
Table of Contents

  
UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, DC 20549

 
 

FORM 10-Q
 

 

(Mark One)
☒ QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF

1934

For the quarterly period ended September 30, 2023

OR
 
☐ TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF

1934

Commission File Number: 001-40839
 

 

GigCapital5, Inc.
(Exact Name of Registrant as Specified in its Charter)

 
 

 
Delaware   86-1728920

(State or other jurisdiction of
incorporation or organization)  

(I.R.S. Employer
Identification No.)

1731 Embarcadero Rd., Suite 200
Palo Alto, CA   94303

(Address of principal executive offices)   (Zip Code)

Registrant’s telephone number, including area code: (650) 276-7040

-
 

Securities registered pursuant to Section 12(b) of the Act:
 

Title of each class   Trading Symbol(s)  
Name of each exchange

on which registered
Common Stock, par value $0.0001 per share   GIA   The Nasdaq Stock Market LLC

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange Act of
1934 during the preceding 12 months (or for such shorter period that the registrant was required to file such reports), and (2) has been subject to such
filing requirements for the past 90 days.    Yes  ☒    No  ☐

Indicate by check mark whether the registrant has submitted electronically every Interactive Data File required to be submitted pursuant to
Rule 405 of Regulation S-T (§232.405 of this chapter) during the preceding 12 months (or for such shorter period that the registrant was required to
submit such files).    Yes  ☒    No  ☐

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, smaller reporting company,
or an emerging growth company. See the definitions of “large accelerated filer,” “accelerated filer,” “smaller reporting company,” and “emerging growth
company” in Rule 12b-2 of the Exchange Act.
 
Large accelerated filer   ☐   Accelerated filer   ☐
Non-accelerated filer   ☒   Smaller reporting company   ☒
Emerging growth company   ☒     

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with
any new or revised financial accounting standards provided pursuant to Section 13(a) of the Exchange Act.  ☐

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act).    Yes  ☒    No  ☐

As of November 10, 2023, the registrant had 8,659,978 shares of common stock, $0.0001 par value per share, outstanding.



   



Table of Contents

GIGCAPITAL5, INC.
Quarterly Report on Form 10-Q

Table of Contents
 
         Page 
PART I.   FINANCIAL INFORMATION   
Item 1.   Condensed Financial Statements (Unaudited)      1 

  Condensed Balance Sheets      1 
  Condensed Statements of Operations and Comprehensive Loss      2 
  Condensed Statements of Stockholders’ Deficit      3 
  Condensed Statements of Cash Flows      4 
  Notes to Unaudited Condensed Financial Statements      5 

Item 2.   Management’s Discussion and Analysis of Financial Condition and Results of Operations      18 
Item 3.   Quantitative and Qualitative Disclosures About Market Risk      26 
Item 4.   Controls and Procedures      26 
PART II.   OTHER INFORMATION   
Item 1.   Legal Proceedings      26 
Item 1A.   Risk Factors      26 
Item 2.   Unregistered Sales of Equity Securities and Use of Proceeds      28 
Item 3.   Defaults Upon Senior Securities      29 
Item 4.   Mine Safety Disclosures      29 
Item 5.   Other Information      29 
Item 6.   Exhibits      30 
Signatures      31 

 
 

i



Table of Contents

PART I—FINANCIAL INFORMATION
 
Item 1. Condensed Financial Statements (Unaudited).

GIGCAPITAL5, INC.
Condensed Balance Sheets

(Unaudited)
 
     September 30, 2023    December 31, 2022 
ASSETS     
Current assets     

Cash    $ 121,854    $ 78,196 
Prepaid expenses and other current assets      8,040      172,508 

      
 

     
 

Total current assets      129,894      250,704 
Cash and marketable securities held in Trust Account      22,870,730      41,561,656 
Interest receivable on cash and marketable securities held in Trust Account      138,045      133,211 

      
 

     
 

TOTAL ASSETS    $ 23,138,669    $ 41,945,571 
      

 

     

 

LIABILITIES, REDEEMABLE COMMON STOCK AND STOCKHOLDERS’ DEFICIT     
Current liabilities     

Accounts payable    $ 622,320    $ 195,064 
Accrued legal fees      3,500,000      2,157,037 
Accrued liabilities      687,500      103,344 
Payable to related parties      1,436,940      781,561 
Notes payable to related party      1,497,263      603,880 
Notes payable to related party at fair value      1,078,977      257,492 
Other current liabilities      108,478      88,021 

      
 

     
 

Total current liabilities      8,931,478      4,186,399 
Warrant liability      23,850      31,800 
Deferred underwriting fee payable      2,760,000      9,200,000 

      
 

     
 

Total liabilities      11,715,328      13,418,199 
      

 
     

 

Commitments and contingencies (Note 6)     
Common stock subject to possible redemption, 2,114,978 shares, at a redemption value of $10.83 per

share, and 4,014,050 shares, at a redemption value of $10.37 per share, as of September 30, 2023 and
December 31, 2022, respectively      22,900,297      41,606,846 

      
 

     
 

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 as of September 30, 2023 and December 31, 2022      655      655 
Additional paid-in capital      5,055,293      —  
Accumulated deficit      (16,532,904)     (13,080,129) 

      
 

     
 

Total stockholders’ deficit      (11,476,956)     (13,079,474) 
      

 
     

 

TOTAL LIABILITIES, REDEEMABLE COMMON STOCK AND STOCKHOLDERS’ DEFICIT    $ 23,138,669    $ 41,945,571 
      

 

     

 

The accompanying notes are an integral part of these condensed financial statements.
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GIGCAPITAL5, INC.
Condensed Statements of Operations and Comprehensive Loss

(Unaudited)
 
     Three Months Ended September 30,     Nine Months Ended September 30,  
     2023     2022     2023     2022  
Revenues    $ —     $ —     $ —     $ —  
General and administrative expenses      779,208      1,101,647      4,183,662      2,688,382 

      
 

     
 

     
 

     
 

Loss from operations      (779,208)      (1,101,647)     (4,183,662)     (2,688,382) 
Other income (expense)         

Other income (expense)      (20,989)      31,800      (8,535)     389,550 
Interest expense      (60,571)      (5,184)     (159,751)     (5,184) 
Interest income on cash and marketable securities held in Trust Account      421,980      968,165      1,233,519      1,285,818 

      
 

     
 

     
 

     
 

Loss before provision for income taxes      (438,788)      (106,866)     (3,118,429)     (1,018,198) 
Provision for income taxes      124,752      288,900      334,346      383,577 

      
 

     
 

     
 

     
 

Net loss and comprehensive loss    $ (563,540)    $ (395,766)   $ (3,452,775)   $ (1,401,775) 
      

 

     

 

     

 

     

 

Net income attributable to common stock subject to possible redemption    $ 297,228    $ 679,265    $ 899,173    $ 902,241 
      

 

     

 

     

 

     

 

Basic and diluted weighted average shares outstanding, common stock subject
to possible redemption      2,999,348      21,968,155      3,325,837      22,652,272 

      

 

     

 

     

 

     

 

Basic and diluted net income per share, common stock subject to possible
redemption    $ 0.10    $ 0.03    $ 0.27    $ 0.04 

      

 

     

 

     

 

     

 

Net loss attributable to common stockholders    $ (860,768)    $ (1,075,031)   $ (4,351,948)   $ (2,304,016) 
      

 

     

 

     

 

     

 

Weighted average common shares outstanding, basic and diluted      6,540,000      6,540,000      6,540,000      6,540,000 
      

 

     

 

     

 

     

 

Net loss per share common share, basic and diluted    $ (0.13)    $ (0.16)   $ (0.67)   $ (0.35) 
      

 

     

 

     

 

     

 

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, 2023    Shares      Amount    
Paid-In

 Capital    
Accumulated

 Deficit    
Stockholders’

 Deficit  
Balance as of June 30, 2023     6,545,000   $ 655   $5,311,855    $(15,969,364)   $(10,656,854) 

Debt discount on note payable to related party      —        —        62,257        62,257 
Shares subject to redemption      —        —        (318,819)     —        (318,819) 
Net loss      —        —        —        (563,540)     (563,540) 

      
 

      
 

      
 

     
 

     
 

Balance as of September 30, 2023     6,545,000   $ 655   $5,055,293    $(16,532,904)   $(11,476,956) 
      

 

      

 

      

 

     

 

     

 

 
     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              

Nine Months Ended September 30, 2023    Shares      Amount    
Paid-In

 Capital    
Accumulated

 Deficit    
Stockholders’

 Deficit  
Balance as of December 31, 2022     6,545,000    $ 655    $ —      $(13,080,129)   $(13,079,474) 

Debt discount on note payable to related party      —        —        186,369        186,369 
Shares subject to redemption      —        —        (1,571,076)     —        (1,571,076) 
Adjustment to deferred underwriting fees      —        —        6,440,000      —        6,440,000 
Net loss      —        —        —        (3,452,775)     (3,452,775) 

      
 

      
 

      
 

     
 

     
 

Balance as of September 30, 2023     6,545,000    $ 655    $ 5,055,293    $(16,532,904)   $(11,476,956) 
      

 

      

 

      

 

     

 

     

 

 
     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) 
      

 

      

 

      

 

     

 

     

 

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,  
     2023     2022  
OPERATING ACTIVITIES     
Net loss    $ (3,452,775)   $ (1,401,775) 
Adjustments to reconcile net loss to net cash used in operating activities:     

Change in fair value of warrant liability and related party note      8,535      (389,550) 
Interest earned on cash and marketable securities held in Trust Account      (1,233,519)     (1,285,818) 
Amortization on debt discount on note payable to related party      159,752      —  

Change in operating assets and liabilities:     
Prepaid expenses and other current assets      164,468      380,920 
Other long-term assets      —       165,230 
Payable to related parties      655,379      538,986 
Accounts payable      427,256      202,581 
Accrued legal fees      1,342,963      900,415 
Accrued liabilities      584,156      (150,755) 
Other current liabilities      20,457      380,677 

      
 

     
 

Net cash used in operating activities      (1,323,328)     (659,089) 
      

 
     

 

INVESTING ACTIVITIES     
Investment of cash in Trust Account      (920,000)     (160,000) 
Cash withdrawn from Trust Account      20,839,611      192,881,509 

      
 

     
 

Net cash provided by investing activities      19,919,611      192,721,509 
      

 
     

 

FINANCING ACTIVITIES     
Borrowings from related parties      920,000      160,000 
Borrowings from related parties at fair value      805,000      65,000 
Redemption of Public Units      (20,277,625)     (192,138,312) 
Payment of offering costs      —       (85,000) 

      
 

     
 

Net cash used in financing activities      (18,552,625)     (191,998,312) 
      

 
     

 

Net increase in cash during period      43,658      64,108 
Cash, beginning of period      78,196      421,549 

      
 

     
 

Cash, end of period    $ 121,854    $ 485,657 
      

 

     

 

SUPPLEMENTAL DISCLOSURE OF NON-CASH FINANCING ACTIVITIES     
Change in value of common stock subject to possible redemption    $ 1,571,076    $ 704,404 

      
 

     
 

Waiver of deferred underwriting fees    $ 6,440,000    $ —  
      

 

     

 

Debt discount on note payable to related party    $ 186,369    $ —  
      

 

     

 

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, 2023, the Company had not commenced any operations. All activity for the period from January 19, 2021 (date of inception)
through September 30, 2023 relates to the Company’s formation, the initial public offering (the “Offering”), as described in Note 4, 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 (“Wells Fargo”) and William Blair & Company, L.L.C. (“William Blair” and collectively with Wells Fargo 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 Public Share 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 $25,000 remains in accounts payable as of September 30, 2023, partially offset by the reimbursement of
$1,450,000 of Offering expenses by the Underwriters. On March 20, 2023, one of the Underwriters, Wells Fargo, without any consideration from the
Company, waived all of their portion of the deferred underwriting fees totaling $6,440,000 and disclaimed any responsibility for the proposed business
combination (see Note 2), but would be entitled to such compensation in connection with an alternative Business Combination, should the proposed
business combination (see Note 2) be terminated, and remains entitled to customary indemnification and contribution obligations of the Company in
connection with the proposed business combination (see Note 2). The Company’s remaining cash after payment of the Offering costs will be held
outside of the Trust Account for working capital purposes.

