 3, and identifying a target
Business Combination, as described below. The Company will not generate any operating revenues until after completion of its initial Business
Combination, at the earliest. The Company will generate non-operating income in the form of interest income on cash and cash equivalents from the
proceeds derived from the Offering. The Company has selected December 31 as its fiscal year end.

On September 23, 2021, the registration statement on Form S-1 (File No. 333-254038), as amended, relating to the Offering of the Company was
declared effective by the U.S. Securities and Exchange Commission (the “SEC”). The Company entered into an underwriting agreement with Wells Fargo
Securities, LLC and William Blair & Company, L.L.C. (collectively, the “Underwriters”) on September 23, 2021 to conduct the Offering of 20,000,000
units (the “Public Units”) in the amount of $200.0 million in gross proceeds, with a 45-day option provided to the Underwriters to purchase up to 3,000,000
additional Public Units solely to cover over-allotments, if any, in the amount of up to $30.0 million in additional gross proceeds. Each Public Unit consists
of one share of the Company’s common stock (a “Public Share”), $0.0001 par value, and one redeemable warrant (a “Public Warrant”). Each Public
Warrant is exercisable for one share of common stock at a price of $11.50 per full share.

On September 28, 2021, the Company consummated the Offering of 23,000,000 Public Units, including the issuance of 3,000,000 Public Units as a
result of the Underwriters exercise in full of their over-allotment option. The Public Units were sold at a price of $10.00 per Public Unit, generating gross
proceeds to the Company of $230,000,000.

Simultaneously with the closing of the Offering, the Company consummated the closing of a private placement sale (the “Private Placement”) to
the Company’s sponsor GigAcquisitions5, LLC, a Delaware limited liability company (the “Founder” or “Sponsor”), of 795,000 units (the “Private
Placement Units”), at a price of $10.00 per Private Placement Unit. The Private Placement generated aggregate gross proceeds of $7,950,000.

Following the closing of the Offering, net proceeds in the amount of $225,400,000 from the sale of the Public Units and proceeds in the amount of
$6,900,000 from the sale of Private Placement Units, for a total of $232,300,000, were placed in a trust account (the “Trust Account”), which is described
further below.

Transaction costs amounted to $13,193,740, consisting of $4,600,000 of underwriting fees, $9,200,000 of deferred underwriting fees and $843,740
of offering costs, of which $110,000 remains in accounts payable as of September 30, 2022, partially offset by the reimbursement of $1,450,000 of offering
expenses by the Underwriters. The Company’s remaining cash after payment of the offering costs will be held outside of the Trust Account for working
capital purposes.

Recent Developments

Approval of Extension

The Company’s Offering prospectus and Amended and Restated Certificate of Incorporation provided that the Company initially had until
September 28, 2022 (the date which was 12 months after the consummation of the
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Offering) to complete the Business Combination. On September 23, 2022, the Company held a special meeting of its stockholders (the “Special Meeting”)
and the Company’s stockholders approved an amendment to the Company’s Amended and Restated Certificate of Incorporation that extends the date by
which the Company must consummate a Business Combination transaction from September 28, 2022 up to March 28, 2023 in one-month extensions.

The Company previously entered into an Investment Management Trust Agreement (the “IMTA”), dated September 23, 2021, with Continental
Stock Transfer & Trust Company, as trustee. At the Special Meeting, the Company’s stockholders approved an amendment to the IMTA (the “IMTA
Amendment”) to reflect the extension period from September 28, 2022 up to March 28, 2023 by depositing into the Trust Account $160,000 for each one-
month extension.

The Company’s stockholders elected to redeem 18,985,950 shares of the Company’s common stock, which represented approximately 82.6% of the
shares that were part of the Public Units sold in the Offering.

Extension Amendment Contributions

On September 26, 2022, the Company issued an unsecured, non-interest-bearing promissory note (the “Extension Note”) to the Sponsor for a
principal amount of $160,000. The proceeds from the Extension Note were deposited into the Trust Account in accordance with the terms of the
Company’s Amended and Restated Certificate of Incorporation. The Extension Note matures on the earlier of the date on which the Company
consummates its initial Business Combination or the date the Company winds up and may be prepaid without penalty.

Subsequent to September 30, 2022, the Company entered into the first amendment to the Extension Note. See Note 8. Subsequent Events.

The Trust Account

The funds in the Trust Account have been invested only in U.S. government treasury bills with a maturity of one hundred and eighty-five (185)
days or less or in money market funds meeting certain conditions under Rule 2a-7 under the Investment Company Act of 1940 which invest only in direct
U.S. government obligations. Funds will remain in the Trust Account until the earlier of (i) the consummation of the Business Combination or (ii) the
distribution of the Trust Account as described below. The remaining proceeds from the Offering outside the Trust Account may be used to pay for business,
legal and accounting due diligence expenses on acquisition targets and continuing general and administrative expenses.

The Company’s amended and restated certificate of incorporation provides that, other than the payment of deferred underwriting commissions and
the withdrawal of interest to pay taxes, none of the funds held in the Trust Account will be released until the earlier of: (1) the completion of the Business
Combination; (2) the redemption of 100% of the outstanding public shares if the Company has not completed an initial Business Combination within 12
months from the closing of the Offering (or up to 18 months in total if the Company extends the period of time to consummate its initial Business
Combination up to six (6) times for an additional one (1) month each time, provided that the Sponsor (or its designees) must deposit into the Trust Account
for each one-month extension funds equal to $160,000 in exchange for a non-interest bearing, unsecured promissory note); or (3) the redemption of shares
in connection with a stockholder vote seeking to amend any provisions of the amended and restated certificate of incorporation relating to the Company’s
pre-initial Business Combination activity and related stockholders’ rights.

Business Combination

The Company’s management has broad discretion with respect to the specific application of the net proceeds of the Offering, although substantially
all of the net proceeds of the Offering are intended to be generally applied toward consummating a Business Combination with (or acquisition of) a Target
Business. As used herein, “Target Business” must be with one or more target businesses that together have a fair market value equal to at least 80% of the
balance in the Trust Account (less taxes payable on interest earned) at the time the Company signs a definitive agreement in connection with the Business
Combination. There is no assurance that the Company will be able to successfully effect a Business Combination.

The Company, after signing a definitive agreement for a Business Combination, will either (i) seek stockholder approval of the Business
Combination at a meeting called for such purpose in connection with which stockholders may seek to redeem their shares, regardless of whether they vote
for or against the Business Combination, for cash equal to their pro rata share of the aggregate amount then on deposit in the Trust Account as of two
business days prior to the consummation of the initial Business Combination, including interest but less taxes payable, or (ii) provide stockholders with the
opportunity to have their shares redeemed by the Company by means of a tender offer (and thereby avoid the need for a stockholder vote) for an amount in
cash equal to their pro rata share of the aggregate amount then on deposit in the Trust Account as of two business days
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prior to commencement of the tender offer, including interest but less taxes payable. The decision as to whether the Company will seek stockholder
approval of the Business Combination or will allow stockholders to redeem their shares to the Company in a tender offer will be made by the Company,
solely in its discretion, and will be based on a variety of factors such as the timing of the transaction and whether the terms of the transaction would
otherwise require the Company to seek stockholder approval unless a vote is required by New York Stock Exchange (“NYSE”) rules. If the Company seeks
stockholder approval, it will complete its Business Combination only if a majority of the outstanding shares of common stock voted are voted in favor of
the Business Combination. However, in no event will the Company redeem its Public Shares in an amount that would cause its net tangible assets to be less
than $5,000,001 upon consummation of a Business Combination. In such case, the Company would not proceed with the redemption of its Public Shares
and the related Business Combination, and instead may search for an alternate Business Combination.

If the Company holds a stockholder vote or there is a tender offer for shares in connection with a Business Combination, a public stockholder will
have the right to redeem its shares for an amount in cash equal to its pro rata share of the aggregate amount then on deposit in the Trust Account as of two
business days prior to the consummation of the initial Business Combination, including interest but less taxes payable. As a result, such shares of common
stock have been recorded at their redemption amount and classified as temporary equity.

The amount held in the Trust Account as of September 30, 2022 and December 31, 2021 was $40,487,648 and $232,304,005, respectively, which
primarily represents cash and marketable securities of $225,400,000 from the sale of 23,000,000 Public Units at $10.00 per Public Unit, net of underwriting
fees of $4,600,000, and $6,900,000 from the sale of 795,000 Private Placement Units at $10.00 per Private Placement Unit to the Founder. The amount
held in the Trust Account as of September 30, 2022 also includes $909,157 of interest income earned on these holdings, less $397,477 of income taxes paid
for the interest earned and $345,720 of franchise taxes paid on these holdings. On September 23, 2022, stockholders elected to redeem 18,985,950 shares of
the Company’s common stock. Following such redemptions, $192,138,312 was withdrawn from the Trust Account on September 27, 2022. The Company’s
Trust Account also received one extension payment in the amount of $160,000 on September 27, 2022. The amount held in the Trust Account as of
December 31, 2021 also includes $4,005 of interest income earned and no taxes were paid from the Trust Account.

Additionally, there was $382,639 and $1,973 of interest accrued, but not yet credited to the Trust Account, which was recorded in the condensed
balance sheets in interest receivable on cash and marketable securities held in Trust Account as of September 30, 2022 and December 31, 2021,
respectively.

Notwithstanding the foregoing redemption rights, if the Company seeks stockholder approval of its initial Business Combination in conjunction
with a stockholder vote pursuant to a proxy solicitation (meaning the Company would not conduct redemptions pursuant to the tender offer rules), the
amended and restated certificate of incorporation provides that a public stockholder, together with any affiliate of such stockholder or any other person with
whom such stockholder is acting in concert or as a “group” (as defined under Section 13 of the Securities Exchange Act of 1934, as amended), will be
restricted from redeeming its shares of common stock with respect to an aggregate of more than 15% of the shares of common stock sold in this Offering
without the prior consent of the Company.

The Company's stockholders approved the IMTA Amendment that extends the date by which the Company must consummate a Business
Combination transaction from September 28, 2022 (the date which is 12 months from the closing date of the Company's Offering) on a monthly basis up to
March 28, 2023 (the date which is 18 months from the closing date of the Company's Offering) by depositing into the Trust Account for each one-month
extension $160,000. If the Company does not complete a Business Combination within this period of time, it shall (i) cease all operations except for the
purposes of winding up; (ii) as promptly as reasonably possible, but not more than ten business days thereafter, redeem the Public Shares for a per share pro
rata portion of the Trust Account, including interest, but less taxes payable (less up to $100,000 of such net interest to pay dissolution expenses) and (iii) as
promptly as possible following such redemption, dissolve and liquidate the balance of the Company’s net assets to its creditors and remaining stockholders,
as part of its plan of dissolution and liquidation. The Founder, Brad Weightman, the Company’s Treasurer and Chief Financial Officer, and Interest
Solutions, LLC, a Connecticut limited liability company and an affiliate of ICR, LLC, an investor relations firm providing services to the Company
(“ICR”) (the “Insiders” as it relates to Mr. Weightman and ICR) entered into letter agreements with the Company, pursuant to
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which they waived their rights to participate in any redemption with respect to their founder shares, insider shares and private shares, and the Founder
waived its redemption right with respect to any Public Shares purchased during or after the Offering. However, if the Founder, the Underwriters or the
Insiders or any of the Company’s officers, directors or affiliates acquire units or shares of common stock, previously included in the Public Units, in or after
the Offering, they will be entitled to a pro rata share of the Trust Account upon the Company’s liquidation (and in case of the Underwriters and Insiders,
upon the Company’s redemption) in the event the Company does not complete a Business Combination within the required time period.

In the event of such distribution, it is possible that the per share value of the residual assets remaining available for distribution (including Trust
Account assets) will be less than the Offering price per Public Unit in the Offering.

Going Concern Consideration

As of September 30, 2022, the Company had $485,657 in cash and a working capital deficit of $1,800,567. All remaining cash held in the Trust
Account is generally unavailable for the Company’s use, prior to an initial Business Combination, and is restricted for use either in a Business Combination
or to redeem its shares of common stock. Further, the Company has no present revenue, its business plan is dependent on the completion of a Business
Combination and it expects to continue to incur significant costs in pursuit of its Business Combination plans.

In connection with the Company's assessment of going concern considerations, management has determined that the liquidity condition and the
potential mandatory liquidation and subsequent dissolution, should the Company be unable to complete a Business Combination by the liquidation date up
to March 28, 2023, raises substantial doubt about the Company's ability to continue as a going concern. No adjustments have been made to the carrying
amounts of assets or liabilities should the Company be required to liquidate after March 28, 2023.

If the proceeds not held in the Trust Account become insufficient to allow the Company to operate up to March 28, 2023 if all one-month
extensions are exercised prior to the consummation of the Business Combination, assuming that a Business Combination is not consummated during that
time, the Company intends to manage its cash flow through the timing and payment of expenses or, if necessary, raising additional funds from the Sponsor
to ensure the proceeds not held in the Trust Account will be sufficient to allow it to operate for the remaining available extension periods. In the event that
additional financing is required from outside sources, the Company may not be able to raise it on terms acceptable to the Company or at all. Over this time
period, the Company intends to use these funds primarily for consummating the Business Combination.

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Basis of Presentation

The accompanying unaudited condensed financial statements of the Company have been prepared in conformity with accounting principles
generally accepted in the United States of America (“GAAP”) and pursuant to the rules and regulations of the SEC and reflect all adjustments, consisting
only of normal recurring adjustments, which are, in the opinion of management, necessary for a fair presentation of the accompanying condensed financial
statements. Certain information and disclosures normally included in financial statements prepared in accordance with GAAP have been omitted pursuant
to such rules and regulations.

The accompanying unaudited condensed financial statements should be read in conjunction with the audited financial statements and notes thereto
included in the Annual Report on Form 10-K for the year ended December 31, 2021, which was filed with the SEC on March 31, 2022. The condensed
balance sheet as of December 31, 2021, has been derived from the audited consolidated financial statements but does not include all disclosures required by
GAAP. The results of operations for the nine months ended September 30, 2022 are not necessarily indicative of the results for the year ending December
31, 2022 or any future interim period.

Emerging Growth Company

Section 102(b)(1) of the JOBS Act exempts emerging growth companies from being required to comply with new or revised financial accounting
standards until private companies (that is, those that have not had a Securities Act registration statement declared effective or do not have a class of
securities registered under the Exchange Act) are required to comply with the new or revised financial accounting standards. The JOBS Act provides that a
company
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can elect to opt out of the extended transition period and comply with the requirements that apply to non-emerging growth companies but any such election
to opt out is irrevocable. The Company has elected not to opt out of such extended transition period which means that when an accounting standard is
issued or revised and it has different application dates for public or private companies, the Company, as an emerging growth company, can adopt the new or
revised accounting standard at the time private companies adopt the new or revised standard.