Extensions

The Company’s Offering prospectus and initial 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 Offering) to complete its initial Business Combination (the
“Combination Period”). On September 23, 2022, the Company held a special meeting of its stockholders 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 “First Extension”). The Company’s
stockholders elected to redeem 18,985,950 Public Shares. Following such redemptions, $192,138,312 was withdrawn from the Trust Account on
September 27, 2022.
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On September 26, 2022, the Company issued an unsecured, non-interest-bearing, non-convertible 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. The Extension Note was
subsequently amended and restated five times on October 26, 2022, November 28, 2022, December 27, 2022, January 25, 2023, and February 27, 2023,
respectively, for a collective principal amount of $960,000. The Sponsor deposited such funds into the Company’s Trust Account with Continental Stock
Transfer & Trust Company. The Extension Note is expected to be paid back upon the completion of its initial Business Combination.

On March 28, 2023, the Company held the March 2023 special meeting of stockholders. At the March special meeting, the stockholders approved
two proposals: (A) to amend 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 up to six (6) times for an additional one (1) month each time, from March 28, 2023 to
September 28, 2023 provided that the Sponsor (or its designees) must deposit into the Trust Account for each one-month extension funds equal to
$100,000 (the “Second Extension”); (B) to amend the Company’s investment management trust agreement, dated as of September 23, 2021, by and
between the Company and Continental Stock Transfer & Trust Company, allowing the Company to extend the Combination Period up to six (6) times
for an additional one (1) month each time from March 28, 2023 to September 28, 2023 by depositing into the Trust Account for each one-month
extension, the sum of $100,000.

The Extension Note was further amended on March 28, 2023, April 27, 2023, May 25, 2023, June 26, 2023, July 25, 2023 and August 28, 2023 to
increase the principal amount to $1,560,000. Also, in conjunction with the special meeting, the stockholders elected to redeem 995,049 Public Shares.
Following such redemptions, $10,449,625 was withdrawn from the Trust Account.

On September 28, 2023, the Company held the September 2023 special meeting of its stockholders. At the September special meeting, 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, 2023 (the date which is 24 months from the closing date of the
Offering) up to December 31, 2023 without any additional payment to the Trust Account. The certificate of amendment was filed with the Delaware
Secretary of State and has an effective date of September 28, 2023. Also, in conjunction with the September special meeting, the stockholders elected to
redeem 904,023 Public Shares. Following such redemptions, $9,828,000 was withdrawn from the Trust Account. As a result of this redemption, our
Founder and management team beneficially own approximately 75.6% of our issued and outstanding common stock.

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 subsequently amended and restated eight times on October 26, 2022,
November 28, 2022, December 27, 2022, and January 25, 2023 to add additional principal amounts of $65,000 per month for each respective month,
February 27, 2023 to add an additional principal amount of $350,000, March 28, 2023 to add an additional principal amount of $130,000, April 27, 2023
to add an additional principal amount of $65,000, June 26, 2023 to add an additional principal amount of $130,000, and July 25, 2023 to add an
additional principal amount of $65,000, for an aggregate principal amount outstanding as of September 30, 2023 under the Working Capital Note of
$1,065,000. The Working Capital Note was issued to provide the Company with additional working capital during the First Extension and Second
Extension and was not deposited into the Trust Account. The Working Capital Note is convertible at the Sponsor’s election upon the consummation of
the initial Business Combination. Upon such election, the Working Capital Note will convert, at a price of $10.00 per unit, into units identical to the
Private Placement Units issued in connection with the Offering. Each Private Placement Unit consists of one share of the Company’s common stock, par
value $0.0001 per share, and one redeemable warrant. The warrants constituting a part of the Private Placement Units would be exercisable, subject to
the terms and conditions of the warrant and during the exercise period as provided in the warrant agreement governing the warrants. The Company has
relied upon Section 4(a)(2) of the Securities Act, in connection with the issuance and sale of the convertible promissory note, as it was issued to a
sophisticated investor without a view to distribution and was not issued through any general solicitation or advertisement.
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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 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 a Business Combination; (2) the redemption of 100% of the
outstanding Public Shares if the Company has not completed an initial Business Combination on or prior to December 31, 2023; or (3) the redemption
of any Public Shares properly tendered in connection with a stockholder vote to amend the Amended and Restated Certificate of Incorporation (A) to
modify the substance or timing of the Company’s obligation to redeem 100% of the Company’s Public Shares if the Company does not complete its
initial Business Combination within the required time period or (B) with respect to any other provision relating to the Company’s pre-business
combination activity and related stockholders’ rights.

Business Combination

The Company has until December 31, 2023 to complete its initial Business Combination, provided that the extension payment for each one-month
extension from September 28, 2022 through March 28, 2023 equal to $160,000 and the extension payment for each one-month extension from
March 28, 2023 through September 28, 2023 equal to $100,000 is deposited into the Trust Account on or prior to the date of the same applicable
deadline. If the Company does not complete a Business Combination on or before December 31, 2023, 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 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, 2023, the Company had $121,854 in cash and a working capital deficit of $8,801,584. 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 December 31, 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 December 31, 2023.

If the proceeds not held in the Trust Account become insufficient to allow the Company to operate up to December 31, 2023 if all one-month
extensions are exercised prior to the consummation of a 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 period. 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.
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2. BUSINESS COMBINATION AND RELATED AGREEMENT

On December 8, 2022, the Company and QTI Merger Sub, Inc., a Delaware corporation and wholly owned subsidiary of the Company (“Merger
Sub”), entered into a Business Combination Agreement (as amended by the First Amendment dated May 3, 2023 and the Second Amendment dated
September 21, 2023, collectively, the “Business Combination Agreement”) with QT Imaging, Inc., a Delaware corporation (“QT Imaging”), pursuant to
which, and subject to the approval of the stockholders of the Company, Merger Sub will merge with and into QT Imaging, with QT Imaging surviving
the merger as a wholly owned subsidiary of the Company (the “Merger”). Following the closing of the Merger (the “Closing”), the Company, which will
be renamed “QT Imaging Holdings, Inc.,” will be referred to as the “Combined Company.”

Subject to the terms of the Business Combination Agreement, at the effective time of the Merger (the “Effective Time”), each issued and
outstanding share of the common stock of QT Imaging, par value $0.001 per share (the “QT Imaging Common Stock”) (excluding each share of QT
Imaging Common Stock held in the treasury of QT Imaging which will be cancelled without any conversion of such shares of QT Imaging Common
Stock held in the treasury and dissenting shares) will be automatically cancelled and converted into (A) the right to receive a number of shares of
common stock, par value $0.0001 per share, of the Company (the “GigCapital5 Common Stock”) calculated based on the Exchange Ratio (as defined
below) and (B) the contingent right to receive a portion of additional shares of GigCapital5 Common Stock based on the performance of the Combined
Company if certain requirements are achieved in accordance with the terms of the Business Combination Agreement, if, as and when payable. The
“Exchange Ratio” means the quotient of (a) the Aggregate Closing Merger Consideration (as defined in the Business Combination Agreement) divided
by (b) the QT Imaging Fully Diluted Capital Stock (as defined in the Business Combination Agreement). In addition, at the Effective Time, certain
warrants of QT Imaging to purchase QT Imaging Common Stock will be converted into a warrant to acquire a number of shares of GigCapital5
Common Stock at an adjusted exercise price per share.

The shares of the Company common stock are currently listed on the Nasdaq Global Market (“Nasdaq”) under the symbol “GIA,” and from now
until the Effective Time, the Public Units and the warrants trade at the OTC Markets Group Inc. under the symbols “GIAFU” and “GIAFW,”
respectively. The Company intends to apply for listing of the common stock of the Combined Company and the warrants of the Combined Company on
the Nasdaq under the symbols “QTI” and “QTI.WS,” respectively, at the Effective Time.

In connection with the execution of the Business Combination Agreement, the Company may enter into agreements with investors (the “PIPE
Investors”) for the subscription for GigCapital5 Common Stock, convertible promissory notes or other securities or any combination of such securities
to be subscribed for pursuant to the terms of one or more subscription agreements (all such subscription agreements, collectively (the “PIPE
Subscription Agreements”) on terms and conditions mutually agreeable to the Company and QT Imaging (such agreement not to be unreasonably
withheld, conditioned or delayed), provided that, unless otherwise agreed to, the aggregate gross proceeds under the PIPE Subscription Agreements will
not exceed $26,000,000 (the “PIPE Investment Amount”).

3. 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, 2022, which was filed with the SEC on March 31, 2023. The condensed
balance sheet as of December 31, 2022, has been derived from the audited financial statements but does not include all disclosures required by GAAP.
The results of operations for the three and nine months ended September 30, 2023 are not necessarily indicative of the results for the year ending
December 31, 2023 or any future interim period.
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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. 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 Income (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.

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, (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
and (iii) the potential shares issued to the Sponsor if the Working Capital Note is converted. 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 Income (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:
 

    
Three Months Ended

 September 30,     
Nine Months Ended

 September 30,  
     2023      2022      2023      2022  
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    $ 297,228     $ 679,265     $ 899,173     $ 902,241 
      

 
      

 
      

 
      

 

Net income attributable to common stock subject to possible
redemption    $ 297,228     $ 679,265     $ 899,173     $ 902,241 

      

 

      

 

      

 

      

 

Denominator: Weighted average common shares subject to
redemption            

Basic and diluted weighted average shares outstanding,
common stock subject to possible redemption      2,999,348       21,968,155       3,325,837       22,652,272 

      

 

      

 

      

 

      

 

Basic and diluted net income per share, common stock subject to
possible redemption    $ 0.10     $ 0.03     $ 0.27     $ 0.04 

      

 

      

 

      

 

      

 

Non-Redeemable common stock            
Numerator: Net loss minus net earnings - Basic and diluted            

Net loss    $ (563,540)    $ (395,766)    $(3,452,775)    $ (1,401,775) 
Less: net income attributable to common stock subject to

redemption      (297,228)      (679,265)      (899,173)      (902,241) 
      

 
      

 
      

 
      

 

Net loss attributable to non-redeemable common stock    $ (860,768)    $ (1,075,031)    $(4,351,948)    $ (2,304,016) 
      

 

      

 

      

 

      

 

Denominator: Weighted average non-redeemable common shares            
Weighted average non-redeemable common shares outstanding,

basic and diluted      6,540,000       6,540,000       6,540,000       6,540,000 
      

 

      

 

      

 

      

 

Basic and diluted net loss per share, non-redeemable common stock    $ (0.13)    $ (0.16)    $ (0.67)    $ (0.35) 
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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. There were no cash equivalents as of September 30, 2023 and December 31, 2022.

Cash and Marketable Securities Held in Trust Account

As of September 30, 2023 and December 31, 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 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 Accounting Standards Codification (“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. The Extension Note is not included in the calculation as it does not have a conversion feature.