Net Loss Per Share of Common Stock

The Company’s condensed statements of operations and comprehensive loss include a presentation of income per share for common stock subject
to possible redemption in a manner similar to the two-class method of income (loss) per share. Net income per share, basic and diluted, for common stock
subject to possible redemption is calculated by dividing the proportionate share of income or loss on marketable securities held in the Trust Account, net of
tax, by the weighted-average number of common stock subject to possible redemption outstanding since original issuance.

Net loss per share, basic and diluted, for non-redeemable common stock is calculated by dividing the net loss, adjusted for income or loss on
marketable securities attributable to common stock subject to possible redemption, net of tax, by the weighted-average number of non-redeemable common
stock outstanding for the period, basic and diluted.

When calculating its diluted net loss per share, the Company has not considered the effect of (i) the incremental number of shares of common stock
to settle warrants sold in the Offering and Private Placement, as calculated using the treasury stock method and (ii) the shares issued to Mr. Weightman
subject to forfeiture representing 5,000 shares of common stock underlying a restricted stock award for the period it was outstanding. Since the Company
was in a net loss position during the period after deducting net income attributable to common stock subject to redemption, diluted net loss per common
share is the same as basic net loss per common share for the period presented as the inclusion of all potential common shares outstanding would have been
anti-dilutive.

Reconciliation of Net Loss Per Common Share

In accordance with the two-class method, the Company’s net loss is adjusted for net income that is attributable to common stock subject to
redemption, net of tax, as these shares only participate in the income of the Trust Account and not the losses of the Company. Accordingly, net loss per
common share, basic and diluted, is calculated as follows:
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  Three Months Ended
September 30,   Nine Months Ended   

Period from January
19, 2021 (Date of

Inception) through  
  2022   2021   September 30, 2022   September 30, 2021  

Common stock subject to possible redemption                 
Numerator: Earnings allocable to common stock subject to
redemption                 
Interest earned on marketable securities held in Trust
Account, net of taxes  $ 679,265  $ 89  $ 902,241  $ 89 
Net income attributable to common stock subject to possible
redemption  $ 679,265  $ 89  $ 902,241  $ 89 
Denominator: Weighted average common shares subject to
redemption                 
Basic and diluted weighted average shares outstanding,
common stock subject to possible redemption   21,968,155   750,000   22,652,272   270,588 
Basic and diluted net income per share, common stock subject
to possible redemption  $ 0.03  $ 0.00  $ 0.04  $ 0.00 
                 
Non-Redeemable common stock                 
Numerator: Net loss minus net earnings - Basic and diluted                 
Net loss  $ (395,766)  $ (204,228)  $ (1,401,775)  $ (239,977)
Less: net income attributable to common stock subject to
redemption   (679,265)   (89)   (902,241)   (89)
Net loss attributable to non-redeemable common stock  $ (1,075,031)  $ (204,317)  $ (2,304,016)  $ (240,066)
Denominator: Weighted average non-redeemable common
shares                 
Weighted-average non-redeemable common shares
outstanding, basic and diluted   6,540,000   9,699,293   6,540,000   8,779,216 
Basic and diluted net loss per share, non-redeemable common
stock  $ (0.16)  $ (0.02)  $ (0.35)  $ (0.03)

 

Cash and Cash Equivalents

The Company considers all short-term investments with a maturity of three months or less when purchased to be cash equivalents. The Company
maintains cash balances that at times may be uninsured or in deposit accounts that exceed Federal Deposit Insurance Corporation limits. The Company
maintains its cash deposits with major financial institutions.

Cash and Marketable Securities Held in Trust Account

As of September 30, 2022, the assets held in the Trust Account consisted of money market funds investing in U.S. Treasury Bills and cash.

Concentration of Credit Risk

Financial instruments that potentially subject the Company to concentrations of credit risk consist of a cash account in a financial institution, which
at times, may exceed federally insured limits. The Company has not
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experienced losses on these accounts and management believes the Company is not exposed to significant risks on such accounts.

Convertible Promissory Note—Related Party

The Company accounts for its Working Capital Note under ASC 815, Derivatives and Hedging (“ASC 815”). Under ASC 815-15-25, an election
can be made at the inception of a financial instrument to account for the instrument under the fair value option under ASC 825, Financial Instruments. The
Company has made such election for its Working Capital Note. Using the fair value option, the Working Capital Note is required to be recorded at its initial
fair value on the date of issuance, each drawdown date, and each balance sheet date thereafter. Differences between the face value of the Working Capital
Note and fair value at each drawdown date are recognized as either an expense in the condensed statements of operations and comprehensive loss (if issued
at a premium) or as a capital contribution (if issued at a discount). Changes in the estimated fair value of the Working Capital Note are recognized as non-
cash gains or losses in the condensed statements of operations and comprehensive loss.

Financial Instruments

The fair value of the Company’s assets and liabilities approximates the carrying amounts represented in the condensed balance sheets primarily due
to their short-term nature.

Use of Estimates

The preparation of financial statements in conformity with GAAP requires the Company’s management to make estimates and assumptions that
affect the reported amounts of assets and liabilities and disclosure of contingent assets and liabilities at the date of the financial statements and the reported
amounts of revenues and expenses during the reporting period. Actual results could differ from those estimates.

Offering Costs

Offering costs in the amount of $13,193,740 consist of legal, accounting, underwriting fees and other costs incurred that are directly related to the
Offering. Offering costs were charged to stockholders’ deficit and recorded in additional paid-in capital as a reduction to the gross proceeds received upon
completion of the Offering.

Common Stock Subject to Possible Redemption

Common stock subject to mandatory redemption (if any) is classified as a liability instrument and is measured at fair value. Conditionally
redeemable common stock (including common stock that features redemption rights that are either within the control of the holder or subject to redemption
upon the occurrence of uncertain events not solely within the Company’s control) is classified as temporary equity. At all other times, common stock is
classified as stockholders’ equity. The Company’s common stock features certain redemption rights that are considered to be outside of the Company’s
control and subject to occurrence of uncertain future events. Accordingly, as of September 30, 2022 and December 31, 2021, common stock subject to
possible redemption is presented as temporary equity, outside of the stockholders’ deficit section of the Company’s condensed balance sheets. As of
September 30, 2022 and December 31, 2021, 4,014,050 and 23,000,000 shares of common stock were issued and outstanding that are subject to possible
redemption, respectively.

Stock-based Compensation

Stock-based compensation related to restricted stock awards is based on the fair value of common stock on the grant date. The shares underlying
the Company’s restricted stock award to Mr. Weightman is subject to forfeiture if he resigns or is terminated for cause prior to the completion of the
Business Combination. Therefore, the related stock-based compensation will be recognized upon the completion of a Business Combination, unless the
related shares are forfeited prior to a Business Combination occurring.
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Income Taxes

The Company follows the asset and liability method of accounting for income taxes. Deferred tax assets and liabilities are recognized for the
estimated future tax consequences attributable to differences between the financial statement carrying amounts of existing assets and liabilities and their
respective tax bases. Deferred tax assets and liabilities are measured using enacted tax rates expected to apply to taxable income in the years in which those
temporary differences are expected to be recovered or settled. The effect on deferred tax assets and liabilities of a change in tax rates is recognized in
income in the period that included the enactment date. Valuation allowances are established, when necessary, to reduce deferred tax assets to the amount
expected to be realized.

The Company prescribes a recognition threshold and a measurement attribute for the financial statement recognition and measurement of tax
positions taken or expected to be taken in a tax return. For those benefits to be recognized, a tax position must be more-likely-than-not to be sustained upon
examination by taxing authorities. There were no unrecognized tax benefits as of September 30, 2022 and December 31, 2021. The Company recognizes
accrued interest and penalties related to unrecognized tax benefits as income tax expense. No amounts were accrued for the payment of interest and
penalties as of September 30, 2022 and December 31, 2021. The Company is currently not aware of any issues under review that could result in significant
payments, accruals or material deviation from its position. The Company is subject to income tax examinations by major taxing authorities since inception.

Warrant Liability

The Company accounts for warrants for shares of the Company’s common stock that are not indexed to its own stock as liabilities at fair value on
the condensed balance sheets. The warrants are subject to remeasurement at each balance sheet date and any change in fair value is recognized as a
component of other income (expense) on the condensed statements of operations and comprehensive loss. The Company will continue to adjust the liability
for changes in fair value until the earlier of the exercise or expiration of the common stock warrants. At that time, the portion of the warrant liability related
to the common stock warrants will be reclassified to additional paid-in capital.

Recent Accounting Pronouncements

In August 2020, the Financial Accounting Standards Board (“FASB”) issued Accounting Standards Update (“ASU”) No. 2020-06, “Debt --Debt
with Conversion and Other Options (Subtopic 470-20) and Derivatives and Hedging --Contracts in Entity's Own Equity (Subtopic 815-40): Accounting for
Convertible Instruments and Contracts in an Entity's Own Equity” (“ASU 2020-06”), which simplifies accounting for convertible instruments by removing
major separation models required under current GAAP. ASU 2020-06 removes certain settlement conditions that are required for equity contracts to qualify
for the derivative scope exception and it also simplifies the diluted earnings per share calculation in certain areas. ASU 2020-06 is effective for fiscal years
beginning after December 15, 2023, including interim periods within those fiscal years, with early adoption permitted. The Company assessed the potential
impact of ASU 2020-06 and determined it would not have a material impact on the condensed financial statements as presented.

The Company does not believe that any other recently issued, but not yet effective, accounting pronouncements, if currently adopted, would have a
material effect on the Company’s financial statements.

3. OFFERING

On September 28, 2021, the Company completed the Offering whereby the Company sold 23,000,000 Public Units at a price of $10.00 per Public
Unit. Each Public Unit consists of one Public Share and one Public Warrant. Each whole Public Warrant is exercisable for one share of common stock at a
price of $11.50 per full share. Under the terms of the warrant agreement dated September 23, 2021 (the “Warrant Agreement”), the Company has agreed to
use its best efforts to file a new registration statement under the Securities Act, following the completion of the Company’s Business Combination to
register the shares of common stock underlying the Public Warrants.

Each Public Warrant will become exercisable 30 days after the completion of the Company’s Business Combination and will expire five years after
the completion of the Company’s Business Combination or earlier upon redemption or liquidation. However, if the Company does not complete a Business
Combination on or prior to the 12-month period allotted to complete the Business Combination (or 18-month period (or such lesser period depending upon
the number of one-month extensions which occur) if the Company extends the period of time to consummate its
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initial Business Combination as set forth in the Company’s amended and restated certificate of incorporation), the Public Warrants will expire worthless at
the end of such period. If the Company is unable to deliver registered shares of common stock to the holder upon exercise of the Public Warrants during the
exercise period, there will be no net cash settlement of these Public Warrants and the Public Warrants will expire worthless, unless they may be exercised
on a cashless basis in the circumstances described in the Warrant Agreement. Once the Public Warrants become exercisable, the Company may redeem the
outstanding Public Warrants in whole and not in part at a price of $0.01 per Public Warrant upon a minimum of 30 days’ prior written notice of redemption,
only in the event that the last sale price of the Company’s shares of common stock equals or exceeds $18.00 per share for any 20 trading days within the
30-trading day period ending on the third trading day before the Company sends the notice of redemption to the Public Warrant holders.

On November 1, 2021, the Company announced that the holders of the Company’s Public Units may elect to separately trade the securities
underlying such Public Units which commenced on November 4, 2021. Any Public Units not separated will continue to trade on the NYSE under the
symbol “GIA.U.” Any underlying shares of common stock and warrants that are separated will trade on the NYSE under the symbols “GIA,” and
“GIA.WS,” respectively.

4. RELATED PARTY TRANSACTIONS

Founder Shares

During the period from January 19, 2021 (date of inception) to December 31, 2021, the Founder purchased 5,735,000 shares of common stock (the
“Founder Shares”), after giving effect to the forfeiture on September 23, 2021 of 4,312,500 Founder Shares, for an aggregate purchase price of $25,000, or
$0.0043592 per share. The Company also issued 5,000 shares of common stock, solely in consideration of future services, to Mr. Weightman, its Treasurer
and Chief Financial Officer, pursuant to the Insider Shares Grant Agreements dated September 23, 2021 between the Company and Mr. Weightman. The
5,000 shares granted to Mr. Weightman are subject to forfeiture and cancellation if he resigns or the services are terminated for cause prior to the
completion of the Business Combination. The Founder Shares are identical to the common stock included in the Public Units sold in the Offering except
that the Founder Shares are subject to certain transfer restrictions, as described in more detail below.

Private Placement

The Founder purchased from the Company an aggregate of 795,000 Private Placement Units at a price of $10.00 per Private Placement Unit in a
Private Placement that occurred simultaneously with the completion of the closing of the Offering. Each Private Placement Unit consists of one share of the
Company’s common stock and one warrant (a “Private Placement Warrant”). Each whole Private Placement Warrant will be exercisable for $11.50 per
share, and the exercise price of the Private Placement Warrants may be adjusted in certain circumstances as described in Note 6. Under the terms of the
Warrant Agreement, the Company has agreed to use its best efforts to file a new registration statement under the Securities Act, following the completion
of the Company’s Business Combination.

Each Private Placement Warrant will become exercisable 30 days after the completion of the Company’s Business Combination and will expire
five years after the completion of the Company’s Business Combination or earlier upon redemption or liquidation. However, if the Company does not
complete a Business Combination on or prior to the 12-month period allotted to complete the Business Combination (or 18-month period (or such lesser
period depending upon the number of one-month extensions which occur) if the Company extends the period of time to consummate its initial Business
Combination as set forth in the Company’s amended and restated certificate of incorporation), the Private Placement Warrants will expire worthless at the
end of such period. If the Company is unable to deliver registered shares of common stock to the holder upon exercise of the Private Placement Warrants
during the exercise period, there will be no net cash settlement of these Private Placement Warrants and the Private Placement Warrants will expire
worthless, unless they may be exercised on a cashless basis in the circumstances described in the Warrant Agreement. Once the Private Placement Warrants
become exercisable, the Company may redeem the outstanding Private Placement Warrants in whole and not in part at a price of $0.01 per Private
Placement Warrant upon a minimum of 30 days’ prior written notice of redemption, only in the event that the last sale price of the Company’s shares of
common stock equals or exceeds $18.00 per share for any 20 trading days within the 30-trading day period ending on the third trading day before the
Company sends the notice of redemption to the Private Placement Warrant holders.
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The Company’s Founder and Insiders have agreed not to transfer, assign or sell any of their respective Founder Shares, shares held by the Insiders,
Private Placement Units, shares or other securities underlying such Private Placement Units that they may hold until the date that is (i) in the case of the
Founder Shares or shares held by the Insiders, the earlier of (A) six months after the date of the consummation of the Company’s initial Business
Combination or (B) subsequent to the Company’s initial Business Combination, (x) the date on which the last sale price of the Company’s common stock
equals or exceeds $11.50 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 90 days after the Company’s initial Business Combination, or (y) the date on which the Company
consummates a liquidation, merger, stock exchange or other similar transaction after the Company’s Business Combination 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, and (ii) in the case of the Private
Placement Units and shares or other securities underlying such Private Placement Units, until 30 days after the completion of the Company’s Business
Combination.

Unlike the Public Warrants included in the Public Units sold in the Offering, if held by the original holder or its permitted transferees, the Private
Placement Warrants are not redeemable by the Company and, subject to certain limited exceptions, will be subject to transfer restrictions until one year
following the consummation of the Business Combination. If the Private Placement Warrants are held by holders other than the initial holders or their
permitted transferees, the Private Placement Warrants will be redeemable by the Company and exercisable by holders on the same basis as the Public
Warrants.

If the Company does not complete a Business Combination, then a portion of the proceeds from the sale of the Private Placement Units will be part
of the liquidating distribution to the public stockholders.

Administrative Services Agreement and Other Agreements

The Company agreed to pay $30,000 a month for office space, administrative services and secretarial support to an affiliate of the Founder,
GigManagement, LLC. Services commenced on September 24, 2021, the date the securities were first listed on the NYSE, and will terminate upon the
earlier of the consummation by the Company of a Business Combination or the liquidation of the Company.

On September 23, 2021, the Company entered into a Strategic Services Agreement with Mr. Weightman, its Treasurer and Chief Financial Officer,
who holds 5,000 Insider shares. Mr. Weightman is initially receiving $2,500 per month for his services and such amount could increase to up to $15,000 per
month dependent upon the scope of services provided, as may be mutually agreed by the parties. The Company will pay Mr. Weightman for services
rendered since September 23, 2021 and on a monthly basis thereafter for all services rendered after the consummation of the Offering.

Working Capital Loans

On September 26, 2022, the Company issued a convertible, non-interest bearing, unsecured promissory note (the “Working Capital Note”) to the
Sponsor for a principal amount of $65,000. The Working Capital Note was issued to provide the Company with additional working capital during the
extension period. The Working Capital Note matures on the earlier of the date on which the Company consummates its initial Business Combination or the
date the Company winds up and may be prepaid without penalty. Upon consummation of the Business Combination and any time prior to the payment of
the Working Capital Note, the Sponsor, at its option, may convert all or a portion of the principal into units of the post-Business Combination entity at a
conversion price of $10.00 per unit. Each unit shall have the same terms and conditions as the Private Placement Units, which are discussed further above
in this Note. The Company has elected to value the Working Capital Note with the fair value option and the difference between the estimated fair value of
Working Capital Note and its carrying value was de minimis at initial measurement and as of September 30, 2022.

5. COMMITMENTS AND CONTINGENCIES

Registration Rights

On September 23, 2021, the Company entered into a registration rights agreement with its Founder and Insiders. These holders will be entitled to
make up to two demands, excluding short form registration demands, that the Company register such securities for sale under the Securities Act. In
addition, these holders will have “piggy-back”
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registration rights to include their securities in other registration statements filed by the Company. The Company will bear the expenses incurred in
connection with the filing of any such registration statements. There will be no penalties associated with delays in registering the securities under the
registration rights agreement.

Underwriters Agreement

The Company granted the Underwriters a 45-day option to purchase up to 3,000,000 additional Public Units to cover any over-allotments, at the
Offering price less underwriting discounts and commissions. On September 28, 2021, the over-allotment was exercised in full by the Underwriters.

The Company paid an underwriting discount of $0.20 per Public Unit to the Underwriters at the closing of the Offering. The underwriting discount
was paid in cash. In addition, the Company has agreed to pay deferred underwriting commissions of $0.40 per Public Unit, or $9,200,000 in the aggregate,
including the Underwriters’ over-allotment option which was exercised in full. The deferred underwriting commission will become payable to the
Underwriters from the amount held in the Trust Account solely in the event that the Company completes a Business Combination, subject to the terms of
the underwriting agreement, including the performance of services described therein.

The Underwriters will use their commercially reasonable efforts to provide the Company with the following services: 1) originating and
introducing the Company to potential targets for a Business Combination; 2) arranging non-deal roadshows on behalf of the Company in connection with a
proposed Business Combination; 3) assisting the Company in meeting its securities exchange listing requirements following the closing of the Offering;
and 4) providing capital markets advice and liquidity to the Company following the closing of the Offering. If the Company uses its best efforts (and the
Underwriters use commercially reasonable efforts) to obtain financing in private placements or privately negotiated transactions, but notwithstanding such
efforts, the Company does not have sufficient cash necessary to consummate the Business Combination and pay the deferred underwriting commission, the
Company and the Underwriters will cooperate in good faith to come to a mutually-satisfactory solution with respect to the payment of the deferred
underwriting commission so as to ensure that the Company’s obligation to pay the deferred underwriting commission shall not impede the closing of the
Business Combination.

6. STOCKHOLDERS’ DEFICIT

Common Stock

The authorized common stock of the Company includes up to 100,000,000 shares. Holders of the Company’s common stock are entitled to one
vote for each share of common stock. As of September 30, 2022 and December 31, 2021, there were 6,545,000 shares of common stock issued and
outstanding and not subject to possible redemption. There were 4,014,050 and 23,000,000 shares of common stock subject to possible redemption issued
and outstanding as of September 30, 2022 and December 31, 2021, respectively.

Preferred Stock

The Company is authorized to issue 1,000,000 shares of preferred stock with such designations, voting and other rights and preferences as may be
determined from time to time by the Board of Directors. As of September 30, 2022 and December 31, 2021, there were no shares of preferred stock issued
and outstanding.

Warrants (Public Warrants and Private Placement Warrants)

Warrants will be exercisable at $11.50 per share, and the exercise price and number of warrant shares issuable on exercise of the warrants may be
adjusted in certain circumstances including in the event of a stock dividend, extraordinary dividend or recapitalization, reorganization, merger or
consolidation of the Company. In addition, if (x) the Company issues additional shares of common stock or equity-linked securities for capital raising
purposes in connection with the closing of its initial Business Combination at an issue price or effective issue price of less than $9.20 per share of common
stock (with such issue price or effective issue price to be determined in good faith by the Company’s Board of Directors, and in the case of any such
issuance to the Company’s Founder or its affiliates, without taking into account any Founder Shares held by it prior to such issuance), (y) the aggregate
gross proceeds from such issuances represent more than 65% of the total equity proceeds, and interest thereon, available for the funding of the

16



 

Company’s initial Business Combination on the date of the consummation of its initial Business Combination (net of redemptions), and (z) the volume
weighted average trading price of the Company’s common stock during the 20 trading-day period starting on the trading day prior to the day on which the
Company consummates its initial Business Combination (such price, the “Market Value”) is below $9.20 per share, the exercise price of the warrants will
be adjusted (to the nearest cent) to be equal to 115% of the greater of (i) the Market Value or (ii) the price at which the Company issues the additional
shares of common stock or equity-linked securities.

Each warrant will become exercisable on the later of 30 days after the completion of the Company’s initial Business Combination or 12 months
from the closing of the Offering and will expire five years after the completion of the Company’s initial Business Combination or earlier upon redemption.
However, if the Company does not complete its initial Business Combination on or prior to the 12-month period allotted to complete the Business
Combination (or 18-month period (or such lesser period depending upon the number of one-month extensions which occur) if the Company extends the
period of time to consummate its initial Business Combination as set forth in the Company’s amended and restated certificate of incorporation), the
warrants will expire at the end of such period. If the Company is unable to deliver registered shares of common stock to the holder upon exercise of the
warrants during the exercise period, there will be no net cash settlement of these warrants and the warrants will expire worthless, unless they may be
exercised on a cashless basis in the circumstances described in the Warrant Agreement. Once the warrants become exercisable, the Company may redeem
the outstanding warrants in whole and not in part at a price of $0.01 per warrant upon a minimum of 30 days’ prior written notice of redemption, only in the
event that the last sale price of the Company’s shares of common stock equals or exceeds $18.00 per share for any 20 trading days within the 30-trading
day period ending on the third trading day before the Company sends the notice of redemption to the warrant holders.

Under the terms of the Warrant Agreement, the Company has agreed to use its best efforts to file a new registration statement under the Securities
Act, following the completion of the Company’s initial Business Combination, for the registration of the shares of common stock issuable upon exercise of
the warrants included in the Public Units and Private Placement Units.

As of September 30, 2022 and December 31, 2021, there were 23,795,000 warrants outstanding.

Stock-based Compensation

Included in the outstanding shares of common stock are 15,000 Insider shares, of which 5,000 Insider shares were issued to Mr. Weightman, the
Company’s Treasurer and Chief Financial Officer, and 10,000 Insider shares were issued to ICR solely in consideration of future services pursuant to the
Insider Shares Grant Agreements dated September 23, 2021, between the Company and each of the Insiders. The 5,000 Insider shares issued to Mr.
Weightman are subject to forfeiture as described in Note 4 while the 10,000 Insider shares issued to ICR are not subject to forfeiture. The grant date fair
value of the 10,000 shares was expensed upon issuance. If an initial Business Combination occurs and the 5,000 shares have not been previously forfeited,
the fair value of the common stock on the date the shares vest will be recognized as stock-based compensation in the Company’s statements of operations
and comprehensive loss when the completion of the Business Combination becomes probable.

7. FAIR VALUE MEASUREMENTS

The fair value of the Company’s financial assets and liabilities reflects management’s estimate of amounts that the Company would have received
in connection with the sale of the assets or paid in connection with the transfer of the liabilities in an orderly transaction between market participants at the
measurement date. In connection with measuring the fair value of its assets and liabilities, the Company seeks to maximize the use of observable inputs
(market data obtained from independent sources) and to minimize the use of unobservable inputs (internal assumptions about how market participants
would price assets and liabilities). The following fair value hierarchy is used to classify assets and liabilities based on the observable inputs and
unobservable inputs used in order to value the assets and liabilities:

 Level 1:Quoted prices in active markets for identical assets or liabilities. An active market for an asset or liability is a market in which transactions
for the asset or liability occur with sufficient frequency and volume to provide pricing information on an ongoing basis.
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 Level 2:Observable inputs other than Level 1 inputs. Examples of Level 2 inputs include quoted prices in active markets for similar assets or
liabilities and quoted prices for identical assets or liabilities in markets that are not active.

 Level 3:Unobservable inputs which are supported by little or no market activity and which are significant to the fair value of the assets or
liabilities.

The Company has determined that the Private Placement Warrants are subject to treatment as a liability, as the transfer of the warrants to anyone
other than the purchasers or their permitted transferees would result in these warrants having substantially the same terms as the Public Warrants. The
Public Warrants did not start trading separately until November 4, 2021, so the Company initially determined the fair value of each warrant using a Black-
Scholes option-pricing model, which requires the use of significant unobservable market values. Accordingly, the Private Placement Warrants were initially
classified as Level 3 financial instruments. After the Public Warrants started trading separately, the Company determined that the fair value of each Private
Placement Warrant approximates the fair value of a Public Warrant. Accordingly, the Private Placement Warrants are valued upon observable data and are
classified as Level 2 financial instruments.

The following table presents information about the Company’s assets and liabilities that are measured at fair value on a recurring basis as of
September 30, 2022 and December 31, 2021, and indicates the fair value hierarchy of the valuation inputs the Company utilized to determine such fair
value:
 

Description:  Level  September 30, 2022   December 31, 2021  
Assets:           

Cash and marketable securities held in Trust Account  1  $ 40,487,648  $ 232,304,005 
           

Liabilities:           
Warrant liability  2  $ 23,850  $ 413,400 
Note payable to related party  3  $ 65,000  $ —

 

 

The marketable securities held in the Trust Account are considered trading securities as they are generally used with the objective of generating
profits on short-term differences in price and therefore, the realized and unrealized gain and loss are recorded in the condensed statements of operations and
comprehensive loss for the period presented.

Additionally, there was $382,639 and $1,973 of interest accrued, but not yet credited to the Trust Account, which was recorded in the condensed
balance sheets in interest receivable on cash and marketable securities held in Trust Account as of September 30, 2022 and December 31, 2021,
respectively.

The Working Capital Note was valued using a combination of Black-Scholes option pricing model and present value methods, which is considered
to be a Level 3 fair value measurement. The estimated fair value of the Working Capital Note was based on the following significant inputs:

  At Issuance  
Conversion Price  $ 10.00 
Expected Term   1.0 
Volatility   65.00%
Risk free rate   4.04%
Discount rate   26.60%
Probability of conversion   75.00%

Due to the proximity of the Working Capital Note issuance to quarter end, there were no significant changes to the inputs used at the initial
measurement date. As a result, the change in fair value during the three and nine months ended September 30, 2022 was de minimis.

The following table presents information about the fair value of the Company’s Working Capital Note at level 3 for the three and nine months
ended September 30, 2022.
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Three Months Ended
September 30, 2022   

Nine Months Ended
September 30, 2022  

Fair value - beginning of period  $ —  $ — 
Additions   65,000   65,000 
Change in fair value   —   — 
Fair value - end of period  $ 65,000  $ 65,000

 

8. SUBSEQUENT EVENTS

On October 3, 2022, the Company and QT Imaging, Inc. (“QT”) issued a joint press release, announcing that the Company and QT have entered
into an exclusive, non-binding term sheet (the “Term Sheet”) for a Business Combination. QT is a vertically integrated medical imaging company in the
business of manufacturing ultra-low frequency transmitted sound imaging systems for breast and body imaging.

Under the terms of the Term Sheet, the Company and QT intend to enter into a definitive agreement pursuant to which the Company and QT would
combine, with the former equity holders of both entities holding equity in the combined public company listed on the New York Stock Exchange or any
other national stock exchange (the “Surviving Company”) and with QT’s existing equity holders expected to own a majority of the equity in the Surviving
Company. The final terms of the definitive agreement are subject to the completion of due diligence to the Company’s satisfaction.

The completion of the proposed Business Combination is subject to the negotiation and execution of definitive documentation and satisfaction of
the conditions therein, including (i) completion of any required stock exchange and regulatory review, and (ii) approval of the transaction by each of the
Company’s and QT’s stockholders. Accordingly, no assurances can be made that the parties will successfully negotiate and enter into a definitive
agreement, or that the proposed Business Combination will be consummated on the terms or timeframe currently contemplated, or at all.

On October 26, 2022, the Extension Note was amended to increase the principal amount to $320,000 to cover an additional month extension. The
second installment of $160,000 was deposited in the Trust Account by the Sponsor. Additionally, the Working Capital Note was amended to increase the
principal amount to $130,000, reflecting an additional $65,000 in cash proceeds received from the Sponsor for working capital purposes.
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Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations.

References in this report (the “Quarterly Report”) to “we,” “us,” “our” or the “Company” refer to GigCapital5, Inc. References to our
“management” or our “management team” refer to our officers and directors. References to the “Sponsor” or “Founder” refer to GigAcquisitions5, LLC.
References to the “Insiders” refer to Mr. Weightman, our Treasurer and Chief Financial Officer, and Interest Solutions, LLC, a Connecticut limited liability
company and an affiliate of ICR, LLC, an investor relations firm providing services to the Company. References to "Initial Stockholders" refer to the
Founder together with the Insiders. References to "Founder Shares" refer to the initial shares of common stock purchased by the Founder. References to
"Insider Shares" refer to shares of common stock granted to the Insiders. References to "Private Placement Units" refer to the units sold to the Founder in a
private placement. The following discussion and analysis of the Company’s financial condition and results of operations should be read in conjunction with
the condensed financial statements and the notes thereto contained elsewhere in this Quarterly Report. Certain information contained in the discussion and
analysis set forth below includes forward-looking statements that involve risks and uncertainties.