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, 2023 and December 31, 2022, 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, 2023 and December 31, 2022, 2,114,978 and 4,014,050 shares of common stock were issued and outstanding that are
subject to possible redemption, respectively.
 

10



Table of Contents

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 are 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.

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 condensed 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 is included in 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, 2023 and December 31, 2022. 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, 2023 and December 31, 2022. 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

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

4. OFFERING

On September 28, 2021, the Company completed the closing of 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. The exercise price of the Public Warrants may be adjusted in certain circumstances as discussed in
Note 7. Under the terms of the warrant agreement (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.

Each Public 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 or liquidation. However, if the Company does not complete a Business Combination on or prior to December 31, 2023, the Public
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
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.
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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.

On April 6, 2023, the units, common stock and warrants of the Company were delisted from the New York Stock Exchange (“NYSE”). Following
the redemptions that occurred in March 2023, the Company had fallen below the NYSE’s continued listing standard requiring a listed acquisition
company to maintain an average aggregate global market capitalization attributable to its publicly-held shares over a consecutive 30 trading day period
of at least $40,000,000.

On April 11, 2023, the Company announced that it is moving the listing of its common stock from the NYSE to the Nasdaq. GigCapital5 Common
Stock commenced trading on Nasdaq on April 26, 2023 under the symbol “GIA.” While the GigCapital5 Common Stock will be listed for trading on the
Nasdaq, any underlying warrants that are separated will trade on the OTC Markets Group Inc. under the symbol “GIAFW.” Any Public Units not
separated will continue to trade on the OTC Markets Group Inc. under the symbol “GIAFU.”

5. 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 7. 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.

Each Private Placement 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 or liquidation. However, if the Company does not complete a Business Combination on or prior to
December 31, 2023 to complete the Business Combination (or such lesser period depending upon the number of one-month extensions which occur), the
Private Placement 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 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.

The Company’s Founder, Insiders and Underwriters 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 initial 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 initial Business Combination.
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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 a 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 the Working Capital Note to the Sponsor for a principal amount of $65,000. The Working Capital
Note was subsequently amended and restated on October 26, 2022, November 28, 2022, December 27, 2022, and January 25, 2023 to add additional
principal amounts of $65,000 per month for each respective month, February 27, 2023 to add an additional principal amount of $350,000, March 28,
2023 to add an additional principal amount of $130,000, April 27, 2023 to add an additional principal amount of $65,000, June 26, 2023 to add an
additional principal amount of $130,000, and July 25, 2023 to add an additional principal amount of $65,000, for an aggregate principal amount
outstanding as of September 30, 2023 under the Working Capital Note of $1,065,000. 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 a
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. An aggregate of 106,500 Private Placement Units of the Company would be issued if
the entire principal balance of the Working Capital Note is converted. Each Private Placement Unit consists of one share of the Company’s common
stock, par value $0.0001 per share, and one redeemable warrant. The warrants constituting a part of the Private Placement Units would be exercisable,
subject to the terms and conditions of the warrant and during the exercise period as provided in the Warrant Agreement governing the warrants. The
Company has relied upon Section 4(a)(2) of the Securities Act, in connection with the issuance and sale of the convertible promissory note, as it was
issued to a sophisticated investor without a view to distribution and was not issued through any general solicitation or advertisement.

The Company has determined that the Working Capital Note contains only one embedded feature, which is the conversion option. The conversion
option is an embedded derivative that would require bifurcation pursuant to ASC 815-15-25-1, so the instrument qualifies for the fair value option. The
Company has elected to value the Working Capital Note under the fair value option at $1,078,977 as of September 30, 2023. The change in the fair
value of the Working Capital Note was an increase of $13,039 and $16,485 for the three months and nine months ended September 30, 2023,
respectively, and was recorded in other income (expense), net on the condensed statements of operations and comprehensive loss.

Extension Notes

On September 26, 2022, the Company issued the Extension Note to the Sponsor for a principal amount of $160,000. The Extension Note was
subsequently amended and restated on October 26, 2022, November 28, 2022, December 27, 2022, January 25, 2023, February 27, 2023, March 28,
2023, April 27, 2023, May 25, 2023, June 26, 2023, July 25, 2023 and August 28, 2023 to add additional monthly funding installments at $160,000 per
month until February 27, 2023, and on March 28, 2023, April 27, 2023, May 25, 2023, June 26, 2023, July 25, 2023 and August 28, 2023 to add
additional monthly funding installments at $100,000 per
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month, for a collective principal amount outstanding as of September 30, 2023 under the Extension Note of $1,560,000. 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. The Company imputed interest on the Extension Note using the equivalent average market
discount rate for an unsecured loan (26.6% for the period from September 26, 2022 to December 31, 2022, 23.4% for the period from January 1, 2023 to
March 31, 2023, 10.2% for the period from April 1, 2023 to June 30, 2023, and 9.2% for the period from July 1, 2023 to September 30, 2023), resulting
in an aggregate debt discount of $240,403 recorded as a reduction to the carrying principal amount of the Extension Note with a corresponding increase
to additional paid-in capital. As of September 30, 2023, the outstanding principal on the Extension Note, net of the debt discount, was $1,497,263 and
the remaining unamortized debt discount was $62,737. For the three and nine months ended September 30, 2023, interest expense related to the
Extension Note was $60,572 and $159,752, respectively.

6. 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” 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.

On March 20, 2023, one of the Underwriters, Wells Fargo, waived all of its portion of the deferred underwriting fees totaling $6,440,000.

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 a 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 a Business Combination.

7. 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, 2023 and December 31, 2022, there were 6,545,000 shares of common stock issued and
outstanding and not subject to possible redemption. There were 2,114,978 and 4,014,050 shares of common stock subject to possible redemption issued
and outstanding as of September 30, 2023 and December 31, 2022, respectively.
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As of September 30, 2023, common stock reserved for future issuance was 23,901,500, which included warrants to purchase 23,795,000 shares of
common stock and 106,500 potential shares of common stock to be issued if the Working Capital Note is converted in full.

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, 2023 and December 31, 2022, 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
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 December 31, 2023, the Private Placement
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, 2023 and December 31, 2022, 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 5 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 a Business Combination becomes probable.
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8. 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.

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 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, 2023 and December 31, 2022, and indicates the fair value hierarchy of the valuation inputs the Company utilized to determine such fair
value:
 

Description:    Level     September 30, 2023     December 31, 2022 
Assets:         

Cash and marketable securities held in Trust Account      1    $ 22,870,730    $ 41,561,656 
         

 

      

 

Liabilities:         
Warrant liability      2    $ 23,850    $ 31,800 

         

 

      

 

Note payable to related party at fair value      3    $ 1,078,977    $ 257,492 
         

 

      

 

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 $138,045 and $133,211 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, 2023 and December 31, 2022,
respectively.

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 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 have been classified as Level 2 financial instruments.

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 ranges of significant inputs at
issuance for advances under the Working Capital Note during the nine months ended September 30, 2023 and as of September 30, 2023 for all advances
made under the Working Capital Note:
 

Assumptions    At Issuance     As of September 30, 2023 
Expected Term      0.7 - 0.8      0.7 
Volatility      65.0%     65.0% 
Risk free rate      4.5% - 5.4%     5.5% 
Discount rate      9.7 - 25.8%     9.2% 
Probability of conversion     25.0 - 55.0%     25.0% 
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The following table presents information about the fair value of the Company’s Working Capital Note for the three and nine months ended
September 30, 2023 and 2022, respectively.
 

    
Three Months Ended

 September 30,     
Nine Months Ended

 September 30,  
     2023      2022      2023      2022  
Fair value - beginning of period    $1,000,938    $ —      $ 257,492    $ —   
Additions      65,000      65,000      805,000      65,000 
Change in fair value      13,039      —        16,485      —   

      
 

      
 

      
 

      
 

Fair value - end of period    $1,078,977    $65,000    $1,078,977    $65,000 
      

 

      

 

      

 

      

 

9. SUBSEQUENT EVENTS

On October 27, 2023, the Company further amended and restated the Working Capital Note (the “Tenth Restated Working Capital Note”) to
reflect an additional principal amount of $381,360 extended by the Sponsor to the Company for a collective principal amount under the Tenth Restated
Working Capital Note of $1,446,360. The Tenth Restated Working Capital Note was issued to provide the Company with additional working capital and
will not be deposited into the Trust Account. The Company issued the Tenth Restated Working Capital Note in consideration for an additional loan from
the Sponsor to fund the Company’s working capital requirements. The Tenth Restated Working Capital Note is convertible at the Sponsor’s election
upon the consummation of the initial Business Combination. Upon such election, the convertible note will convert, at a price of $10.00 per unit, into
units identical to the private placement units issued in connection with the Company’s initial public offering. The Tenth Restated Working Capital Note
bears no interest and is repayable in full upon the consummation of a business combination by the Company, except that the Tenth Restated Working
Capital Note may be converted, at the sole election of our Sponsor, into units of the Company at the consummation of the Company’s initial Business
Combination.

On November 10, 2023, the Company, Merger Sub and QT Imaging entered into a Third Amendment to the Business Combination Agreement,
which, among other things, amended certain definitions of the Business Combination Agreement (“Third Amendment”).

In furtherance of the Business Combination, on November 10, 2023, the Company and QT Imaging entered into a series of agreements, pursuant
to which (i) QT Imaging raised a private secured convertible bridge financing in the aggregate amount of $1,000,000 (“Bridge Loan”) from certain
investors led by Meteora Capital Partners, LP and collateralized by all assets of QT Imaging in which, if the notes are converted into shares of QT
Imaging, those shares will convert in the aggregate into 500,000 shares of the Combined Company upon the completion of the Business Combination in
accordance with the terms of the Business Combination Agreement, (ii) the Company entered into non-redemption agreements (each, a “Non-
Redemption Agreement”) with certain of its stockholders that participated in the Bridge Loan (“Non-Redeeming Stockholders”) which are eligible to
redeem their respective Public Shares at the upcoming annual meeting of stockholders of the Company called for the approval of the Business
Combination, pursuant to which each stockholder has agreed not to redeem up to 400,000 Public Shares of the Combined Company at such meeting, and
in the event of such non-redemption, will receive from the Company a payment equal on a per share basis to the redemption price less $2.50, (iii) QT
Imaging and the Company entered into subscription agreements (each, a “Subscription Agreement”) with the Non-Redeeming Stockholders for the
purchase of shares of stock of QT Imaging in the aggregate amount of $3,000,000 in exchange for that number of shares of QT Imaging which at the
completion of the Business Combination will be converted into in the aggregate 1,200,000 shares of common stock of the Combined Company in
accordance with the terms of the Business Combination Agreement, but which Subscription Agreements also provide that the number of shares
subscribed for QT Imaging can be reduced to the extent that the Non-Redeeming Stockholder has not redeemed a Public Share pursuant to the terms of
the Non-Redemption Agreements. Meteora Capital Partners, LP, has an economic interest in the sponsor of the Company, GigAcquisitions5, LLC. As
consideration for its services, Meteora Capital Partners, LP will also receive that number of shares of common stock of QT Imaging, which at the
completion of the Business Combination will be exchanged for 50,000 additional structuring shares of the Combined Company. In addition, the
Company and QT Imaging have entered into a Third Amendment to the Business Combination Agreement that amends certain definitions of the
Business Combination Agreement and provided that the aggregate number of shares to be provided by the Company as merger consideration to
securities holders of QT Imaging will be reduced by the same amount that the Subscription Agreements with the Non-Redeeming Stockholders provided
that the stock subscription is to be reduced to the extent that the Non-Redeeming Stockholder has not redeemed Public Shares pursuant to the terms of
the Non-Redemption Agreements.
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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 and “Public Units” refer to units sold to the public stockholders and underwriters at the initial public offering (the
“Offering”). 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, 2023 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.
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Overview

We are a Delaware corporation formed for the purpose of effecting a merger, share exchange, asset acquisition, stock purchase, reorganization,
recapitalization or other similar business combination with one or more businesses, which we refer to throughout this Annual Report as our initial
business combination. On December 8, 2022, the Company entered into a business combination agreement (the “Business Combination Agreement”)
with QT Imaging, Inc., a Delaware corporation (“QT Imaging”), a medical device company engaged in the research, development and
commercialization of innovative body imaging systems using low energy sound, for the Company’s initial business combination. Upon consummation
of the business combination with QT Imaging, we expect to change our name and be known as QT Imaging Holdings, Inc.