Special Note Regarding Forward-Looking Statements

This Quarterly Report includes “forward-looking statements” within the meaning of Section 27A of the Securities Act of 1933 and Section 21E of
the Exchange Act that are not historical facts, and involve risks and uncertainties that could cause actual results to differ materially from those expected and
projected. All statements, other than statements of historical fact included in this Quarterly Report including, without limitation, statements in this
“Management’s Discussion and Analysis of Financial Condition and Results of Operations” regarding the Company’s financial position, business strategy
and the plans and objectives of management for future operations, are forward-looking statements. Words such as “expect,” “believe,” “anticipate,”
“intend,” “estimate,” “seek,” “may,” “might,” “plan,” “possible,” “potential,” “should, “would” and similar words and expressions are intended to identify
such forward-looking statements. Such forward-looking statements relate to future events or future performance, but reflect management’s current beliefs,
based on information currently available. A number of factors could cause actual events, performance or results to differ materially from the events,
performance and results discussed in the forward-looking statements. For information identifying important factors that could cause actual results to differ
materially from those anticipated in the forward-looking statements, please refer to the Risk Factors section of the Company’s Annual Report on Form 10-
K filed on March 31, 2022 with the U.S. Securities and Exchange Commission (the “SEC”). The Company’s securities filings can be accessed on the
EDGAR section of the SEC’s website at www.sec.gov. Except as expressly required by applicable securities law, the Company disclaims any intention or
obligation to update or revise any forward-looking statements whether as a result of new information, future events or otherwise.

Overview

We are a newly organized Private-to-Public Equity (PPE) company, also known as a blank check company or special purpose acquisition vehicle,
incorporated in the State of Delaware and formed for the purpose of acquiring, engaging in a share exchange, share reconstruction and amalgamation with,
purchasing all or substantially all of the assets of, or engaging in any other similar Business Combination with one or more businesses or entities. We
intend to effectuate our initial Business Combination using cash from the proceeds from the sale of the Public Units in our initial public offering (the
“IPO”), the sale of the Private Placement Units to our Founder, the sale of common stock to our Founder, our common equity or any preferred equity that
we may create in accordance with the terms of our charter documents, debt, or a combination of cash, common or preferred equity and debt. The Public
Units sold in the IPO each consisted of one share of common stock, and one redeemable warrant to purchase our common stock (no fractional shares will
be issued upon exercise of the warrants). The Private Placement Units were substantially similar to the Public Units sold in the IPO, but for certain
differences in the warrants included in each of them. For clarity, the warrants included in the Public Units are referred to herein as the “public warrants”,
and the warrants included in the Private Placement Units are referred to herein as the “private warrants”.
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The issuance of additional shares of common stock or the creation of one or more classes of preferred stock during our initial Business
Combination:

 • may significantly dilute the equity interest of investors in the IPO who would not have pre-emption rights in respect of any such issue;

 • may subordinate the rights of holders of common stock if the rights, preferences, designations and limitations attaching to the preferred
shares are senior to those afforded our shares of common stock;

 • could cause a change in control if a substantial number of shares of common stock are issued, which may affect, among other things, our
ability to use our net operating loss carry forwards, if any, and could result in the resignation or removal of our present officers and
directors;

 • may have the effect of delaying or preventing a change of control of us by diluting the share ownership or voting rights of a person seeking
to obtain control of us; and

 • may adversely affect prevailing market prices for our shares of common stock.

Similarly, if we issue debt securities or otherwise incur significant indebtedness, it could result in:

 • default and foreclosure on our assets if our operating revenues after our initial Business Combination are insufficient to repay our debt
obligations;

 • acceleration of our obligations to repay the indebtedness even if we make all principal and interest payments when due if we breach certain
covenants that require the maintenance of certain financial ratios or reserves without a waiver or renegotiation of that covenant;

 • our immediate payment of all principal and accrued interest, if any, if the debt is payable on demand;

 • our inability to obtain necessary additional financing if any document governing such debt contains covenants restricting our ability to
obtain such financing while the debt security is outstanding;

 • our inability to pay dividends on our shares of common stock;

 • using a substantial portion of our cash flow to pay principal and interest on our debt, which will reduce the funds available for dividends on
our common stock if declared, expenses, capital expenditures, acquisitions and other general corporate purposes;

 • limitations on our flexibility in planning for and reacting to changes in our business and in the industry in which we operate;

 • increased vulnerability to adverse changes in general economic, industry and competitive conditions and adverse changes in government
regulation; and

 • limitations on our ability to borrow additional amounts for expenses, capital expenditures, acquisitions, debt service requirements,
execution of our strategy and other purposes and other disadvantages compared to our competitors who have less debt.

We expect to incur significant costs in the pursuit of our acquisition plans. We cannot assure you that our plans to complete our initial Business
Combination will be successful.

Results of Operations and Known Trends or Future Events

We have neither engaged in any operations nor generated any revenues to date. For the period from January 19, 2021 (date of inception) through
September 30, 2022, our only activities have been organizational activities, those necessary to prepare for the IPO and to search for a target business for the
Business Combination. We do not expect to generate any operating revenues until after completion of our initial Business Combination. We generate non-
operating income in the form of interest income on cash and marketable securities held in a trust account (the “Trust Account”) at Oppenheimer & Co., Inc.
in New York, New York with Continental Stock Transfer & Trust Company acting as trustee, which was funded after the IPO to hold an amount of cash
and marketable securities equal to that raised in the IPO. There has been no significant change in our financial or trading position and no material adverse
change has occurred since the date of our audited financial statements as of and for the period ended December 31,
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2021 as filed with the SEC on March 31, 2022. We expect to incur increased expenses as a result of being a public company (for legal, financial reporting,
accounting and auditing compliance), as well as for due diligence expenses.

For the three months ended September 30, 2022, we had a net loss of $395,766, which consisted of operating expenses of $1,101,647, interest
expense of $5,184 and a provision for income taxes of $288,900, that were partially offset by interest income on marketable securities held in the Trust
Account of $968,165 and other income from the change in fair value of the warrant liability of $31,800.

For the three months ended September 30, 2021, we had a net loss of $204,228, which consisted of operating expenses of $142,971, a provision for
income taxes of $38 and other expense from the change in fair value of the warrant liability of $61,346, that were partially offset by interest income on
marketable securities held in the Trust Account of $127.

For the nine months ended September 30, 2022, we had a net loss of $1,401,775, which consisted of operating expenses of $2,688,382, interest
expense of $5,184 and a provision for income taxes of $383,577, that were partially offset by interest income on marketable securities held in the Trust
Account of $1,285,818 and other income from the change in fair value of the warrant liability of $389,550.

For the period from January 19, 2021 (date of inception) through September 30, 2021, we had a net loss of $239,977, which consisted of operating
expenses of $178,720, a provision for income taxes of $38 and other expense from the change in fair value of the warrant liability of $61,346, that were
partially offset by interest income on marketable securities held in the Trust Account of $127.

Liquidity and Capital Resources

During the period from January 19, 2021 (date of inception) to December 31, 2021, the Founder purchased a net of 5,735,000 Founder Shares, after
giving effect to the forfeiture on September 23, 2021 of 4,312,500 Founder Shares, for an aggregate purchase price of $25,000, or $0.0043592 per share.
The Company also issued 5,000 Insider Shares to Mr. Weightman, its Treasurer and Chief Financial Officer, pursuant to the Insider Shares Grant
Agreement dated September 23, 2021 between the Company and Mr. Weightman. The 5,000 shares granted to Mr. Weightman are subject to forfeiture and
cancellation if he resigns or the services are terminated for cause prior to the completion of the Business Combination.

On September 28, 2021, the Company consummated the IPO of 23,000,000 Public Units, including the issuance of 3,000,000 Public Units as a
result of the Underwriters’ exercise in full of their over-allotment option. The Public Units were sold at a price of $10.00 per Public Unit, generating gross
proceeds to the Company of $230,000,000.

Simultaneously with the closing of the IPO, the Company consummated the closing of the Private Placement to the Sponsor of 795,000 Private
Placement Units, at a price of $10.00 per Private Placement Unit. The Private Placement generated aggregate gross proceeds of $7,950,000.

Following the closing of the IPO, net proceeds in the amount of $225,400,000 from the sale of the Public Units and proceeds in the amount of
$6,900,000 from the sale of Private Placement Units, for a total of $232,300,000, were placed in the Trust Account.

On September 26, 2022, the Company issued an unsecured, non-interest-bearing promissory note (the “Extension Note”) to the Sponsor for a
principal amount of $160,000. The proceeds from the Extension Note were deposited into the Trust Account in accordance with the terms of the
Company’s Amended and Restated Certificate of Incorporation. The Extension Note matures on the earlier of the date on which the Company
consummates its initial Business Combination or the date the Company winds up and may be prepaid without penalty.

On September 26, 2022, the Company also issued a convertible, non-interest bearing, unsecured promissory note (the “Working Capital Note”) to
the Sponsor for a principal amount of $65,000. The Working Capital Note was issued to provide the Company with additional working capital during the
extension period. The Working Capital Note matures on the earlier of the date on which the Company consummates its initial Business Combination or the
date the Company winds up and may be prepaid without penalty. Upon consummation of the Business Combination and any time prior to the payment of
the Working Capital Note, the Sponsor, at its option, may convert all or a portion of the principal into units of the post-Business Combination entity at a
conversion price of $10.00 per unit. Each unit shall have the same terms and conditions as the Private Placement Units, which are discussed further in Note
4.
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As of September 30, 2022, we held cash and marketable securities in the amount of $40,487,648 (including $909,157 of interest earned) in the
Trust Account. In addition, there was interest receivable to the Trust Account of $382,639. The marketable securities consisted of money market funds
meeting certain conditions under Rule 2a-7 under the Investment Company Act of 1940 which invest only in direct U.S. government obligations. Interest
income earned from the funds held in the Trust Account may be used by us to pay taxes. For the nine months ended September 30, 2022, tax relating to
interest earned on the Trust Account totaled $383,577.

For the nine months ended September 30, 2022, cash used in operating activities was $659,089, consisting of a net loss of $1,401,775, interest
earned on marketable securities held in the Trust Account of $1,285,818 and a decrease in the fair value of the warrant liability of $389,550, that were
partially offset by the increases in payable to related parties of $538,986, accounts payable of $202,581, accrued liabilities of $749,660, and other current
liabilities of $380,677, and the decreases in other long-term assets of $165,230 and prepaid expenses and other current assets of $380,920.

For the period from January 19, 2021 (date of inception) to September 30, 2021, cash used in operating activities was $25,799, consisting of a net
loss of $239,977, interest earned on marketable securities held in the Trust Account of $127, plus an increase in prepaid expenses and other current assets
of $725,400 and an increase in other long-term assets of $346,580, that were partially offset by the increase in accounts payable of $1,107,969, payable to
related parties of $8,552, accrued liabilities of $13,180, and other current liabilities of $38, and an increase in the fair value of the warrant liability of
$61,346 and stock-based compensation of $95,200.

For the nine months ended September 30, 2022, cash provided by investing activities was $192,721,509, consisting of cash withdrawn from the
Trust Account of $192,881,509 that was partially offset by an investment of cash in Trust Account of $160,000.

For the period from January 19, 2021 (date of inception) through September 30, 2021, cash used in investing activities was $232,300,000,
consisting of a cash investment in Trust Account of $232,300,000. 

For the nine months ended September 30, 2022, cash used in financing activities was $191,998,312, consisting of cash paid for the redemption of
public units of $192,138,312 and the payment of deferred offering costs of $85,000, that were partially offset by cash proceeds from a related party
borrowing of $225,000.

For the period from January 19, 2021 (date of inception) through September 30, 2021, financing activities provided cash of $234,377,496 due to
the proceeds from the sale of common stock to Founders of $25,000, from the sale of Public Units, net of underwriting discounts paid, of $226,850,000,
from the sale of Private Placement Units to Founders of $7,950,000, and from the borrowing from related parties of $133,465, that were partially offset by
the repayment of borrowing from related parties of $133,465 and the payment of offering costs of $447,504.

We intend to use substantially all of the funds held in the Trust Account, including any amounts representing interest earned on the Trust Account
(which interest shall be net of taxes payable by us). We may withdraw interest to pay taxes. We estimate our annual franchise tax obligations to be
approximately $160,000. Our annual income tax obligations will depend on the amount of interest and other income earned on the amounts held in the
Trust Account. To the extent that our capital stock is used in whole or in part as consideration to affect our initial Business Combination, the remaining
proceeds held in the Trust Account as well as any other net proceeds not expended will be used as working capital to finance the operations of the target
business or businesses. Such working capital funds could be used in a variety of ways including continuing or expanding the target business’ operations, for
strategic acquisitions and for marketing, research and development of existing or new products. Such funds could also be used to repay any operating
expenses or finders’ fees which we had incurred prior to the completion of our initial Business Combination if the funds available to us outside of the Trust
Account were insufficient to cover such expenses.

As of September 30, 2022, we had cash of $485,657 held outside the Trust Account. We believe that the proceeds not held in the Trust Account
may not be sufficient to allow us to operate up to March 28, 2023 if all one-month extensions are exercised prior to the consummation of the Business
Combination. Since the closing of the IPO, we have used the funds held outside the Trust Account primarily for identifying and evaluating prospective
acquisition candidates, performing business due diligence on prospective target businesses, traveling to and from the offices, plants or similar locations of
prospective target businesses, reviewing corporate documents and material agreements of prospective target businesses, selecting the target business to
acquire and structuring, negotiating and consummating the Business Combination. The Company intends to manage its cash flow through the timing and
payment of expenses or, if necessary, raising additional funds from the Sponsor to ensure the proceeds not held in the
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Trust Account will be sufficient to allow it to operate up to March 28, 2023 if all one-month extensions are exercised prior to the consummation of the
Business Combination.

If our estimates of the costs of undertaking in-depth due diligence and negotiating our initial Business Combination are less than the actual amount
necessary to do so, we may have insufficient funds available to operate our business prior to our initial Business Combination. Moreover, we may need to
obtain additional financing either to consummate our initial Business Combination or because we become obligated to redeem a significant number of our
Public Shares upon consummation of our initial Business Combination, in which case we may issue additional securities or incur debt in connection with
such Business Combination. In order to finance operating and/or transaction costs in connection with a Business Combination, our Founder, executive
officers, directors, or their affiliates may, but are not obligated to, loan us funds. In the event that our initial Business Combination does not close, we may
use a portion of the working capital held outside the Trust Account to repay such loaned amounts but no proceeds from our Trust Account would be used
for such repayment. Up to $1,500,000 of such loans may be convertible into units of the post-business combination entity at a price of $10.00 per unit at the
option of the lender. The units would be identical to the Private Placement Units.