We seek to capitalize on the significant experience and contacts of our management team to complete our initial business combination. We believe
our management team’s distinctive background and record of acquisition and operational success could have a transformative impact on verified target
businesses.

Our management team has significant hands-on experience helping companies optimize their existing and new growth initiatives. We intend to
apply a unique “Mentor-Investor” philosophy to partner with QT Imaging where we will offer financial, operational and executive mentoring in order to
accelerate its growth and development from a privately held entity to a publicly traded company. Further, we intend to share best practices and key
learnings gathered from our management team’s operating and investing experience, as well as strong relationships in the advanced medical equipment
industries to help shape corporate strategies. Additionally, our management team has operated and invested in leading global advanced medical
equipment companies across their corporate life cycles, and has developed deep relationships with key large multi-national organizations and investors.
We believe that these relationships and our management team’s know-how present a significant opportunity to help drive strategic dialogue, access new
customer relationships and achieve global ambitions following the completion of our initial business combination. We believe that we are providing an
interesting alternative investment opportunity that capitalizes on key trends impacting the capital markets for advanced medical equipment companies.

We intend to effectuate our initial business combination using cash from the proceeds from the sale of the Public Units in our Offering, 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
Offering 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 Offering, but for certain
differences in the warrants included in each of them.

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 Offering 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;
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  •   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.

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 Offering) to complete the initial business combination (the
“Combination Period”). On September 23, 2022, the Company held a special meeting (the “September 2022 Special Meeting”) and the Company’s
stockholders approved to extend the date by which the Company must consummate an initial business combination from September 28, 2022 up to
March 28, 2023 in one-month extensions. On March 28, 2023, the Company held a special meeting (the “March 2023 Special Meeting”) and the
Company’s stockholders approved to extend the date by which the Company must consummate an initial business combination from March 28, 2023 up
to September 28, 2023 in one-month extensions. On September 28, 2023, the Company held a special meeting (the “September 2023 Special Meeting”)
and the Company’s stockholders approved to extend the date by which the Company must consummate an initial business combination from
September 28, 2023 up to December 31, 2023.

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 September 2022 Special Meeting, the Company’s stockholders approved an amendment to reflect
the extension period from September 28, 2022 up to March 28, 2023 by depositing $160,000 into the Trust Account for each one-month extension. In
addition, at the March 2023 Special Meeting, the Company’s stockholders approved an additional amendment to the IMTA (the “March 2023 Trust
Amendment”) to reflect the extension period from March 28, 2023 up to September 28, 2023 by depositing $100,000 into the Trust Account for each
one-month extension. Furthermore, at the September 2023 Special Meeting, the Company’s stockholders approved an additional amendment to the
IMTA (the “September 2023 Trust Amendment”) to reflect the extension period from September 28, 2023 up to December 31, 2023 without any
additional payment to the Trust Account.

In connection with the September 2022 extension of the Combination Period as approved by the stockholders of the Company, on a monthly basis
and with a required deposit in the amount of $160,000 each month beginning September 28, 2022 up to February 28, 2023, on September 26, 2022, the
Company issued a non-convertible, non-interest bearing, unsecured promissory note to the Sponsor, which prior to December 31, 2022, was
subsequently amended and restated three more times on October 26, 2022, November 28, 2022, and December 27, 2022 (the “Extension Note”),
respectively, for a collective principal amount of $640,000 as of December 31, 2022. The Extension Note is expected to be paid back upon the
completion of the initial business combination.

On September 23, 2022, the Company’s stockholders elected to redeem 18,985,950 shares of the Company’s common stock, which represented
approximately 82.5% of the shares that were part of the Public Units sold in the Offering. Following such redemptions, $192,138,312 was withdrawn
from the trust account on September 27, 2022.

On December 8, 2022, the Company executed the Business Combination Agreement with QTI Merger Sub, Inc., a Delaware corporation and
wholly owned subsidiary of the Company, and QT Imaging. Consistent with our strategy, we have identified and used general criteria and guidelines that
we believe are important in evaluating the target’s businesses, and we conducted a thorough due diligence review that encompassed, among other things,
meetings with incumbent management and employees, document reviews and inspection of facilities, as applicable, as well as a review of financial and
other information related to the business combination with QT Imaging.
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The Company further amended and restated the Extension Note to reflect additional principal amounts of $160,000 each on January 25, 2023 and
February 27, 2023, under the fourth restated extension note and fifth restated extension note, respectively. In conjunction with each extension, the
Sponsor deposited the additional principal amount of $160,000 into the Company’s trust account. Furthermore, in conjunction with the March 2023
Trust Amendment, on March 28, 2023, April 27, 2023, May 25, 2023, June 26, 2023, July 25, 2023 and August 28, 2023, the Company further amended
and restated the Extension Note to reflect an additional monthly principal amount of $100,000 which was deposited into the Trust Account by the
Sponsor to extend the time the Company has to complete an initial business combination to September 28, 2023. As of September 30, 2023, the
Extension Note has a collective principal amount of $1,560,000.

On March 24, 2023, in conjunction with the approval of the extension of the date by which the Company must consummate an initial business
combination from March 28, 2023 to September 28, 2023, the Company’s stockholders elected to redeem 995,049 shares of the Company’s common
stock, which represented approximately 4.3% of the shares that were part of the Public Units sold in the Offering. Following such redemptions,
$10,449,625 was withdrawn from the Trust Account on March 31, 2023.

On September 29, 2023, in conjunction with the approval of the extension of the date by which the Company must consummate an initial business
combination from September 28, 2023 to December 31, 2023, the stockholders elected to redeem 904,023 shares of the Company’s common stock,
which represented approximately 3.9% of the shares that were part of the Public Units sold in the Offering. As a result of this redemption, our Founder
and management team beneficially own approximately 75.6% of our issued and outstanding common stock. Following such redemptions, $9,828,000
was withdrawn from the Trust Account, and approximately $22.9 million remained in the Trust Account as of September 30, 2023.

On November 10, 2023, the Company, Merger Sub and QT Imaging entered into a Third Amendment to the Business Combination Agreement,
which, among other things, amended certain definitions of the Business Combination Agreement (“Third Amendment”). The foregoing description of
the Third Amendment does not purport to be complete and is qualified in its entirety by reference to the full text of the Third Amendment, a copy of
which is filed herewith as Exhibit 2.1 and is incorporated herein by reference.

In furtherance of the Business Combination, on November 10, 2023, the Company and QT Imaging entered into a series of agreements, pursuant
to which (i) QT Imaging raised a private secured convertible bridge financing in the aggregate amount of $1,000,000 (“Bridge Loan”) from certain
investors led by Meteora Capital Partners, LP and collateralized by all assets of QT Imaging in which, if the notes are converted into shares of QT
Imaging, those shares will convert in the aggregate into 500,000 shares of the Combined Company upon the completion of the Business Combination in
accordance with the terms of the Business Combination Agreement, (ii) the Company entered into non-redemption agreements (each, a “Non-
Redemption Agreement”) with certain of its stockholders that participated in the Bridge Loan (“Non-Redeeming Stockholders”) which are eligible to
redeem their respective Public Shares at the upcoming annual meeting of stockholders of the Company called for the approval of the Business
Combination, pursuant to which each stockholder has agreed not to redeem up to 400,000 Public Shares of the Combined Company at such meeting, and
in the event of such non-redemption, will receive from the Company a payment equal on a per share basis to the redemption price less $2.50, (iii) QT
Imaging and the Company entered into subscription agreements (each, a “Subscription Agreement”) with the Non-Redeeming Stockholders for the
purchase of shares of stock of QT Imaging in the aggregate amount of $3,000,000 in exchange for that number of shares of QT Imaging which at the
completion of the Business Combination will be converted into in the aggregate 1,200,000 shares of common stock of the Combined Company in
accordance with the terms of the Business Combination Agreement, but which Subscription Agreements also provide that the number of shares
subscribed for QT Imaging can be reduced to the extent that the Non-Redeeming Stockholder has not redeemed a Public Share pursuant to the terms of
the Non-Redemption Agreements. Meteora Capital Partners, LP, has an economic interest in the sponsor of the Company, GigAcquisitions5, LLC. As
consideration for its services, Meteora Capital Partners, LP will also receive that number of shares of common stock of QT Imaging, which at the
completion of the Business Combination will be exchanged for 50,000 additional structuring shares of the Combined Company. In addition, the
Company and QT Imaging have entered into a Third Amendment to the Business Combination Agreement that amends certain definitions of the
Business Combination Agreement and provided that the aggregate number of shares to be provided by the Company as merger consideration to
securities holders of QT Imaging will be reduced by the same amount that the Subscription Agreements with the Non-Redeeming Stockholders provided
that the stock subscription is to be reduced to the extent that the Non-Redeeming Stockholder has not redeemed Public Shares pursuant to the terms of
the Non-Redemption Agreements. The foregoing description of the Non-Redemption Agreements and Subscription Agreements does not purport to be
complete and is qualified in its entirety by reference to the full text of the form of the Non-Redemption Agreement and the form of the Subscription
Agreement, copies of which are filed herewith as Exhibit 10.1 and Exhibit 10.2, respectively, and are incorporated herein by reference.

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, 2023, our only activities have been organizational activities, those necessary to prepare for the Offering and to search for a target business
for the initial 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 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 Offering to hold an amount of
cash and marketable securities equal to that raised in the Offering. 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 year ended December 31, 2022 as filed with the
SEC on March 31, 2023. 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, 2023, we had a net loss of $563,540, which consisted of operating expenses of $779,208, a provision
for income taxes of $124,752, interest expense of $60,571 and other expense from the change in fair value of the warrant liability and the fair value of
the Working Capital Note of $20,989, that were partially offset by interest income on marketable securities held in the Trust Account of $421,980.

For the nine months ended September 30, 2023, we had a net loss of $3,452,775, which consisted of operating expenses of $4,183,662, a
provision for income taxes of $334,346, interest expense of $159,751, and other expense from the change in fair value of the warrant liability and the
fair value of the Working Capital Note of $8,535, that were partially offset by interest income on marketable securities held in the Trust Account of
$1,233,519.

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, a provision
for income taxes of $288,900, and interest expense of $5,184, 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 nine months ended September 30, 2022, we had a net loss of $1,401,775, which consisted of operating expenses of $2,688,382, a
provision for income taxes of $383,577, and interest expense of $5,184, 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.

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 initial business combination.
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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 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 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 the Trust Account.

Transaction costs for the Offering amounted to $13,193,740, consisting of $4,600,000 of underwriting fees, $9,200,000 of deferred underwriting
fees for the two underwriters, Wells Fargo Securities, LLC (“Wells Fargo”) and William Blair & Company, L.L.C. (“William Blair”) (collectively, the
“Underwriters”), and $843,740 of offering costs, of which $25,000 remains in accounts payable as of September 30, 2023, partially offset by the
reimbursement of $1,450,000 of offering expenses by the Underwriters. On March 20, 2023, one of the Underwriters, Wells Fargo, without any
consideration from the Company, waived all of their portion of the deferred underwriting fees totaling $6,440,000 and disclaimed any responsibility for
the proposed business combination with QT Imaging, but would be entitled to such compensation in connection with an alternative business
combination, should the proposed business combination with QT Imaging be terminated, and remains entitled to customary indemnification and
contribution obligations of the Company in connection with the proposed business combination with QT Imaging. The Company’s remaining cash after
payment of the Offering costs will be held outside of the Trust Account for working capital purposes.

On September 26, 2022, the Company issued the Extension Note to the Sponsor for a principal amount of $160,000. The Extension Note was
subsequently amended and restated on October 26, 2022, November 28, 2022, December 27, 2022, January 25, 2023, and February 27, 2023 to add
additional principal amounts for each extension of $160,000 per month and again on March 28, 2023, April 27, 2023, May 25, 2023, June 26, 2023,
July 25, 2023 and August 28, 2023 to add an additional principal amount for each extension of $100,000, for a collective principal amount outstanding
as of September 30, 2023 under the Extension Note of $1,560,000. 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 subsequently amended and restated eight more times on October 26,
2022, November 28, 2022, December 27, 2022, and January 25, 2023 to add additional principal amounts of $65,000 per month for the respective
months, February 27, 2023 to add an additional principal amount of $350,000, March 28, 2023 to add an additional principal amount of $130,000,
April 27, 2023 to add an additional principal amount of $65,000, June 26, 2023 to add an additional principal amount of $130,000, and July 26, 2023 to
add an additional principal amount of $65,000, for an aggregate principal amount outstanding as of September 30, 2023 under the Working Capital Note
of $1,065,000. The Working Capital Note was issued to provide the Company with additional working capital during the extension and was not
deposited into the Trust Account. The Working Capital Note is convertible at the Sponsor’s election upon the consummation of the initial business
combination. Upon such election, the Working Capital Note will convert, at a price of $10.00 per unit, into units identical to the Private Placement Units
issued in connection with the Offering. Each Private Placement Unit consists of one share of the Company’s common stock, par value $0.0001 per share,
and one redeemable warrant. The warrants constituting a part of the Private Placement Units would be exercisable, subject to the terms and conditions of
the warrant and during the exercise period as provided in the warrant agreement governing the warrants.

As of September 30, 2023, we held marketable securities in the amount of $22,870,730 in the Trust Account. In addition, there was interest
receivable to the Trust Account of $138,045. 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, 2023, tax relating to interest earned on the Trust Account
totaled $334,346.

For the nine months ended September 30, 2023, cash used in operating activities was $1,323,328, consisting of a net loss of $3,452,775 and
interest earned on marketable securities held in the Trust Account of $1,233,519, that were partially offset by the increase in the amortization of debt
discount on note payable to related party of $159,752, change in fair value of the warrant liability and related party note of $8,535, increases to payable
to related parties of $655,379, accounts payable of $427,256, accrued legal fees of $1,342,963, accrued liabilities of $584,156, other current liabilities of
$20,457, and a decrease in prepaid expenses and other current assets of $164,468.
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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, decrease in the fair value of the warrant liability of $389,550 and a decrease in
accrued liabilities of $150,755, that were partially offset by increases in the payable to related parties of $538,986, accounts payable of $202,581,
accrued legal fees of $900,415, other current liabilities of $380,677, and decreases in other long-term assets of $165,230, and prepaid expenses and other
current assets of $380,920.

For the nine months ended September 30, 2023, cash provided by investing activities was $19,919,611, consisting of cash withdrawn from the
Trust Account of $20,839,611 that was partially offset by an investment of cash in Trust Account of $920,000.

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 nine months ended September 30, 2023, cash used in financing activities was $18,552,625, consisting of cash paid for the redemption of
public units of $20,277,625, that were partially offset by cash proceeds from related party borrowings of $920,000 on the Extension Note and $805,000
on the Working Capital Note.

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 offering costs of $85,000, that were partially offset by cash proceeds from related party borrowings of $160,000 on the
Extension Note and $65,000 on the Working Capital Note.

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 $160,800. 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, 2023 and December 31, 2022, we had cash of $121,854 and $78,196, respectively, held outside the Trust Account. From
September 2022 to September 2023, we obtained working capital loans from the Sponsor to ensure the proceeds not held in the Trust Account will be
sufficient to allow us to operate for at least until December 31, 2023, assuming that a business combination will be consummated during that time. Over
this time period, we intend to use these funds 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.

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.

If the Company is unable to consummate its initial business combination by December 31, 2023, the Company 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 of
common stock 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 mandatory liquidation and subsequent dissolution raises
substantial doubt about the Company’s ability to continue as a going concern.
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Off-Balance Sheet Arrangements

As of September 30, 2023, 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, 2023, 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 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 Income (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.

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 Offering and Private Placement, as calculated using the treasury stock method, (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 and (iii) the potential
shares issued to the Sponsor if the Working Capital Note is converted. 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

 September 30,  
     2023      2022      2023      2022  
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    $ 297,228     $ 679,265     $ 899,173     $ 902,241 
      

 
      

 
      

 
      

 

Net income attributable to common stock subject to possible
redemption    $ 297,228     $ 679,265     $ 899,173     $ 902,241 

      

 

      

 

      

 

      

 

Denominator: Weighted average common shares subject to
redemption            

Basic and diluted weighted average shares outstanding,
common stock subject to possible redemption      2,999,348       21,968,155       3,325,837       22,652,272 

      

 

      

 

      

 

      

 

Basic and diluted net income per share, common stock subject to
possible redemption    $ 0.10     $ 0.03     $ 0.27     $ 0.04 

      

 

      

 

      

 

      

 

Non-Redeemable common stock            
Numerator: Net loss minus net earnings - Basic and diluted            

Net loss    $  (563,540)    $ (395,766)    $ (3,452,775)    $ (1,401,775) 
Less: net income attributable to common stock subject to

redemption      (297,228)      (679,265)      (899,173)      (902,241) 
      

 
      

 
      

 
      

 

Net loss attributable to non-redeemable common stock    $  (860,768)    $ (1,075,031)    $ (4,351,948)    $ (2,304,016) 
      

 

      

 

      

 

      

 

Denominator: Weighted average non-redeemable common
shares            

Weighted average non-redeemable common shares
outstanding, basic and diluted      6,540,000       6,540,000       6,540,000       6,540,000 

      

 

      

 

      

 

      

 

Basic and diluted net loss per share, non-redeemable common
stock    $ (0.13)    $ (0.16)    $ (0.67)    $ (0.35) 

      

 

      

 

      

 

      

 

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, 2023 and December 31, 2022, 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 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.
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Convertible Promissory Note—Related Party

The Company accounts for its Working Capital Note under Accounting Standards Codification (“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.

Recent Accounting Pronouncements

The Company does not believe that any recently issued, but not yet effective, accounting pronouncements, if currently adopted, would have a
material effect on the Company’s condensed 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, 2023. 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.

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.

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, 2023 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.
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Nasdaq 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 Nasdaq, we will be
required to demonstrate compliance with Nasdaq’s initial listing requirements, which are more rigorous than Nasdaq’s continued listing requirements.
We will seek to have the post-combination company’s securities listed on Nasdaq 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 Nasdaq, we may be
unable to maintain the listing of its securities in the future.

If we fail to meet the initial listing requirements and Nasdaq 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 Nasdaq 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 Nasdaq, 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.

Market conditions, economic uncertainty or downturns could adversely affect our business, financial condition, operating results and our ability to
consummate a business combination.

In recent years, the United States and other markets have experienced cyclical or episodic downturns, and worldwide economic conditions remain
uncertain, including as a result of the COVID-19 pandemic, supply chain disruptions, the Ukraine-Russia conflict, instability in the U.S. and global
banking systems, rising fuel prices, increasing interest rates or foreign exchange rates and high inflation and the possibility of a recession. A significant
downturn in economic conditions may make it more difficult for us to consummate a business combination.

We cannot predict the timing, strength, or duration of any future economic slowdown or any subsequent recovery generally, or in any industry. If
the conditions in the general economy and the markets in which we operate worsen from present levels, our business, financial condition, operating
results and our ability to consummate a business combination could be adversely affected. For example, in January 2023, the outstanding national debt
of the U.S. government reached its statutory limit. The U.S. Department of the Treasury (the “Treasury Department”) has announced that, since then, it
has been using extraordinary measures to prevent the U.S. government’s default on its payment obligations, and to extend the time that the U.S.
government has to raise its statutory debt limit or otherwise resolve its funding situation. The failure by Congress to raise the federal debt ceiling could
have severe repercussions within the U.S. and to global credit and financial markets. If Congress does not raise the debt ceiling, the U.S. government
could default on its payment obligations, or experience delays in making payments when due. A payment default or delay by the U.S. government, or
continued uncertainty surrounding the U.S. debt ceiling, could result in a variety of adverse effects for financial markets, market participants and U.S.
and global economic conditions. In addition, U.S. debt ceiling and budget deficit concerns have increased the possibility a downgrade in the credit rating
of the U.S. government and could result in economic slowdowns or a recession in the U.S. Although U.S. lawmakers have passed legislation to raise the
federal debt ceiling on multiple occasions, ratings agencies have lowered or threatened to lower the long-term sovereign credit rating on the United
States as a result of disputes over the debt ceiling. The impact of a potential downgrade to the U.S. government’s sovereign credit rating or its perceived
creditworthiness could adversely affect economic conditions, as well as our business, financial condition, operating results and our ability to
consummate a business combination.
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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 Offering 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 Offering (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 described in
Note 7 of the Notes to Unaudited Condensed Financial Statements. Unlike the warrants included in the Public Units sold in the Offering, 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 Offering.

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 of common stock 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 of common stock 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 Offering of $200.0 million, effective.

The Company entered into an underwriting agreement with Wells Fargo and William Blair on September 23, 2021 to conduct the Offering of
20,000,000 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 Offering 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.
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Simultaneously with the closing of the Offering, 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 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
for the two underwriters, Wells Fargo and William Blair, and $843,740 of offering costs, of which $25,000 remains in accounts payable as of
September 30, 2023, partially offset by the reimbursement of $1,450,000 of offering expenses by the Underwriters. On March 20, 2023, one of the
Underwriters, Wells Fargo, waived all of their portion of the deferred underwriting fees totaling $6,440,000. Using a portion of the net proceeds of the
Offering 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.

On March 28, 2023, stockholders elected to redeem 995,049 shares of the Company’s common stock. Following such redemptions, $10,449,625
was withdrawn from the Trust Account.

On September 28, 2023, stockholders elected to redeem 904,023 shares of the Company’s common stock. Following such redemptions,
$9,828,000 was withdrawn from the Trust Account. As a result of this redemption, our Founder and management team beneficially own approximately
75.6% of our issued and outstanding common stock.

For the nine months ended September 30, 2023, the Company also incurred $451,022 in taxes, consisting of $116,676 of franchise taxes to the
State of Delaware and $334,346 of income taxes for interest earned in the Trust Account.