Following our initial Business Combination, if cash on hand is insufficient, we may need to obtain additional financing in order to meet our
obligations.

Off-Balance Sheet Arrangements

As of September 30, 2022, we have not entered into any off-balance sheet financing arrangements. We do not participate in transactions that create
relationships with unconsolidated entities or financial partnerships, often referred to as variable interest entities, which would have been established for the
purpose of facilitating off-balance sheet arrangements. We have not entered into any off-balance sheet financing arrangements, established any special
purpose entities, guaranteed any debt or commitments of other entities, or purchased any non-financial assets.

Contractual Obligations

As of September 30, 2022, we do not have any long-term debt, capital lease obligations, operating lease obligations or long-term liabilities, other
than an agreement to pay our Founder a monthly fee of $30,000 for office space, administrative services and secretarial support. We began incurring these
fees on September 24, 2021, and will continue to incur these fees monthly until the earlier of the completion of the Business Combination or our
liquidation.

On September 23, 2021, the Company entered into a Strategic Services Agreement with Mr. Weightman, its Treasurer and Chief Financial Officer,
who holds 5,000 Insider shares. Mr. Weightman is initially receiving $2,500 per month for his services and such amount could increase to up to $15,000 per
month dependent upon the scope of services provided, as may be mutually agreed by the parties. The Company will pay Mr. Weightman for services
rendered since September 23, 2021 and on a monthly basis thereafter for all services rendered after the consummation of the Offering.

Critical Accounting Policies

The preparation of financial statements and related disclosures in conformity with accounting principles generally accepted in the United States of
America (“GAAP”) requires management to make estimates and assumptions that affect the reported amounts of assets and liabilities, disclosure of
contingent assets and liabilities at the date of the financial statements, and income and expenses during the periods reported. Actual results could materially
differ from those estimates. We have identified the following critical accounting policies:

Emerging Growth Company

Section 102(b)(1) of the JOBS Act exempts emerging growth companies from being required to comply with new or revised financial accounting
standards until private companies (that is, those that have not had a Securities Act registration statement declared effective or do not have a class of
securities registered under the Exchange Act) are required to comply with the new or revised financial accounting standards. The JOBS Act provides that a
company can elect to opt out of the extended transition period and comply with the requirements that apply to non-emerging growth companies but any
such election to opt out is irrevocable. We have elected not to opt out of such extended
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transition period which means that when an accounting standard is issued or revised and it has different application dates for public or private companies,
we, as an emerging growth company, will adopt the new or revised accounting standard at the time private companies adopt the new or revised standard.

Net Loss Per Common Share

Our condensed statements of operations and comprehensive loss include a presentation of income per share for common stock subject to possible
redemption in a manner similar to the two-class method of income (loss) per share. Net income per share, basic and diluted, for common stock subject to
possible redemption is calculated by dividing the proportionate share of income or loss on marketable securities held by the Trust Account, net of tax, by
the weighted-average number of common stock subject to possible redemption outstanding since original issuance.

Net loss per share, basic and diluted, for non-redeemable common stock is calculated by dividing the net loss, adjusted for income or loss on
marketable securities attributable to common stock subject to possible redemption, net of tax, by the weighted-average number of non-redeemable common
stock outstanding for the period, basic and diluted.

When calculating our diluted net loss per share, we have not considered the effect of (i) the incremental number of shares of common stock to settle
warrants sold in the IPO and Private Placement, as calculated using the treasury stock method and (ii) the shares issued to Mr. Weightman subject to
forfeiture representing 5,000 shares of common stock underlying a restricted stock award for the period it was outstanding. Since we were in a net loss
position during the period after deducting net income attributable to common stock subject to redemption, diluted net loss per common share is the same as
basic net loss per common share for the period presented as the inclusion of all potential common shares outstanding would have been anti-dilutive.
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In accordance with the two-class method, our net loss is adjusted for net income that is attributable to common stock subject to redemption, net of
tax, as these shares only participate in the income of the Trust Account and not our losses. Accordingly, net loss per common share, basic and diluted, is
calculated as follows:

  Three Months Ended
September 30,   Nine Months Ended   

Period from January
19, 2021 (Date of

Inception) through  
  2022   2021   September 30, 2022   September 30, 2021  

Common stock subject to possible redemption                 
Numerator: Earnings allocable to common stock subject to
redemption                 
Interest earned on marketable securities held in Trust
Account, net of taxes  $ 679,265  $ 89  $ 902,241  $ 89 
Net income attributable to common stock subject to possible
redemption  $ 679,265  $ 89  $ 902,241  $ 89 
Denominator: Weighted average common shares subject to
redemption                 
Basic and diluted weighted average shares outstanding,
common stock subject to possible redemption   21,968,155   750,000   22,652,272   270,588 
Basic and diluted net income per share, common stock subject
to possible redemption  $ 0.03  $ 0.00  $ 0.04  $ 0.00 
                 
Non-Redeemable common stock                 
Numerator: Net loss minus net earnings - Basic and diluted                 
Net loss  $ (395,766)  $ (204,228)  $ (1,401,775)  $ (239,977)
Less: net income attributable to common stock subject to
redemption   (679,265)   (89)   (902,241)   (89)
Net loss attributable to non-redeemable common stock  $ (1,075,031)  $ (204,317)  $ (2,304,016)  $ (240,066)
Denominator: Weighted average non-redeemable common
shares                 
Weighted-average non-redeemable common shares
outstanding, basic and diluted   6,540,000   9,699,293   6,540,000   8,779,216 
Basic and diluted net loss per share, non-redeemable common
stock  $ (0.16)  $ (0.02)  $ (0.35)  $ (0.03)

Common Stock subject to possible redemption

Common stock subject to mandatory redemption (if any) is classified as a liability instrument and is measured at fair value. Conditionally
redeemable common stock (including common stock that features redemption rights that are either within the control of the holder or subject to redemption
upon the occurrence of uncertain events not solely within our control) is classified as temporary equity. At all other times, common stock is classified as
stockholders’ deficit. Our common stock features certain redemption rights that are considered to be outside of our control and subject to occurrence of
uncertain future events. Accordingly, as of September 30, 2022 and December 31, 2021, common stock subject to possible redemption is presented as
temporary equity, outside of the stockholders’ deficit section of our condensed balance sheets.

Warrant Liability

The Company accounts for warrants for shares of the Company’s common stock that are not indexed to its own stock as liabilities at fair value on
the condensed balance sheets. The warrants are subject to remeasurement at each balance sheet date and any change in fair value is recognized as a
component of other income (expense) on the
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condensed statements of operations and comprehensive loss. The Company will continue to adjust the liability for changes in fair value until the earlier of
the exercise or expiration of the common stock warrants. At that time, the portion of the warrant liability related to the common stock warrants will be
reclassified to additional paid-in capital.

Convertible Promissory Note—Related Party

The Company accounts for its Working Capital Note under ASC 815, Derivatives and Hedging (“ASC 815”). Under ASC 815-15-25, an election
can be at the inception of a financial instrument to account for the instrument under the fair value option under ASC 825, Financial Instruments. The
Company has made such election for its Working Capital Note. Using the fair value option, the Working Capital Note is required to be recorded at its initial
fair value on the date of issuance, each drawdown date, and each balance sheet date thereafter. Differences between the face value of the Working Capital
Note and fair value at each drawdown date are recognized as either an expense in the condensed statements of operations and comprehensive loss (if issued
at a premium) or as a capital contribution (if issued at a discount). Changes in the estimated fair value of the Working Capital Note are recognized as non-
cash gains or losses in the condensed statements of operations and comprehensive loss.

Recent Accounting Pronouncements

In August 2020, the Financial Accounting Standards Board (“FASB”) issued Accounting Standards Update (“ASU”) No. 2020-06, “Debt --Debt
with Conversion and Other Options (Subtopic 470-20) and Derivatives and Hedging --Contracts in Entity's Own Equity (Subtopic 815-40): Accounting for
Convertible Instruments and Contracts in an Entity's Own Equity” (“ASU 2020-06”), which simplifies accounting for convertible instruments by removing
major separation models required under current GAAP. ASU 2020-06 removes certain settlement conditions that are required for equity contracts to qualify
for the derivative scope exception and it also simplifies the diluted earnings per share calculation in certain areas. ASU 2020-06 is effective for fiscal years
beginning after December 15, 2023, including interim periods within those fiscal years, with early adoption permitted. The Company assessed the potential
impact of ASU 2020-06 and determined it would not have a material impact on the condensed financial statements as presented.

The Company does not believe that any other recently issued, but not yet effective, accounting pronouncements, if currently adopted, would have a
material effect on the Company’s financial statements.

Item 3. Quantitative and Qualitative Disclosures About Market Risk.

We are a smaller reporting company as defined by Rule 12b-2 of the Exchange Act and are not required to provide the information otherwise
required under this item.

Item 4. Controls and Procedures.

Disclosure controls and procedures are controls and other procedures that are designed to ensure that information required to be disclosed in our
reports filed or submitted under the Exchange Act is recorded, processed, summarized and reported within the time periods specified in the SEC’s rules and
forms. Disclosure controls and procedures include, without limitation, controls and procedures designed to ensure that information required to be disclosed
in our reports filed or submitted under the Exchange Act is accumulated and communicated to our management, including our Chief Executive Officer and
Chief Financial Officer, to allow timely decisions regarding required disclosure.

Evaluation of Disclosure Controls and Procedures

As required by Rules 13a-15 and 15d-15 under the Exchange Act, our Chief Executive Officer and Chief Financial Officer carried out an
evaluation of the effectiveness of the design and operation of our disclosure controls and procedures as of September 30, 2022. Based upon their
evaluation, our Chief Executive Officer and Chief Financial Officer concluded that our disclosure controls and procedures (as defined in Rules 13a-15(e)
and 15d-15(e) under the Exchange Act) were effective.
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Changes in Internal Control over Financial Reporting

During our most recently completed fiscal quarter, there has been no change in our internal control over financial reporting that has materially
affected, or is reasonably likely to materially affect, our internal control over financial reporting.
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PART II—OTHER INFORMATION

Item 1. Legal Proceedings.

We are not currently subject to any material legal proceedings, nor, to our knowledge, is any material legal proceeding threatened against us or any
of our officers or directors in their corporate capacity.

Item 1A. Risk Factors.

As of the date of this Quarterly Report on Form 10-Q, we supplement the risk factors disclosed in our Annual Report on Form 10-K that was filed
with the SEC on March 31, 2022 and our Quarterly Report on Form 10-Q that was filed with the SEC on May 16, 2022 with the following risk factors. Any
of these factors disclosed in our Annual Report on Form 10-K or herein could result in a significant or material adverse effect on our results of operations
or financial condition. Additional risk factors not presently known to us or that we currently deem immaterial may also impair our business or results of
operations. We may disclose changes to such risk factors or disclose additional risk factors from time to time in our future filings with the SEC.

A new 1% U.S. federal excise tax could be imposed on us in connection with redemptions by us of our shares.

On August 16, 2022, President Biden signed into law the Inflation Reduction Act of 2022 (the “Inflation Reduction Act”), which, among other
things, imposes a 1% excise tax on the fair market value of stock repurchased by a domestic corporation beginning in 2023, with certain exceptions (the
“Excise Tax”). The U.S. Department of Treasury has been given authority to provide regulations and other guidance to carry out and prevent the abuse or
avoidance of the Excise Tax; however, no guidance has been issued to date. Because we are a Delaware corporation and our securities trade on the New
York Stock Exchange, we believe we are a “covered corporation” within the meaning of the Inflation Reduction Act, and while not free from doubt, it is
possible that the Excise Tax will apply to any redemptions of our common stock effectuated after December 31, 2022, including redemptions in connection
with an initial Business Combination and any amendment to our certificate of incorporation to extend the time to consummate an initial Business
Combination, unless an exemption is available or the fair market value of stock repurchased or redeemed is offset by other equity issuances occurring
within the same taxable year of such redemptions. Consequently, the value of your investment in our securities may be affected as a result of the Excise
Tax. Further, the application of the Excise Tax in the event of a liquidation is uncertain absent further guidance. We believe that pursuant to both the
existing Amended and Restated Certificate of Incorporation and the Trust Agreement, the Company may pay for the Excise Tax from any interest earned
on the funds held in the Trust Account.

Changes in laws or regulations, or a failure to comply with any laws and regulations, may adversely affect our business, including our ability to
negotiate and complete our initial Business Combination, and results of operations.

We are and will be subject to laws and regulations enacted by national, regional and local governments and, potentially, foreign jurisdiction. In
particular, we will be required to comply with certain SEC and other legal requirements, our Business Combination may be contingent on our ability to
comply with certain laws and regulations and any post-business combination company may be subject to additional laws and regulations. Compliance with,
and monitoring of, applicable laws and regulations may be difficult, time consuming and costly. Those laws and regulations and their interpretation and
application may also change from time to time, including as a result of changes in economic, political, social and government policies, and those changes
could have a material adverse effect on our business, including our ability to negotiate or complete our initial Business Combination, investments and
results of operations. In addition, a failure to comply with applicable laws or regulations, as interpreted and applied, could have a material adverse effect on
our business, including our ability to negotiate and complete our initial Business Combination, and results of operations.

On March 30, 2022, the SEC issued proposed rules relating to, among other items, increasing disclosures in Business Combination transactions
involving special purpose acquisition companies (SPACs) and private operating companies; amending the financial statement requirements applicable to
transactions involving shell companies; changing the treatment of financial projections in SEC filings in connection with proposed Business Combination
transactions; increasing the potential liability of certain participants in proposed Business Combination transactions;
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and a proposed safe harbor for SPACs under the Investment Company Act (including certain time limits to announce and consummate a Business
Combination). These proposed rules, if adopted, whether in the form proposed or in revised form, may materially impact our ability to negotiate and
complete our initial Business Combination and may increase the costs and time related thereto.

Recent increases in inflation in the United States and elsewhere could make it more difficult for us to consummate a Business Combination.

Recent increases in inflation in the United States and elsewhere may be leading to increased price volatility for publicly traded securities, including
ours, and may lead to other national, regional and international economic disruptions, any of which could make it more difficult for us to consummate a
Business Combination.

Military conflict in Ukraine could make it more difficult for us to consummate a Business Combination.

Military conflict in Ukraine may lead to increased volume and price volatility for publicly traded securities, including ours, and to other national,
regional and international economic disruptions and economic uncertainty, any of which could make it more difficult for us to identify a Business
Combination partner and consummate a Business Combination on acceptable commercial terms or at all.

There is substantial doubt about our ability to continue as a “going concern.”