As of September 30, 2023, we had cash of $121,854 held outside the Trust Account for working capital purposes. There has been no material
change in the planned use of the proceeds from the Offering and the Private Placement as is described in the final prospectus included in the Offering
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

2.1*
  

Third Amendment to Business Combination Agreement, dated as of November 10, 2023, by and among GigCapital5, Inc., QTI Merger
Sub, Inc. and QT Imaging, Inc.

10.1*    Form of Non-Redemption Agreement

10.2*    Form of Subscription Agreement

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, 2023     By:   /s/ Dr. Raluca Dinu
      Dr. Raluca Dinu

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

Date: November 14, 2023     By:   /s/ Brad Weightman
      Brad Weightman

     
Treasurer and Chief Financial Officer
(Principal Financial and Accounting Officer)
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Exhibit 2.1

THIRD AMENDMENT

TO

BUSINESS COMBINATION AGREEMENT

This Third Amendment to Business Combination Agreement (the “Amendment”) is effective as of November 10, 2023, by and among QT
Imaging, Inc., a Delaware corporation (“QT Imaging”), GigCapital5, Inc., a Delaware corporation (“GigCapital5”) and QTI Merger Sub, Inc., a
Delaware corporation (“Merger Sub,” and together with QT Imaging and GigCapital5, the “Parties,” and individually, a “Party”). Certain capitalized
terms used in this Amendment and not otherwise defined herein shall have the meaning ascribed to such terms in the BCA (as defined below).

RECITALS

WHEREAS, QT Imaging, GigCapital5 and Merger Sub are parties to that certain Business Combination Agreement dated as of December 8,
2022, as amended by that First Amendment to Business Combination Agreement dated May 5, 2023, and that Second Amendment to Business
Combination Agreement dated September 21, 2023 (the “BCA”), pursuant to which QT Imaging intends to merge with Merger Sub, with QT Imaging
surviving the merger as a wholly owned subsidiary of GigCapital5;

WHEREAS, Section 9.04 of the BCA provides that the Parties may amend the BCA at any time prior to the Effective Time by an instrument in
writing signed by each of the Parties; and

WHEREAS, QT Imaging, GigCapital5 and Merger Sub desire to amend the BCA as set forth herein.

AGREEMENT

NOW, THEREFORE, in consideration of the premises and the mutual promises contained herein and for other good and valuable consideration,
the receipt and sufficiency of which are hereby acknowledged, the Parties hereby agree as follows:

1. Recitals. The above recitals are hereby incorporated by reference into this Amendment as if set forth in full in the body hereof and each Party
represents and warrants that, as to it, said recitals are true and accurate.

2. Amendment.

(a) The Parties hereby amend and restate certain of the existing definitions set forth in Section 1.01 of the BCA;

(b) The Parties hereby add the definition of “USCG Warrants” to Section 1.01 of the BCA; and

(c) The Parties hereby add the definition of “Non-Redemption Agreements” to Section 1.01 of the BCA, with each amendment and
addition in the form attached hereto as Exhibit A.



3. Interpretation. The terms of Section 1.03 of the BCA are hereby incorporated into this Amendment by reference.

4. BCA Provisions. Except as specifically amended hereunder, all of the terms and conditions of the BCA remain in full force and effect and this
Amendment shall be governed by, and construed and enforced in accordance with, such terms and conditions. In the event of a conflict between the
provisions of this Amendment and the provisions set forth in the BCA, this Amendment shall control.

5. Counterparts. This Amendment may be executed in two or more counterparts, each of which shall be deemed an original but all of which
together shall constitute one and the same agreement. A signed copy of this Amendment delivered by facsimile, e-mail or other means of electronic
transmission shall be deemed to have the same legal effect as delivery of an original signed copy of this Amendment.

6. Applicable Law. This Amendment shall be governed by and construed in accordance with the Laws of the State of Delaware and without
reference to the choice or conflict of law principles (whether of the State of Delaware or any other jurisdiction) that would result in the application of the
Laws of a different jurisdiction.

7. Successors and Assigns. No Party to this Amendment may directly or indirectly assign any or all of its rights or delegate any or all of its
obligations under this Amendment without the express prior written consent of each other Party to this Amendment. This Amendment shall be binding
upon and inure to the benefit of the Parties to this Amendment and their respective successors and permitted assigns. Any attempted assignment in
violation of this Section 7 shall be void.

[Signature Page Follows]
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IN WITNESS WHEREOF, GigCapital5, Merger Sub, and the Company have caused this Agreement to be executed as of the date first written
above by their respective officers thereunto duly authorized.
 

GIGCAPITAL5, INC.

By
 
/s/ Dr. Raluca Dinu
 

Name:  Dr. Raluca Dinu
Title:  Chief Executive Officer

QTI MERGER SUB, INC.

By
 
/s/ Dr. Raluca Dinu
 

Name:  Dr. Raluca Dinu
Title:  Chief Executive Officer

QT IMAGING, INC.

By
 
/s/ Dr. John Klock
 

Name:  Dr. John Klock
Title:  Chief Executive Officer

[Signature Page to Third Amendment to Business Combination Agreement]



EXHIBIT A

SECTION 1.01 Certain Definitions.    For purposes of this Agreement:

“Aggregate Closing Merger Consideration” means a number of shares of GigCapital5 Common Stock equal to the difference of: (a) the quotient
of (i) the Aggregate Closing Merger Consideration Value, divided by (ii) $10.00; minus (b) the Aggregate Excess Company Transaction Expenses
Shares; minus (c) the number of shares of GigCapital5 Common Stock that are not redeemed pursuant to the terms of the Non-Redemption Agreements.

“In-the-Money Company Warrants” means (a) the Pre-Signing In-the-Money Company Warrants, (b) any additional Company Warrants issued
pursuant to the Bridge Financing and (c) the USCG Warrants.

“Non-Redemption Agreements” means, collectively, those certain Non-Redemption Agreements entered into by GigCapital5 and certain of its
public stockholders, pursuant to which such public stockholders have (a) each irrevocably and unconditionally agreed that each such public stockholder
will not elect to redeem or otherwise tender or submit for redemption any shares of GigCapital5 Common Stock purchased by such public stockholder
from third parties (other than GigCapital5) through a broker in the open market (other than through GigCapital5) following the date of such
Non-Redemption Agreements and prior to the deadline for submission of a written request to exercise the Redemption Rights, waives all Redemption
Rights with respect to such shares, and (b) agreed that, to the extent each such public stockholder purchases shares of GigCapital5 Common Stock from
third parties (other than GigCapital5) through a broker in the open market (other than through GigCapital5) after the deadline for submission of a written
request to exercise the Redemption Rights, then the third party from whom such public stockholder purchased such shares shall have submitted a written
reversal of the redemption request such third party previously submitted to the Trustee prior to the deadline for submission of a written request to
exercise the Redemption Rights, which has been confirmed by GigCapital5.

“USCG Warrants” means, collectively, those certain Warrant Agreements, entered into by the Company and each of US Capital Global Securities,
LLC and US Capital Global QT Imaging LLC, respectively.



Exhibit 10.1

FORM OF NON-REDEMPTION AGREEMENT

This NON-REDEMPTION AGREEMENT (this “Agreement”), dated as of November         , 2023, is made by and among GigCapital5, Inc., a
Delaware corporation (the “Company”), and the Investor (as defined below).

WHEREAS, the Company is a special purpose acquisition company whose common stock, par value $0.0001 per share (“Common Stock”), is
traded on the Nasdaq Global Market LLC under the trading symbol “GIA”;

WHEREAS, the Company, QT Imaging, Inc., a Delaware corporation (“QT Imaging”), and QTI Merger Sub, Inc., a Delaware corporation and
wholly owned subsidiary of the Company (“Merger Sub”), have entered into a Business Combination Agreement, dated as of December 8, 2022, as
amended by the First Amendment to Business Combination Agreement, dated as of May 3, 2023 and the Second Amendment to Business Combination
Agreement, dated as of September 21, 2023 (as may be further amended from time to time, the “Transaction Agreement”);

WHEREAS, the Company and the Investor named on the signature page hereto, on behalf of certain funds, investors, entities or accounts that are
managed, sponsored or advised by the Investor or its affiliates (collectively, the “Investor”) is entering into this Agreement in anticipation of the closing
of the business combination contemplated by the Transaction Agreement;

WHEREAS, prior to or concurrent with the execution of this Agreement, the Company may enter into other non-redemption agreements with
substantially similar terms with other stockholders of the Company (such non-redemption agreements, “Other Non-Redemption Agreements”, and
such other stockholders of the Company, “Other Investors”), which, together with this Agreement, mandate the non-redemption of other shares of
Common Stock;

WHEREAS, as of the date hereof in respect of the Common Stock, the Investor has voting and investment power over the number of shares of
Common Stock set out in Exhibit A (the “Investor Shares”). For the avoidance of doubt, the Investor may have voting and investment power over
additional shares of Common Stock (such shares, “Non-Investor Shares”) which will not be subject to this Agreement;

WHEREAS, pursuant to the Company’s Amended and Restated Certificate of Incorporation, dated as of September 23, 2021 and as amended on
September 23, 2022 and further amended on March 28, 2023 and September 28, 2023 (the “COI”), public stockholders of the Company have the right
to require that the Company redeem, upon the Closing, shares of Common Stock held by them in connection with the Business Combination, for the
Redemption Price (as defined in the COI), representing the right to receive their pro rata portion of the funds currently in the Company’s trust account,
to the extent such stockholders exercise such redemption right (“redemption rights”), and in its capacity as a holder of Common Stock, the Investor has
redemption rights with respect to the Investor Shares as well as any additional shares of Common Stock that the Investor acquires prior to the
Redemption Deadline (as such term is defined below);

WHEREAS, the Company will file a joint proxy statement/prospectus in a registration statement on Form S-4 (as amended or supplemented from
time to time, the “Business Combination Registration Statement”), that upon such Business Combination Registration Statement being declared
effective, will set forth a deadline for submission of a written request to exercise the redemption rights of public shares of Common Stock as provided
for in accordance with Section 9.2 of the COI (the “Redemption Deadline”) and provide notice of the 2023 annual meeting of stockholders of the
Company (the “Meeting”) to approve the Business Combination;



WHEREAS, pursuant to the terms of this Agreement, the Investor desires to agree to not exercise such redemption rights with respect to the
Investor Shares and any Recycled Shares (as defined below) purchased by the Investor up to a total of 400,000 shares of Common Stock including the
Investor Shares and any Recycled Shares;

WHEREAS, all capitalized terms used but not defined herein shall have the respective meanings specified in the Transaction Agreement.

NOW, THEREFORE, in consideration of the mutual agreements set forth herein, the parties agree as follows:

1.    Non-Redemption Agreement. Subject to the conditions set forth in this Agreement, the Investor hereby irrevocably and unconditionally agrees
that it will not elect to redeem or otherwise tender or submit for redemption any of the Investor Shares and waives all redemption rights with respect to
the Investor Shares. In addition, the Investor hereby (a) irrevocably and unconditionally agrees that it will not elect to redeem or otherwise tender or
submit for redemption any shares of Common Stock purchased by the Investor from third parties (other than the Company) through a broker in the open
market (other than through the Company) following the date hereof and prior to the Redemption Deadline and waives all redemption rights with respect
to such shares, and (b) agrees that, to the extent the Investor purchases shares of Common Stock from third parties (other than the Company) through a
broker in the open market (other than through the Company) after the Redemption Deadline, then the third party from whom the Investor purchased
such shares shall have submitted a written reversal of the redemption request such third party previously submitted to Continental Stock Transfer and
Trust Company prior to the Redemption Deadline, which has been confirmed by the Company (such shares described in the foregoing clauses (a) and
(b), the “Recycled Shares” and together with the Investor Shares, the “Non-Redemption Shares”). The aggregate number of Non-Redemption Shares
subject to this Agreement shall not exceed 400,000 shares of Common Stock.

2.    Non-Redemption Payment. Immediately upon consummation of the Business Combination, the Company shall pay to the Investor a payment
in respect of its Non-Redemption Shares (the “Non-Redemption Cash”) in cash directly from the Trust Account (as defined below) in an amount equal
to (x) the number of Non-Redemption Shares multiplied by (y) (i) the Redemption Price, minus (ii) $2.50.

3.    Restrictions. From the date of this Agreement until such time as the Investor has irrevocably rescinded or reversed any redemption right with
respect to the Non-Redemption Shares, the Investor hereby agrees that neither it, nor any person or entity acting on its behalf or pursuant to any
understanding with it, will offer for sale, sell or otherwise dispose of (including by gift, merger, tendering into any tender offer or exchange offer or
otherwise) any Non-Redemption Shares (collectively, a “Transfer”); provided, that, Transfers by Investor are permitted to an affiliate of Investor only
if, as a precondition to such Transfer, the transferee also agrees in a writing, reasonably satisfactory in form and substance to the Company, to assume all
of the obligations of Investor under, and be bound by all of the terms of, this Agreement.

4.    Representations and Warranties. Each of the parties hereto represents and warrants to the other party that: (a) it is a validly existing company,
partnership or corporation, in good standing under the laws of the jurisdiction of its formation or incorporation; (b) this Agreement constitutes a valid
and legally binding obligation on it in accordance with its terms, subject to laws relating to bankruptcy, insolvency and relief of debtors, and laws
governing specific performance, injunctive relief and other equitable remedies; (c) the execution, delivery and performance of this Agreement by it has
been duly authorized by all necessary corporate action, and (d) the execution, delivery and performance of this Agreement will not result in a violation
of its Certificate of Formation or Certificate of Incorporation, as applicable, or conflict
 

2



with, or constitute a default (or an event that with notice or lapse of time or both would become a default) under, or give to others any rights of
termination, amendment, acceleration or cancellation of, any agreement or instrument to which it is a party or by which it is bound. The Investor
represents and warrants to the Company, that, as of the date hereof, (i) the Investor beneficially owns the number of shares of Common Stock set forth
opposite the Investor’s name on Exhibit A hereto and (ii) all such shares of Common Stock are otherwise currently entitled to be redeemed.

5.    Additional Covenants. The Investor hereby covenants and agrees that, except for this Agreement, the Investor shall not, at any time while this
Agreement remains in effect, (i) enter into any voting agreement or voting trust with respect to the Non-Redemption Shares (or any securities received
in exchange therefore) inconsistent with Investor’s obligations pursuant to this Agreement, (ii) grant a proxy, a consent or power of attorney with respect
to the Non-Redemption Shares (or any securities received in exchange therefore), (iii) enter into any agreement or take any action that would make any
representation or warranty of Investor contained herein untrue or inaccurate in any material respect or have the effect of preventing or disabling Investor
from performing any of its obligations under this Agreement, or (iv) purchase the Non-Redemption Shares at a price higher than the price offered
through the Company’s redemption process.

6.    Expenses. Each party shall be responsible for its own fees and expenses related to this Agreement and the transactions contemplated hereby.

7.    Termination. This Agreement and all of its provisions shall terminate and be of no further force or effect upon the earliest to occur of (a) the
termination of the Transaction Agreement in accordance with its terms, (b) the termination of that certain subscription agreement entered into by and
among the Company, QT Imaging and the Investor on the date hereof (the “Subscription Agreement”), providing for the subscription and purchase by
the Investor of shares of common stock of QT Imaging, (c) such date and time as the Company shall liquidate its Trust Account (as defined below) after
having failed to close a business combination, and (d) the mutual written consent of the parties hereto. Upon such termination of this Agreement, all
obligations of the parties under this Agreement will terminate, without any liability or other obligation on the part of any party hereto to any person in
respect hereof or the transactions contemplated hereby; provided that, notwithstanding the foregoing or anything to the contrary in this Agreement, the
termination of this Agreement pursuant to clause (a) or (b) above shall not affect any liability on the part of any party for an intentional breach of this
Agreement. Section 6 through and including Section 26 of this Agreement will survive the termination of this Agreement.

8.    Trust Account Waiver. The Investor acknowledges that the Company has established a trust account (the “Trust Account”) containing the
proceeds of its initial public offering (“IPO”) and certain proceeds of a private placement (including interest accrued from time to time thereon) for the
benefit of its public stockholders and certain other parties (including the underwriters of the IPO). For good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, the Investor hereby agrees (on its own behalf and on behalf of its related parties) that it does not now and
shall not at any time hereafter have any right, title, interest or claim of any kind in or to any assets held in the Trust Account, and it shall not make any
claim against the Trust Account, regardless of whether such claim arises as a result of, in connection with or relating in any way to this Agreement or
any other matter, and regardless of whether such claim arises based on contract, tort, equity or any other theory of legal liability (any and all such claims
are collectively referred to hereafter as the “Released Claims”); provided, that the Released Claims shall not include any rights or claims of the Investor
or any of its related parties as a shareholder of the Company to the extent related to or arising from any Non-Redemption Shares. The Investor hereby
irrevocably waives (on its own behalf and on behalf of its related parties) any Released Claims that it may have against the Trust Account now or in the
future as a result of, or arising out of, this Agreement and will not seek recourse against the Trust Account with respect to the Released Claims. For the
avoidance of doubt, this provision shall not restrict the Investor’s redemption rights (as defined in the COI) with respect to the Non-Investor Shares.
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9.    Public Disclosure. The Company shall file a Current Report on Form 8-K with the SEC (the “Current Report”) reporting the material terms
of this Agreement within four (4) Business Days following the execution of this Agreement. The Company shall not, and shall cause its representatives
to not, disclose any material non-public information to the Investor concerning the Company, the Common Stock or the Business Combination, other
than the existence of this Agreement, such that the Investor shall not be in possession of any such material non-public information from and after the
filing of the Current Report. Notwithstanding anything in this Agreement to the contrary, the Investor agrees that the Company shall have the right to
publicly disclose the nature of the Investor’s commitments, arrangements and understandings under and relating to this Agreement in any filing by the
Company with the SEC.

10.    Governing Law. This Agreement, the rights and duties of the parties hereto, and any disputes (whether in contract, tort or statute) arising out
of, under or in connection with this Agreement will be governed by and construed and enforced in accordance with the laws of the State of Delaware,
without giving effect to its principles or rules of conflict of laws to the extent such principles or rules would require or permit the application of the laws
of another jurisdiction. The parties irrevocably and unconditionally submit to the exclusive jurisdiction of the United States District Court for the
District of Delaware or, if such court does not have jurisdiction, the Delaware state courts located in Wilmington, Delaware, in any action arising out of
or relating to this Agreement. The parties irrevocably agree that all such claims shall be heard and determined in such a Delaware federal or state court,
and that such jurisdiction of such courts with respect thereto will be exclusive. Each party hereby waives, and agrees not to assert, as a defense in any
action, suit or proceeding arising out of or relating to this Agreement that it is not subject to such jurisdiction, or that such action, suit or proceeding may
not be brought or is not maintainable in such courts or that the venue thereof may not be appropriate or that this Agreement may not be enforced in or by
such courts. The parties hereby consent to and grant any such court jurisdiction over the person of such parties and over the subject matter of any such
dispute and agree that mailing of process or other papers in connection with any such action, suit or proceeding in the manner provided in Section 24
hereof or in such other manner as may be permitted by law, will be valid and sufficient service thereof.

11.    Waiver of Jury Trial. To the extent not prohibited by applicable law that cannot be waived, each of the parties hereto irrevocably waives any
right it may have to trial by jury in respect of any litigation based on, arising out of, under or in connection with this Agreement or any course of
conduct, course of dealing, verbal or written statement or action of any party hereto or thereto, in each case, whether now existing or hereafter arising,
and whether in contract, tort, statute, equity or otherwise. Each party hereby further agrees and consents that any such litigation shall be decided by court
trial without a jury and that the parties to this Agreement may file a copy of this Agreement with any court as written evidence of the consent of the
parties to the waiver of their right to trial by jury.

12.    Freely Tradable. The Company confirms that (i) the Non-Redemption Shares will be freely tradeable without restrictive legends following
the Redemption Deadline; (ii) the Non-Redemption Shares will not require re-registration pursuant to a registration statement filed with the SEC on
Form S-1 or Form S-3 or equivalent following the Business Combination; and that (iii) the Investor shall not be identified as a statutory underwriter in
any registration statement filed with the SEC on Form S-1 or Form S-3 or equivalent.

13.    Form W-9 or W-8. The Investor shall, upon or prior to the consummation of the Business Combination, execute and deliver to the Company
a completed IRS Form W-9 or Form W-8, as applicable.

14.    [Reserved].
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15.    Non-Reliance. The Investor has had the opportunity to consult its own advisors, including financial and tax advisors, regarding this
Agreement or the arrangements contemplated hereunder, and the Investor hereby acknowledges that neither the Company nor any representative or
affiliate of the Company has provided or will provide the Investor with any financial, tax or other advice relating to this Agreement, or the arrangements
contemplated hereunder.

16.    No Third Party Beneficiaries. This Agreement shall be for the sole benefit of the parties, QT Imaging and their respective successors and
permitted assigns. Except as expressly named in this Section 16, this Agreement is not intended, nor shall be construed, to give any person, other than
the parties, QT Imaging and their respective successors and assigns, any legal or equitable right, benefit or remedy of any nature whatsoever by reason
this Agreement.

17.    Assignment. This Agreement and all of the provisions hereof will be binding upon and inure to the benefit of the parties hereto and their
respective successors and permitted assigns. Neither this Agreement nor any of the rights, interests or obligations hereunder will be assigned (including
by operation of law) without the prior written consent of the non-assigning party hereto (not to be unreasonably withheld, conditioned or delayed).
Notwithstanding the foregoing, the Investor may transfer its rights, interests and obligations hereunder to one or more investment funds or accounts
managed or advised by the Investor (or a related party or affiliate) and to the extent such transferee is not a party to this Agreement, such transferee shall
agree to be bound by the terms hereof prior to any such transfer being effectuated.

18.    Specific Performance. The parties agree that irreparable damage may occur in the event that any of the provisions of this Agreement are not
performed in accordance with their specific terms or are otherwise breached. It is accordingly agreed that monetary damages may not be an adequate
remedy for such breach and the non-breaching party shall be entitled to seek injunctive relief, in addition to any other remedy that such party may have
in law or in equity, and to enforce specifically the terms and provisions of this Agreement in the Court of Chancery of the State of Delaware or any other
state or federal court within the State of Delaware.

19.    Amendment. This Agreement may not be amended, changed, supplemented, waived or otherwise modified, except upon the execution and
delivery of a written agreement executed by the parties hereto.

20.    Severability. If any provision of this Agreement is held invalid or unenforceable by any court of competent jurisdiction, the other provisions
of this Agreement will remain in full force and effect. Any provision of this Agreement held invalid or unenforceable only in part or degree will remain
in full force and effect to the extent not held invalid or unenforceable.

21.    No Partnership, Agency or Joint Venture. This Agreement is intended to create a contractual relationship between the Investor, on the one
hand, and the Company, on the other hand, and is not intended to create, and does not create, any agency, partnership, joint venture or any like
relationship between the parties.