As of September 30, 2022, the Company had $485,657 in cash and a working capital deficit of $1,800,567. We have incurred, and expect to
continue to incur, significant costs in pursuit of an initial Business Combination. Management’s plans to address this need are discussed under “Item 7.
Management’s Discussion and Analysis of Financial Condition and Results of Operations.” Our plans to raise capital and to consummate our initial
Business Combination may not be successful. The next deadline for us to complete our initial Business Combination is November 28, 2022, which will
likely be renewed for another month. These factors, among others, raise substantial doubt about our ability to continue as a going concern. The financial
statements contained elsewhere in this report do not include any adjustments that might result from our inability to continue as a going concern.

We may not be able to complete an initial Business Combination with a U.S. target company if such initial Business Combination is subject to U.S.
foreign investment regulations and review by a U.S. government entity such as the Committee on Foreign Investment in the United States (CFIUS), or
ultimately prohibited.

The Sponsor is not controlled by or has substantial ties with a non-U.S. person. Dr. Avi S. Katz, the manager of the Sponsor, and his wife, Dr.
Raluca Dinu, who is the Company’s Chief Executive Officer, are U.S. citizens. We do not expect the Company to be considered a “foreign person” under
the regulations administered by CFIUS. However, if our initial Business Combination with a U.S. business is subject to CFIUS review, the scope of which
was expanded by the Foreign Investment Risk Review Modernization Act of 2018 (“FIRRMA”), to include certain non-passive, non-controlling
investments in sensitive U.S. businesses and certain acquisitions of real estate even with no underlying U.S. business, FIRRMA, and subsequent
implementing regulations that are now in force, also subjects certain categories of investments to mandatory filings. If our potential initial Business
Combination with a U.S. business falls within CFIUS’s jurisdiction, we may determine that we are required to make a mandatory filing or that we will
submit a voluntary notice to CFIUS, or to proceed with the initial Business Combination without notifying CFIUS and risk CFIUS intervention, before or
after closing the initial Business Combination. CFIUS may decide to block or delay our initial Business Combination, impose conditions to mitigate
national security concerns with respect to such initial Business Combination or order us to divest all or a portion of a U.S. business of the combined
company without first obtaining CFIUS clearance, which may limit the attractiveness of or prevent us from pursuing certain initial Business Combination
opportunities that we believe would otherwise be beneficial to us and our shareholders. As a result, the pool of potential targets with which we could
complete an initial Business Combination may be limited and we may be adversely affected in terms of competing with other special purpose acquisition
companies which do not have similar foreign ownership issues.

Moreover, the process of government review, whether by the CFIUS or otherwise, could be lengthy and we have limited time to complete our
initial Business Combination. If we cannot complete our initial Business
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Combination by November 28, 2022 (or up to March 28, 2023 if extended by additional four months under the current charter and Trust Agreement or up
to the Extended Date) because the review process drags on beyond such timeframe or because our initial Business Combination is ultimately prohibited by
CFIUS or another U.S. government entity, we may be required to liquidate. If we liquidate, our public stockholders may only receive an amount per share
that will be determined by when we liquidate, and our warrants and rights will expire worthless. This will also cause you to lose the investment opportunity
in a target company and the chance of realizing future gains on your investment through any price appreciation in the combined company.

Recent volatility in capital markets may affect our ability to obtaining financing for our initial Business Combination through sales of our shares of
common stock or issuance of indebtedness.

With uncertainty in the capital markets and other factors, financing for our initial Business Combination may not be available on terms favorable to
us or at all. If we raise additional funds through further issuances of equity or convertible debt securities, our existing stockholders could suffer significant
dilution, and any new equity securities we issue could have rights, preferences, and privileges superior to those of holders of our shares of common stock.
Any debt financing secured by us could involve additional restrictive covenants relating to our capital-raising activities and other financial and operational
matters, which may limit the operations and growth of the surviving company of our initial Business Combination. If we are unable to obtain adequate
financing or financing on terms satisfactory to us, we could face significant limitations on our ability to complete our initial Business Combination.

There are no assurances that the extension request will enable us to complete a Business Combination.

In September 2022, our stockholders at a special meeting approved the following proposals:  (i) a proposal to amend (the “Charter Amendment”)
the Company’s amended and restated certificate of incorporation giving the Company the right to extend the date by which it has to consummate a
Business Combination (the “Combination Period”) six (6) times for an additional one (1) month each time, from September 28, 2022 to March 28, 2023
(i.e., for a period of time ending 18 months from the consummation of its IPO and (ii) a proposal to amend the Company’s investment management trust
agreement, dated as of September 23, 2021 (the “Trust Agreement”), by and between the Company and Continental Stock Transfer & Trust Company,
allowing the Company to extend the Combination Period six (6) times for an additional one (1) month each time from September 28, 2022 to March 28,
2023 (the “Trust Amendment”) by depositing into the Trust Account for each one-month extension $160,000. The purpose of the Charter Amendment and
the Trust Amendment is to allow the Company more time to complete its initial Business Combination and reduce the amount of funds to be deposited in
the Trust Account to secure the extension of the Combination Period.

The Company’s charter now provides that the Company has the right to extend the Combination Period six (6) times for an additional one (1)
month each time September 28, 2022 (i.e., 12 months from the consummation of the IPO) up to March 28, 2023 (i.e., 18 months from the consummation of
the IPO).

Approving the extension of the Combination Period on new terms involves a number of risks. The Company can provide no assurances that we will
identify and complete our initial Business Combination prior to the end of the extended Combination Period. Our ability to consummate any Business
Combination is dependent on a variety of factors, many of which are (as may be expected) beyond our control. We were required to offer stockholders the
opportunity to redeem shares in connection with the Charter Amendment, and we will be required to offer stockholders redemption rights again in
connection with any stockholder vote to approve a Business Combination. The fact that we will have separate redemption periods in connection with the
extension of the Combination Period and a Business Combination vote could exacerbate these risks. Other than in connection with a redemption offer or
liquidation, our stockholders may be unable to recover their investment except through sales of our shares on the open market. The price of our shares may
be volatile, and there can be no assurance that stockholders will be able to dispose of our shares at favorable prices, or at all.

To mitigate the risk that we might be deemed to be an investment company for purposes of the Investment Company Act, we may, at any time, instruct
the trustee to liquidate the securities held in the Trust Account and instead to hold the funds in the Trust Account in cash until the earlier of the
consummation of our initial Business Combination or our liquidation. As a result, following the liquidation of securities in the Trust Account, we
would
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likely receive minimal interest, if any, on the funds held in the Trust Account, which would reduce the dollar amount our public stockholders would
receive upon any redemption or liquidation of the Company.

The funds in the Trust Account have, since our Offering, been held only in U.S. government treasury obligations with a maturity of 185 days or
less or in money market funds investing solely in U.S. government treasury obligations and meeting certain conditions under Rule 2a-7 under the
Investment Company Act. However, to mitigate the risk of us being deemed to be an unregistered investment company (including under the subjective test
of Section 3(a)(1)(A) of the Investment Company Act) and thus subject to regulation under the Investment Company Act, we may, at any time, and we
expect that we will (if a period to complete a Business Combination is ever extended to 24 months or longer from the closing of the Initial Public Offering
subject to the required stockholders’ approval), on or prior to the 24-month anniversary of the effective date of the Registration Statement, instruct
Continental Stock Transfer & Trust Company, the trustee with respect to the Trust Account, to liquidate the U.S. government treasury obligations or money
market funds held in the Trust Account and thereafter to hold all funds in the Trust Account in cash until the earlier of consummation of our initial Business
Combination or liquidation of the Company. Following such liquidation, we would likely receive minimal interest, if any, on the funds held in the Trust
Account. However, interest previously earned on the funds held in the Trust Account still may be released to us to pay our taxes, if any, and certain other
expenses as permitted. As a result, any decision to liquidate the securities held in the Trust Account and thereafter to hold all funds in the Trust Account in
cash would reduce the dollar amount our public stockholders would receive upon any redemption or liquidation of the Company.

In addition, even prior to the 24-month anniversary of the effective date of the IPO Registration Statement, we may be deemed to be an investment
company. The longer that the funds in the Trust Account are held in short-term U.S. government treasury obligations or in money market funds invested
exclusively in such securities, even prior to the 24-month anniversary, the greater the risk that we may be considered an unregistered investment company,
in which case we may be required to liquidate the Company. Accordingly, we may determine, in our discretion, to liquidate the securities held in the Trust
Account at any time, even prior to the 24-month anniversary, and instead hold all funds in the Trust Account in cash, which would further reduce the dollar
amount our public stockholders would receive upon any redemption or liquidation of the Company.

There can be no assurance that a definitive agreement will be entered into and even if a definitive agreement is entered into, there can be no assurance
that the Business Combination will be consummated.

On October 3, 2022, we and QT Imaging, Inc. (“QT”) issued a joint press release announcing that the Company and QT have entered into a non-
binding term sheet (the “Term Sheet”) for a Business Combination.  Under the terms of the Term Sheet, the Company and QT intend to negotiate a
definitive agreement that they may enter into pursuant to which the Company would acquire QT, with the existing equity holders of QT receiving securities
of the Company that would constitute a majority of the Company’s securities. We can offer no assurance that a definitive agreement will be executed on
terms acceptable to the parties, or at all. Furthermore, even if a definitive agreement is entered into, all of the conditions to the closing of the Business
Combination would have to be satisfied or, if permissible, waived. Many of these conditions to closing could be outside of our control. Further, even if a
definitive agreement is entered into, we will not know whether the conditions to the closing of the transaction will be satisfied and that the transaction will
in fact occur.

The requirement that we complete a Business Combination by March 28, 2023 could limit the amount of time we have to negotiate the terms of a
potential Business Combination, and conduct due diligence on potential Business Combination targets, which could adversely affect our ability to
consummate our initial Business Combination on terms that would produce the greatest value for our stockholders.

Any potential target business with which we enter into negotiations concerning our initial Business Combination will be aware that we must
consummate our initial Business Combination by March 28, 2023. Consequently, we will have a limited amount of time to negotiate the terms of a
potential Business Combination, and to conduct due diligence on a potential Business Combination target. Consequently, there are no assurances that we
will be able to complete our initial Business Combination with any target business by March 28, 2023. The risk will increase as we get closer to the
timeframe described above. In addition, while we intend to pursue a Business Combination only if our Board determines that it is in the best interests of our
stockholders, due to the limited time we have to negotiate the terms of a potential Business Combination and to conduct due diligence we may not be able
to consummate our initial Business Combination on terms that would produce the greatest value for our stockholders.
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We have no operating or financial history and our results of operations and those of the post-combination company may differ significantly from the
unaudited pro forma financial data that will be included in the proxy statement/prospectus for the Business Combination.

We are a blank check company and we have no operating history and no revenues. The proxy statement/prospectus for the Business Combination
will include unaudited pro forma condensed combined financial statements for the post-combination company. The unaudited pro forma condensed
combined financial statements are to be presented for illustrative purposes only, are based on certain assumptions, address a hypothetical situation and
reflect limited historical financial data. Therefore, the unaudited pro forma condensed combined financial statements are not necessarily indicative of the
results of operations and financial position that would have been achieved had the Business Combination been consummated on the dates indicated in the
proxy statement/prospectus for the Business Combination, or the future consolidated results of operations or financial position of the post-combination
company. Accordingly, the post-combination company’s business, assets, cash flows, results of operations and financial condition may differ significantly
from those indicated by the unaudited pro forma condensed combined financial statements included in the proxy statement/prospectus.

Following the consummation of a Business Combination, our only significant asset will be our ownership interest in QT, or such other company with
which we combine, and such ownership may not be sufficient to pay dividends or make distributions or loans to enable us to pay any dividends on our
common stock or satisfy our other financial obligations.

Following the consummation of the Business Combination, we will have no direct operations and no significant assets other than our ownership of
QT or such other company with which we combine. We and certain investors, the equity holders of the company with which we combine, and certain of the
directors and officers of such company and its affiliates will become stockholders of the post-combination company at that time. We will depend on the
operating company that owns the assets that are acquired for distributions, loans and other payments to generate the funds necessary to meet our financial
obligations, including our expenses as a publicly traded company and to pay any dividends with respect to our common stock. The financial condition and
operating requirements of such operating company may limit our ability to obtain cash from it. The earnings from, or other available assets of, such
operating company may not be sufficient to pay dividends or make distributions or loans to enable us to pay any dividends on our common stock or satisfy
our other financial obligations.  

The ability of the operating company that owns the assets that are acquired to make distributions, loans and other payments to us for the purposes
described above and for any other purpose may be limited by credit agreements to which such operating company is party from time to time. Any loans or
other extensions of credit to us from such operating company will be permitted only to the extent there is an applicable exception to the investment
covenants under these credit agreements. Similarly, any dividends, distributions or similar payments to us from the operating company that owns the assets
that are acquired will be permitted only to the extent there is an applicable exception to the dividends and distributions covenants under these credit
agreements.

There can be no assurance that the common stock of the post-combination company will be approved for listing on NYSE or that QT, or such other
company with which we combine, will be able to comply with the continued listing standards of NYSE.

In connection with the closing of the Business Combination, we intend to list the common stock of the post‑combination and warrants on
NYSE.  The continued eligibility of the company with which we combine to be listed may depend on the number of the Company’s shares that are
redeemed. If, after the Business Combination, NYSE delists the shares of the post-combination company from trading on its exchange for failure to meet
the listing standards, the company with which we combine and its stockholders could face significant material adverse consequences including:

 • a limited availability of market quotations for the post-combination company’s securities;
 • a determination that the common stock of the post-combination company is a “penny stock” which will require brokers trading in such

common stock to adhere to more stringent rules, possibly resulting in a reduced level of trading activity in the secondary trading market
for shares of such common stock;

 • a limited amount of analyst coverage; and
 • a decreased ability to issue additional securities or obtain additional financing in the future.
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NYSE may not list the securities of the post-combination company on its exchange, which could limit investors’ ability to make transactions in such
securities and subject the post-combination company to additional trading restrictions.

In connection with the Business Combination, in order to obtain the listing of the post-combination company’s securities on NYSE, we will be
required to demonstrate compliance with NYSE’s initial listing requirements, which are more rigorous than NYSE’s continued listing requirements. We
will seek to have the post-combination company’s securities listed on NYSE upon consummation of the Business Combination. We cannot assure you that
we will be able to meet all initial listing requirements. Even if the post-combination company’s securities are listed on NYSE, we may be unable to
maintain the listing of its securities in the future.

If we fail to meet the initial listing requirements and NYSE does not list the post-combination company’s securities on its exchange, the company
with which we combine would not be required to consummate the Business Combination. In the event that such company elected to waive this condition,
and the Business Combination was consummated without the post-combination company’s securities being listed on NYSE or on another national
securities exchange, we could face significant material adverse consequences, including:

 • a limited availability of market quotations for our securities;
 • reduced liquidity for our securities;
 • a determination that our common stock is a “penny stock” which will require brokers trading in our common stock to adhere to more

stringent rules and possibly result in a reduced level of trading activity in the secondary trading market for our securities;
 • a limited amount of news and analyst coverage; and
 • a decreased ability to issue additional securities or obtain additional financing in the future.

The National Securities Markets Improvement Act of 1996, which is a federal statute, prevents or preempts the states from regulating the sale of
certain securities, which are referred to as “covered securities.” If the post-combination company’s securities were not listed on NYSE, such securities
would not qualify as covered securities and we would be subject to regulation in each state in which we offer our securities because states are not
preempted from regulating the sale of securities that are not covered securities. Although the states are preempted from regulating the sale of our securities,
the federal statute does allow the states to investigate companies if there is a suspicion of fraud, and, if there is a finding of fraudulent activity, then the
states can regulate or bar the sale of covered securities in a particular case. While we are not aware of a state, other than the State of Idaho, having used
these powers to prohibit or restrict the sale of securities issued by blank check companies, certain state securities regulators view blank check companies
unfavorably and might use these powers, or threaten to use these powers, to hinder the sale of securities of blank check companies in their states.

Subsequent to the consummation of the Business Combination, the post-combination company may be required to take write-downs or write-offs,
restructuring and impairment or other charges that could have a significant negative effect on its financial condition, results of operations and stock
price, which could cause you to lose some or all of your investment.

Although the Company will conduct due diligence on QT, or such other company with which it combines, the Company cannot assure you that this
diligence revealed all material issues that may be present in the business, that it would be possible to uncover all material issues through a customary
amount of due diligence, or that factors outside of the Company’s and such target company’s control will not later arise. As a result, the post-combination
company may be forced to later write-down or write-off assets, restructure its operations, or incur impairment or other charges that could result in losses.
Even if the Company’s due diligence successfully identifies certain risks, unexpected risks may arise and previously known risks may materialize in a
manner not consistent with the Company’s preliminary risk analysis. Even though these charges may be non-cash items and may not have an immediate
impact on the post-combination company’s liquidity, the fact that the post-combination company reports charges of this nature could contribute to negative
market perceptions about it or its securities. In addition, charges of this nature may cause the post-combination company to be unable to obtain future
financing on favorable terms or at all.

Following the consummation of the Business Combination, the post-combination company will incur significant increased expenses and administrative
burdens as a public company, which could have an adverse effect on its business, financial condition and results of operations.
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Following the consummation of the Business Combination, the operating company with which the Company combines will face increased legal,
accounting, administrative and other costs and expenses as a public company that such company does not incur as a private company. The Sarbanes-Oxley
Act of 2002 (the “Sarbanes-Oxley Act”), including the requirements of Section 404, as well as rules and regulations subsequently implemented by the SEC,
the Dodd-Frank Wall Street Reform and Consumer Protection Act of 2010 and the rules and regulations promulgated and to be promulgated thereunder,
Public Company Accounting Oversight Board (the “PCAOB”) and the securities exchanges, impose additional reporting and other obligations on public
companies. Compliance with public company requirements will increase costs and make certain activities more time-consuming. A number of those
requirements will require the post-combination company to carry out activities a private operating company has not done previously. For example, there
will be Board committees and internal controls and disclosure controls and procedures that such company does not currently have in place. In addition,
expenses associated with SEC reporting requirements will be incurred. Furthermore, if any issues in complying with those requirements are identified (for
example, if the auditors identify a material weakness or significant deficiency in the internal control over financial reporting), the post-combination
company could incur additional costs rectifying those issues, and the existence of those issues could adversely affect the reputation of the company with
which we combine or investor perceptions of it. It may also be more expensive to obtain director and officer liability insurance. Risks associated with such
company’s status as a public company may make it more difficult to attract and retain qualified persons to serve on the post-combination company’s Board
or as executive officers. The additional reporting and other obligations imposed by these rules and regulations will increase legal and financial compliance
costs and the costs of related legal, accounting and administrative activities. These increased costs will require the post-combination company to divert a
significant amount of money that could otherwise be used to expand the business and achieve strategic objectives. Advocacy efforts by stockholders and
third parties may also prompt additional changes in governance and reporting requirements, which could further increase costs.  

The unaudited pro forma condensed combined financial information that will be included in the proxy statement/prospectus may not be indicative of
what the Company’s actual financial position or results of operations would have been.

The unaudited pro forma condensed combined financial information that will be in the proxy statement/prospectus will be presented solely for
illustrative purposes only and is not necessarily indicative of what the Company’s actual financial position or results of operations would have been had the
Business Combination been completed on the dates that will be indicated.

Even if the Company consummates the Business Combination, there is no guarantee that the warrants will ever be in the money, and they may expire
worthless and the terms of warrants may be amended.

The exercise price for the warrants is $11.50 per share of Common Stock. There is no guarantee that the public warrants will ever be in the money
prior to their expiration, and as such, the warrants may expire worthless.

In addition, the Company’s warrants were issued in registered form under a warrant agreement between Continental Stock Transfer & Trust
Company, as warrant agent, and the Company. The warrant agreement provides that the terms of the warrants may be amended without the consent of any
holder to cure any ambiguity or correct any defective provision, but requires the approval by the holders of at least 65% of the then outstanding public
warrants to make any other change. Accordingly, the Company may amend the terms of the warrants in a manner adverse to a holder if holders of at least
65% of the then outstanding public warrants approve of such amendment. Although the Company’s ability to amend the terms of the warrants with the
consent of at least 65% of the then outstanding public warrants is unlimited, examples of such amendments could be amendments to, among other things,
increase the exercise price of the warrants, shorten the exercise period or decrease the number of shares and their respective affiliates and associates have of
Common Stock purchasable upon exercise of a warrant.

The Company’s ability to successfully effect the Business Combination and to be successful thereafter will be totally dependent upon the efforts of its
key personnel, including the key personnel of the company with which we combine, all of whom are expected to join the Company following the
Business Combination. While the Company intends to closely scrutinize any individuals it engages after the Business Combination, it cannot assure
you that its assessment of these individuals will prove to be correct.

The Company’s ability to successfully effect the Business Combination is dependent upon the efforts of key personnel of the company with which
we combine and of the Company, including its chief executive officer. Although
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the Company expects all of the key personnel of the company with which it combines to remain with the post-combination company following the
Business Combination, it is possible that the post-combination company will lose some key personnel, the loss of which could negatively impact the
operations and profitability of the post-combination company. While the post-combination company intends to closely scrutinize any individuals it engages
after the Business Combination, it cannot assure you that its assessment of these individuals will prove to be correct. These individuals may be unfamiliar
with the requirements of operating a public company which could cause the post-combination company to have to expend time and resources helping them
become familiar with such requirements. This could be expensive and time-consuming and could lead to various regulatory issues which may adversely
affect its operations.

The Business of QT, or such other company with which we ultimately consummate a Business Combination, may be materially adversely affected by
current or anticipated military conflict, including between Russia and Ukraine, terrorism, sanctions or other geopolitical events globally, the COVID-
19 pandemic, including new variant strains of the underlying virus, and the status of debt and equity markets.

Our ability to consummate a Business Combination may be dependent on our ability to raise equity and debt financing which may be impacted by
current or anticipated military conflict, including between Russia and Ukraine, terrorism, sanctions, the COVID-19 pandemic and other events, including as
a result of increased market volatility, decreased market liquidity and third-party financing being unavailable on terms acceptable to us or at all. Economic
uncertainty in various global markets caused by political instability may result in weakened demand for products sold by potential target businesses and
difficulty in forecasting financial results on which we rely in the evaluation of potential target businesses. Global conflicts, including
the military conflict between Russia and Ukraine, as well as economic sanctions implemented by the United States and European Union against Russia in
response thereto, may negatively impact markets, increase energy and transportation costs and cause weaker macro-economic conditions. Political
developments impacting government spending, and international trade, including inflation or raising interest rates, may also negatively impact markets and
cause weaker macro-economic conditions. The effect of any or all of these events could adversely impact our ability to find a suitable Business
Combination, as it may affect demand for potential target companies’ products or the cost of manufacturing thereof, harm their operations and weaken their
financial results.

The Company and the company with which it combines will be subject to business uncertainties and contractual restrictions while the Business
Combination is pending.

Uncertainty about the effect of the Business Combination on employees and third parties may have an adverse effect on the Company and the
company with which it combines. These uncertainties may impair our or such company’s ability to retain and motivate key personnel and could cause third
parties that deal with any of us or them to defer entering into contracts or making other decisions or seek to change existing business relationships. If key
employees depart because of uncertainty about their future roles and the potential complexities of the Business Combination, our or such target company’s
business could be harmed.  

We and the company with which we combine will incur significant transaction and transition costs in connection with the Business Combination.

We and the company with which we combine expect to incur significant, non-recurring costs in connection with consummating the Business
Combination and operating as a public company following the consummation of the Business Combination. We and such company may also incur
additional costs to retain key employees. All expenses incurred in connection with the Business Combination Agreement and the transactions contemplated
thereby (including the Business Combination), including all legal, accounting, consulting, investment banking and other fees, expenses and costs, will be
for the account of the party incurring such fees, expenses and costs or paid by the Company following the closing of the Business Combination.  

Our Sponsor, directors or officers or their affiliates may elect to purchase shares or warrants from public stockholders, which may influence a vote on
a proposed Business Combination and the other proposals as will be described in the proxy statement/prospectus and reduce the public “float” of our
common stock.

Our Sponsor, directors or officers or their affiliates may purchase shares in privately negotiated transactions or in the open market either prior to or
following the completion of our Business Combination, although they are under no obligation to do so. Such a purchase may include a contractual
acknowledgement that such stockholder, although
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still the record holder of our shares is no longer the beneficial owner thereof and therefore agrees not to exercise its redemption rights. In the event that our
Sponsor, directors, officers or their affiliates purchase shares in privately negotiated transactions from public stockholders who have already elected to
exercise their redemption rights, such selling stockholders would be required to revoke their prior elections to redeem their shares. The purpose of such
purchases could be to vote such shares in favor of the Business Combination and thereby increase the likelihood of obtaining stockholder approval of the
Business Combination or to satisfy closing conditions in the Business Combination Agreement regarding required amounts in the Trust Account equaling
or exceeding certain thresholds where it appears that such requirements would otherwise not be met. The purpose of any such purchases of public warrants
could be to reduce the number of public warrants outstanding or to vote such warrants on any matters submitted to the warrant holders for approval in
connection with our initial Business Combination. This may result in the completion of our Business Combination that may not otherwise have been
possible. Any such purchases will be reported pursuant to Section 13 and Section 16 of the Exchange Act to the extent such purchasers are subject to such
reporting requirements.

In addition, if such purchases are made, the public “float” of our common stock and the number of beneficial holders of our securities may be
reduced, possibly making it difficult to obtain or maintain the quotation, listing or trading of our securities on NYSE or another national securities
exchange or reducing the liquidity of the trading market for our common stock.

The ability to execute the post-combination company’s strategic plan could be negatively impacted to the extent a significant number of stockholders
choose to redeem their shares in connection with the Business Combination.

Depending upon the aggregate amount of cash consideration the Company would be required to pay for all shares of Common Stock that are
validly submitted for redemption, the post-combination company may be required to increase the financial leverage the post-combination company’s
business would have to support. This may negatively impact its ability to execute on its own future strategic plan and its financial viability.

If the Business Combination’s benefits do not meet the expectations of investors, stockholders or financial analysts, the market price of the Company’s
securities may decline.

If the benefits of the Business Combination do not meet the expectations of investors or securities analysts, the market price of the Company’s
securities prior to the closing of the Business Combination may decline. The market values of the Company’s securities at the time of the Business
Combination may vary significantly from their prices on the date the Business Combination was executed, the date of the proxy statement/prospectus, or
the date on which the Company’s stockholders vote on the Business Combination.

In addition, following the Business Combination, fluctuations in the price of the Company’s securities could contribute to the loss of all or part of
your investment. Prior to the Business Combination, there has not been a public market for stock in any company with which we may combine and trading
in the shares of Company Common Stock has not been active. Accordingly, the valuation that will be ascribed to any company with which we may
combine and Company common stock in a Business Combination may not be indicative of the price that will prevail in the trading market following the
Business Combination. If an active market for the Company’s securities develops and continues, the trading price of the Company’s securities following the
Business Combination could be volatile and subject to wide fluctuations in response to various factors, some of which are beyond the Company’s control.
Any of the factors listed below could have a material adverse effect on your investment in the Company’s securities and the Company’s securities may
trade at prices significantly below the price you paid for them. In such circumstances, the trading price of the Company’s securities may not recover and
may experience a further decline.

Factors affecting the trading price of the Company’s securities following the Business Combination may include:

 • actual or anticipated fluctuations in the post-combination company’s quarterly financial results or the quarterly financial results of
companies perceived to be similar to the post-combination company;

 • changes in the market’s expectations about the post-combination company’s operating results;
 • success of competitors;
 • the post-combination company’s operating results failing to meet the expectation of securities analysts or investors in a particular

period;
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 • changes in financial estimates and recommendations by securities analysts concerning the post-combination company or the market in

general;
 • operating and stock price performance of other companies that investors deem comparable to the post-combination company’s;
 • the post-combination company’s ability to market new and enhanced services and products on a timely basis;
 • changes in laws and regulations affecting the post-combination company’s business;
 • commencement of, or involvement in, litigation involving the Company;
 • changes in the post-combination company’s capital structure, such as future issuances of securities or the incurrence of additional debt;
 • the volume of shares of the post-combination company’s securities available for public sale;
 • any major change in the Board or management;
 • sales of substantial amounts of Common Stock by the post-combination company’s directors, executive officers or significant

stockholders or the perception that such sales could occur; and
 • general economic and political conditions such as recessions, interest rates, fuel prices, international currency fluctuations and acts of

war or terrorism.

Broad market and industry factors may materially harm the market price of the Company’s securities irrespective of its operating performance. The
stock market in general and NYSE have experienced price and volume fluctuations that have often been unrelated or disproportionate to the operating
performance of the particular companies affected. The trading prices and valuations of these stocks, and of the Company’s securities, may not be
predictable. A loss of investor confidence in the market for retail stocks or the stocks of other companies which investors perceive to be similar to the
Company could depress the Company’s stock price regardless of the Company’s business, prospects, financial condition or results of operations. A decline
in the market price of the Company’s securities also could adversely affect the Company’s ability to issue additional securities and the Company’s ability to
obtain additional financing in the future.

Following the Business Combination, if securities or industry analysts do not publish or cease publishing research or reports about the Company, its
business, or its market, or if they change their recommendations regarding the Company’s securities adversely, the price and trading volume of the
Company’s securities could decline.

The trading market for the post-combination company’s securities will be influenced by the research and reports that industry or securities analysts
may publish about the post-combination company, its business, its market, or its competitors. Securities and industry analysts do not currently, and may
never, publish research on the post-combination company. If no securities or industry analysts commence coverage of the post-combination company, the
post-combination company’s stock price and trading volume would likely be negatively impacted. If any of the analysts who may cover the post-
combination company, change their recommendation regarding the post-combination company’s stock adversely, or provide more favorable relative
recommendations about the post-combination company’s competitors, the price of the post-combination company’s securities would likely decline. If any
analyst who may cover the post-combination company were to cease coverage of the post-combination company or fail to regularly publish reports on it,
the post-combination company could lose visibility in the financial markets, which could cause its stock price or trading volume to decline.

The future sales of shares by existing stockholders may adversely affect the market price of the Company’s common stock.

Sales of a substantial number of shares of the Company’s common stock in the public market could occur at any time. If the Company’s
stockholders sell, or the market perceives that the Company’s stockholders intend to sell, substantial amounts of the Company’s common stock in the
public market, the market price of the Company’s common stock could decline.

Resales of the shares of common stock included in the stock consideration could depress the market price of our common stock.

There may be a large number of shares of common stock sold in the market following the completion of the Business Combination or shortly
thereafter. The shares held by the Company’s public stockholders are freely tradable, and the shares of common stock held by the Subscribers will be freely
tradable following effectiveness of the
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registration statement that we have agreed to file in connection with the Business Combination covering the resales of such shares. In addition, the
Company will be obligated to register the resale of shares of common stock issued as merger consideration, which shares will become available for resale
following the expiration of any applicable lockup period. We also expect that Rule 144 will become available for the resale of shares of our common stock
that are not registered for resale once one year has elapsed from the date that we file the Current Report on Form 8-K following the Closing that includes
the required Form 10 information that reflects we are no longer a shell company. Such sales of shares of common stock or the perception of such sales may
depress the market price of our common stock.

Activities taken by the Company’s affiliates to purchase, directly or indirectly, public shares will increase the likelihood of approval of the Business
Combination and the other proposals presented to our stockholders in connection with the Business Combination and may affect the market price of
the Company’s securities.

The Company’s Sponsor, directors, officers, advisors or their affiliates may purchase shares in privately negotiated transactions either prior to or
following the consummation of the Business Combination. None of the Company’s Sponsor, directors, officers, advisors or their affiliates will make any
such purchases when such parties are in possession of any material non-public information not disclosed to the seller or during a restricted period under
Regulation M under the Exchange Act. Although none of the Company’s Sponsor, directors, officers, advisors or their affiliates currently anticipate paying
any premium purchase price for such public shares, in the event such parties do, the payment of a premium may not be in the best interest of those
stockholders not receiving any such additional consideration. There is no limit on the number of shares that could be acquired by the Company’s Sponsor,
directors, officers, advisors or their affiliates, or the price such parties may pay.

If such transactions are effected, the consequence could be to cause the Business Combination to be approved in circumstances where such
approval could not otherwise be obtained. Purchases of shares by the persons described above would allow them to exert more influence over the approval
of the Business Combination and other proposals presented to our stockholders in connection with the Business Combination, and would likely increase the
chances that such proposals would be approved. If the market does not view the Business Combination positively, purchases of public shares may have the
effect of counteracting the market’s view, which would otherwise be reflected in a decline in the market price of the Company’s securities. In addition, the
termination of the support provided by these purchases may materially adversely affect the market price of the Company’s securities.

As of the date of this Quarterly Report on Form 10-Q, no agreements with respect to the private purchase of public shares by the Company or the
persons described above have been entered into with any such investor or holder. The Company will file a Current Report on Form 8-K with the SEC to
disclose private arrangements entered into or significant private purchases made by any of the aforementioned persons that would affect the vote on the
Business Combination Proposal or other proposals.

Item 2. Unregistered Sales of Equity Securities and Use of Proceeds.

Founder Shares

During the period from January 19, 2021 (date of inception) to December 31, 2021, the Founder purchased a net 5,735,000 shares of common stock
(the “Founder Shares”), after giving effect to the forfeiture on September 23, 2021 of 4,312,500 Founder Shares, for an aggregate purchase price of
$25,000, or $0.0043592 per share. Founder Shares are identical to the common stock included in the public units sold in the IPO except that the Founder
Shares are subject to certain transfer restrictions, as described in more detail below.

The Founder Shares were issued pursuant to the exemption from registration contained in Section 4(a)(2) of the Securities Act of 1933, as amended
(the “Securities Act”). Each holder of Founder Shares is an “accredited investor” as such term is defined in Rule 501(a) of Regulation D under the
Securities Act.

Private Placement

The Founder purchased from the Company an aggregate of 795,000 Private Placement Units, at a price of $10.00 per Private Placement Unit in a
private placement that occurred simultaneously with the completion of the IPO (the “Private Placement”). Each Private Placement Unit consists of one
share of the Company’s common stock, $0.0001 par value and one Private Placement Warrant. Each whole Private Placement Warrant will be exercisable
for $11.50 per share, and the exercise price of the Private Placement Warrants may be adjusted in certain circumstances as
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described in Note 6 of the Notes to Unaudited Condensed Financial Statements. Unlike the warrants included in the Public Units sold in the IPO, if held by
the original holder or its permitted transferees, the warrants included in the Private Placement Units are not redeemable by the Company and subject to
certain limited exceptions, will be subject to transfer restrictions until one year following the consummation of the Business Combination. If the warrants
included in the Private Placement Units are held by holders other than the initial holders or their permitted transferees, the warrants included in the Private
Placement Units will be redeemable by the Company and exercisable by holders on the same basis as the warrants included in the IPO.

The Private Placement Units were issued pursuant to the exemption from registration contained in Section 4(a)(2) of the Securities Act. The
Founder is an “accredited investor” as such term is defined in Rule 501(a) of Regulation D under the Securities Act.

Insider Shares

The Company issued 5,000 Insider Shares to Mr. Weightman, its Treasurer and Chief Financial Officer, pursuant to the Insider Shares Grant
Agreement dated September 23, 2021 between the Company and Mr. Weightman. The 5,000 shares granted to Mr. Weightman are subject to forfeiture and
cancellation if he resigns or the services are terminated for cause prior to the completion of the Business Combination.

The Company also issued 10,000 Insider Shares to Interest Solutions, LLC, a Connecticut limited liability company and an affiliate of ICR, LLC,
an investor relations firm providing services to the Company (“ICR”). The 10,000 Insider Shares granted to ICR are not subject to forfeiture. The grant date
fair value of the 10,000 shares was expensed upon issuance.

Use of Proceeds

On September 23, 2021, the SEC declared the Company’s initial Registration Statement on Form S-1 (File No 333-254038), in connection with the
IPO of $200.0 million, effective.

The Company entered into an underwriting agreement with Wells Fargo Securities, LLC and William Blair & Company, L.L.C. (collectively, the
“Underwriters”) on September 23, 2021 to conduct the IPO of 20,000,000 public units (the “Public Units”) in the amount of $200.0 million in gross
proceeds, with a 45-day option provided to the Underwriters to purchase up to 3,000,000 additional Public Units solely to cover over-allotments, if any, in
the amount of up to $30.0 million in additional gross proceeds. Each Public Unit consists of one share of the Company’s common stock, $0.0001 par value,
and one redeemable warrant (a “Public Warrant”). Each whole Public Warrant is exercisable for one share of common stock at a price of $11.50 per full
share.

On September 28, 2021, the Company consummated the IPO of 23,000,000 units, including the issuance of 3,000,000 Public Units as a result of
the Underwriters’ exercise in full of their over-allotment option. The Public Units were sold at a price of $10.00 per Public Unit, generating gross proceeds
to the Company of $230,000,000.

Simultaneously with the closing of the IPO, the Company consummated the closing of the Private Placement to the Company’s Founder of 795,000
Private Placement Units, at a price of $10.00 per Private Placement Unit. The Private Placement generated aggregate gross proceeds of $7,950,000.

After deducting the underwriting discounts and commissions and offering expenses paid, the total net proceeds in the amount of $225,400,000
from the sale of the Public Units, net proceeds in the amount of $6,900,000 from the sale of the Private Placement Units to the Founder, for a total of
$232,300,000, were placed in a trust account (the “Trust Account”) at Oppenheimer & Co., Inc. in New York, New York with Continental Stock Transfer &
Trust Company acting as trustee. The proceeds held in the Trust Account may be invested by the trustee only in U.S. government treasury bills with a
maturity of one hundred and eighty-five (185) days or less or in money market funds meeting certain conditions under Rule 2a-7 under the Investment
Company Act of 1940 which invest only in direct U.S. government obligations.

The Company incurred $13,193,740 in transaction costs, consisting of $4,600,000 of underwriting fees, $9,200,000 of deferred underwriting fees
and $843,740 of offering costs, of which $25,000 remains in accounts payable as of September 30, 2022, partially offset by the reimbursement of
$1,450,000 of offering expenses by the Underwriters. Using a portion of the net proceeds of the IPO that was not placed in the Trust Account, we repaid
promissory notes issued to our Sponsor and an affiliate, which bore a total combined outstanding principal amount of $133,465.
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The Company also incurred $743,197 in taxes, consisting of $345,720 of franchise taxes to the State of Delaware and $397,477 of income taxes for
interests earned in the Trust Account.

On September 23, 2022, stockholders elected to redeem 18,985,950 shares of the Company’s common stock. Following such redemptions,
$192,138,312 was withdrawn from the Trust Account on September 27, 2022. The Company’s Trust Account also received an unsecured, non-interest
bearing promissory note from the Sponsor in the principal amount of $160,000 on September 27, 2022.

As of September 30, 2022, we had cash of $485,657 held outside the Trust Account for working capital purposes. There has been no material
change in the planned use of the proceeds from the IPO and the Private Placement as is described in the final prospectus included in the IPO Registration
Statement.

Item 3. Defaults Upon Senior Securities.

Not Applicable.

Item 4. Mine Safety Disclosures.

Not Applicable.

Item 5. Other Information.

None.
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Item 6. Exhibits.
 
Exhibit
Number  Description
   

  31.1*  Certification of Principal Executive Officer Pursuant to Rules 13a-14(a) and 15d-14(a) under the Securities Exchange Act of 1934, as Adopted
Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.

   

  31.2*  Certification of Principal Financial Officer Pursuant to Rules 13a-14(a) and 15d-14(a) under the Securities Exchange Act of 1934, as Adopted
Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.

   

  32.1*  Certification of Principal Executive Officer Pursuant to 18 U.S.C. Section 1350, as Adopted Pursuant to Section 906 of the Sarbanes-Oxley
Act of 2002.

   

  32.2*  Certification of Principal Financial Officer Pursuant to 18 U.S.C. Section 1350, as Adopted Pursuant to Section 906 of the Sarbanes-Oxley Act
of 2002.

   

101.INS  Inline XBRL Instance Document – the instance document does not appear in the Interactive Data File because XBRL tags are embedded
within the Inline XBRL document.

   

101.SCH  Inline XBRL Taxonomy Extension Schema Document
   

101.CAL  Inline XBRL Taxonomy Extension Calculation Linkbase Document
   

101.DEF  Inline XBRL Taxonomy Extension Definition Linkbase Document
   

101.LAB  Inline XBRL Taxonomy Extension Label Linkbase Document
   

101.PRE  Inline XBRL Taxonomy Extension Presentation Linkbase Document
   

104  Cover Page Interactive Data File (embedded within the Inline XBRL document)
 

* Filed herewith
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SIGNATURES

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 thereunto duly authorized.
 
  GigCapital5, Inc.
    
Date: November 14, 2022  By: /s/ Dr. Raluca Dinu
   Dr. Raluca Dinu

   
Chief Executive Officer, President and Secretary
(Principal Executive Officer)

    
Date: November 14, 2022  By: /s/ Brad Weightman
   Brad Weightman

   
Treasurer and Chief Financial Officer
(Principal Financial and Accounting Officer)
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Exhibit 31.1

CERTIFICATION PURSUANT TO
RULES 13a-14(a) AND 15d-14(a) UNDER THE SECURITIES EXCHANGE ACT OF 1934,

AS ADOPTED PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, Raluca Dinu, certify that:

1. I have reviewed this Quarterly Report on Form 10-Q of GigCapital5, Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this
report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) for the registrant and have:

 (a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by
others within those entities, particularly during the period in which this report is being prepared;

 (b) [reserved];

 (c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

 (d) Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's most
recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably
likely to materially affect, the registrant's internal control over financial reporting; and

5. The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to
the registrant’s auditors and the audit committee of the registrant's board of directors (or persons performing the equivalent functions):

 (a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are
reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

 (b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's internal
control over financial reporting.

 
 
Date: November 14, 2022  By: /s/ Dr. Raluca Dinu
   Name: Dr. Raluca Dinu
   Chief Executive Officer, President and Secretary

(Principal Executive Officer)
 
 
 
 



Exhibit 31.2

CERTIFICATION PURSUANT TO
RULES 13a-14(a) AND 15d-14(a) UNDER THE SECURITIES EXCHANGE ACT OF 1934,

AS ADOPTED PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, Brad Weightman, certify that:

1. I have reviewed this Quarterly Report on Form 10-Q of GigCapital5, Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this
report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant's other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) for the registrant and have:

 (a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision,
to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within
those entities, particularly during the period in which this report is being prepared;

 (b) [reserved];

 (c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

 (d) Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's most
recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely
to materially affect, the registrant's internal control over financial reporting; and

5. The registrant's other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to
the registrant’s auditors and the audit committee of the registrant's board of directors (or persons performing the equivalent functions):

 (a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are
reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

 (b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's internal
control over financial reporting.

 
 
Date: November 14, 2022  By: /s/ Brad Weightman
   Name: Brad Weightman
   Treasurer and Chief Financial Officer

(Principal Financial and Accounting Officer)
 



Exhibit 32.1

CERTIFICATION OF PRINCIPAL EXECUTIVE OFFICER
Pursuant to 18 U.S.C. 1350

(Section 906 of the Sarbanes-Oxley Act of 2002)

In connection with the Quarterly Report on Form 10-Q of GigCapital5, Inc. (the “Company”) for the quarter ended September 30, 2022, as
filed with the Securities and Exchange Commission (the “Report”), I, Raluca Dinu, Chief Executive Officer of the Company, hereby certify, pursuant to
18 U.S.C. §1350, as adopted pursuant to §906 of the Sarbanes-Oxley Act of 2002, that:

(1) The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934, as amended;
and

(2) The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations
of the Company.
 
Date: November 14, 2022  By: /s/ Dr. Raluca Dinu
   Dr. Raluca Dinu

   
Chief Executive Officer, President and Secretary
(Principal Executive Officer)

 
 



Exhibit 32.2

CERTIFICATION OF PRINCIPAL FINANCIAL OFFICER
Pursuant to 18 U.S.C. 1350

(Section 906 of the Sarbanes-Oxley Act of 2002)

In connection with the Quarterly Report on Form 10-Q of GigCapital5, Inc. (the “Company”) for the quarter ended September 30, 2022, as
filed with the Securities and Exchange Commission (the “Report”), I, Brad Weightman, Chief Financial Officer of the Company, hereby certify, pursuant to
18 U.S.C. §1350, as adopted pursuant to §906 of the Sarbanes-Oxley Act of 2002, that:

(1) The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

(2) The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations
of the Company.
 
Date: November 14, 2022  By: /s/ Brad Weightman
   Brad Weightman
   Treasurer and Chief Financial Officer
   (Principal Financial and Accounting Officer)
 