22.    Blocker Provision. Notwithstanding anything to the contrary contained herein, the number of shares of Common Stock of the Company and
its successor(s) that may be acquired by the Investor shall be limited to the extent necessary to ensure that, following such exercise (or other issuance),
the total number of shares of Common Stock then beneficially owned by such Investor and its affiliates and any other persons whose beneficial
ownership of Common Stock would be aggregated with the Investor’s for purposes of Section 13(d) of the Exchange Act, does not exceed 9.99% of the
total number of issued and outstanding shares of Common Stock (including for such purpose the shares of Common Stock issuable upon such exercise).
For such purposes, beneficial ownership shall be determined in accordance with Section 13(d) of the Exchange Act and the rules and regulations
promulgated thereunder. This provision shall not restrict the number of shares of Common Stock which an Investor may receive or beneficially own
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in order to determine the number of securities or other consideration amount that such Investor may receive in the event of a merger or other business
combination or reclassification involving the Company. This restriction may not be waived without prior written consent from Investor at least 61 days
prior to such waiver.

23.    Notices. All notices, consents, waivers and other communications under this Agreement must be in writing and will be deemed to have been
duly given (a) if personally delivered, on the date of delivery; (b) if delivered by express courier service of national standing for next day delivery (with
charges prepaid), on the Business Day following the date of delivery to such courier service; (c) if delivered by electronic mail, on the date of
transmission if on a Business Day before 5:00 p.m. local time of the business address of the recipient party (otherwise on the next succeeding Business
Day), provided the sender receives no bounce-back or similar message indicating non-delivery; in each case to the appropriate addresses set forth below
(or to such other addresses as a party may designate by notice to the other parties in accordance with this Section 23):

If to the Company prior to consummation of the Business Combination:

GigCapital5, Inc.
1731 Embarcadero Rd., Suite 200
Palo Alto, CA 94303
Attn: Dr. Raluca Dinu, Chief Executive Officer
Telephone No.: (650) 276-7040
Email: [***]

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

DLA Piper LLP (US)
555 Mission Street, Suite 2400
San Francisco, CA 94105
Attn: Jeffrey C. Selman, John F. Maselli, Elena Nrtina
Telephone No.: (415) 615-6035
Email: jeffrey.selman@us.dlapiper.com; john.maselli@us.dlapiper.com; elena.nrtina@us.dlapiper.com

If to the Company after consummation of the Business Combination:

QT Imaging Holdings, Inc.
3 Hamilton Landing, Suite 160
Novato, CA 94949
Attn: Dr. John C. Klock, Chief Executive Officer
Telephone No.: (415) 842-7250
Email: [***]

If to the Investor:

[Investor]
[Address]
Attention: [●]
Email:  [●]
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with a copy (which will not constitute notice) to:

[Investor Counsel]
[Address]
Telephone: [●]
Attention: [●]
Email: [●]

24.    Counterparts. This Agreement may be executed in two or more counterparts (any of which may be delivered by electronic transmission),
each of which shall constitute an original, and all of which taken together shall constitute one and the same instrument, and shall include images of
manually executed signatures transmitted by electronic format (including, without limitation, “pdf”, “tif” or “jpg”) and other electronic signatures
(including, without limitation, DocuSign and AdobeSign). The use of electronic signatures and electronic records (including, without limitation, any
contract or other record created, generated, sent, communicated, received, or stored by electronic means) shall be of the same legal effect, validity and
enforceability as a manually executed signature or use of a paper-based record-keeping system to the fullest extent permitted by applicable law.

25.    Entire Agreement. This Agreement and the agreements referenced herein constitute the entire agreement and understanding of the parties
hereto in respect of the subject matter hereof and supersede all prior understandings, agreements or representations by or among the parties hereto to the
extent that they relate in any way to the subject matter hereof.

26.    Most Favored Nation. In the event the Company enters one or more other similar non-redemption agreements, including the Other
Non-Redemption Agreements, with any Other Investors before, concurrent with, or after the execution of this Agreement in connection with the
Meeting or any other meeting of the stockholders of the Company held prior to the Meeting, the Company represents and agrees that the terms of such
other similar non-redemption agreements shall not be materially more favorable to such Other Investors thereunder than the terms of this Agreement are
in respect of the Investor. In the event that any Other Investor is afforded any such more favorable terms pursuant to such similar non-redemption
agreement than the Investor, the Company shall promptly inform the Investor of such more favorable terms in writing, and the Investor shall have the
right to elect to have such more favorable terms included herein, in which case the parties hereto shall promptly amend this Agreement to effect the
same.

[Signature page follows]
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IN WITNESS WHEREOF, this Agreement has been duly executed by the parties hereto as of the date first above written.
 
GigCapital5, Inc.

By:   
Name:  Dr. Raluca Dinu
Title:  Chief Executive Officer
 

Investor
 
[Investor]
 
By:

By:   
Name:  
Title:  



EXHIBIT A
 

Investor    Investor Shares
[Investor]    [                            ]



Exhibit 10.2

FORM OF SUBSCRIPTION AGREEMENT

This SUBSCRIPTION AGREEMENT (this “Subscription Agreement”) is entered into on November     , 2023, by and among QT Imaging, Inc., a
Delaware corporation (the “Company”), GigCapital5, Inc., a Delaware corporation (“SPAC”), and the undersigned subscriber (“Subscriber”).

WHEREAS, the Company, SPAC and QTI Merger Sub, Inc., a Delaware corporation and wholly owned subsidiary of SPAC (“Merger Sub”), have
entered into that certain Business Combination Agreement, dated as of December 8, 2022, as amended by the First Amendment to Business
Combination Agreement, dated as of May 3, 2023 and the Second Amendment to Business Combination Agreement, dated as of September 21, 2023 (as
may be further amended, supplemented or otherwise modified from time to time, the “Business Combination Agreement”), pursuant to which, and
subject to the approval of the stockholders of SPAC, Merger Sub will merge with and into the Company, with the Company surviving the merger as a
wholly owned subsidiary of SPAC (the “Merger” and, together with the other transactions contemplated by the Business Combination Agreement and
any other agreement executed and delivered in connection therewith, the “Transactions”), and following the closing of the Merger, SPAC, which will be
renamed “QT Imaging Holdings, Inc.”, will be referred to as the “Combined Company”;

WHEREAS, pursuant to the terms of the Business Combination Agreement, the SPAC filed with the U.S. Securities and Exchange Commission
(the “Commission” or “SEC”) a registration statement on Form S-4 (as amended or supplemented from time to time, the “Business Combination
Registration Statement”), pursuant to which at the closing of the Transactions, the common stock of the Company, par value $0.001 per share (the
“Common Stock”) will be exchanged in a registered offering for shares of the common stock of the SPAC, par value $0.0001 per share (the “SPAC
Common Stock”) (such shares of SPAC Common Stock to be issued in exchange for the shares of Common Stock, collectively, the “Exchange
Securities”);

WHEREAS, the Company and the Subscriber are executing and delivering this Subscription Agreement in reliance upon the exemption from
securities registration afforded by Section 4(a)(2) of the Securities Act of 1933, as amended (the “1933 Act”), and Rule 506(b) of Regulation D
(“Regulation D”) as promulgated by the Commission under the 1933 Act;

WHEREAS, in connection with the Transactions, Subscriber desires to subscribe for and purchase from the Company, immediately prior to the
consummation of the Transactions, that number of shares of Common Stock up to an amount equal to the result of (x) 400,000 divided by (y) the
Exchange Ratio (as defined in the Business Combination Agreement), as set forth on the signature page hereto (the “Subscribed Shares”), for a purchase
price per share equal to the product of (A) $2.50 (subject to any adjustment required pursuant to Section 9 herein) multiplied by (B) the Exchange Ratio
(the “Per Share Price” and the aggregate of such Per Share Price for all Subscribed Shares being referred to herein as the “Purchase Price”), and the
Company desires to issue and sell to Subscriber the Subscribed Shares in consideration of the payment of the Purchase Price by or on behalf of
Subscriber to the Company, all on the terms and subject to the conditions set forth herein; and

WHEREAS, prior to or concurrent with the execution of this Subscription Agreement, the Company may enter into other subscription agreements
with substantially similar terms with other investors (such subscription agreements, “Other Subscription Agreements”, and such other investors, “Other
Investors”), which, together with this Subscription Agreement, provide for the subscription for and purchase of shares of Common Stock.



NOW, THEREFORE, in consideration of the foregoing and the mutual representations, warranties and covenants, and subject to the conditions,
herein contained, and intending to be legally bound hereby, the parties hereto hereby agree as follows:

Section 1.    Subscription. Subject to the terms and conditions hereof, Subscriber hereby agrees at the Closing (as defined below), to irrevocably
subscribe for and purchase from the Company, and the Company hereby agrees to issue and sell to Subscriber, the Subscribed Shares (such subscription
and issuance, the “Subscription”). Notwithstanding anything otherwise provided for in this Subscription Agreement, the number of Subscribed Shares
which Subscriber is obligated to purchase hereunder from the Company shall be reduced on a share-for-share basis by (x) the number of shares (the
“Non-Redeemed Shares”) of SPAC Common Stock that are not redeemed pursuant to the terms of that certain non-redemption agreement, dated as of
the date hereof, by and between Subscriber and SPAC (the “Non-Redemption Agreement”) and are instead owned by the Subscriber following the
Redemption Deadline (as such term is defined in the Non-Redemption Agreement), divided by (y) the Exchange Ratio (such resulting amount, the
“Offset Amount”).

Section 2.    Early Investor Consideration Shares. In consideration for each $1,000,000 of Purchase Price paid by the Investor pursuant to this
Subscription Agreement, and each $1,000,000 in aggregate purchase price paid by any Other Investor pursuant to any Other Subscription Agreement, at
the Closing and immediately prior to the consummation of the Transactions, the Company shall award to the Investor and each Other Investor, if any,
that number of shares of Common Stock equal to the result of (x) 50,000 divided by (y) the Exchange Ratio, as set forth on the signature page hereto
(the “Early Investor Consideration Shares”); provided, that the number of Early Investor Consideration Shares to be issued to the Investor or such Other
Investors, if any, shall be proportionately increased on a pro rata basis for the amount by which the Purchase Price paid by the Investor, or the aggregate
purchase price paid by such Other Investors, exceeds $1,000,000.

Section 3.    Closing.

(a)    The consummation of the Subscription contemplated hereby (the “Closing”) shall occur on the closing date of the Transactions (the “Closing
Date”), substantially concurrently with and immediately prior to the consummation of the Transactions and subject to the terms and conditions of this
Subscription Agreement.

(b)    At least five (5) Business Days before the anticipated Closing Date, the Company shall deliver written notice to Subscriber (the “Closing
Notice”) specifying (i) the anticipated Closing Date and (ii) the wire instructions for delivery of the Purchase Price to the Company. No later than one
Business Day prior to the Closing Date as set forth in the Closing Notice, Subscriber shall deliver the Purchase Price (subject to adjustment as described
below) for the Subscribed Shares by wire transfer of United States dollars in immediately available funds to the account specified by the Company in the
Closing Notice, and such funds shall be held by the Company in escrow, segregated from and not comingled with the other funds of the Company, until
the Closing Date. Upon satisfaction (or, if applicable, waiver) of the conditions set forth in this Section 3, the Company shall issue to Subscriber (i) on
the Closing Date, the Subscribed Shares in book entry form, free and clear of any liens or other restrictions (other than those arising under this
Subscription Agreement or applicable securities laws), in the name of Subscriber (or its nominee or custodian in accordance with its delivery
instructions) (and the Purchase Price shall be released from escrow automatically and without further action by the Company or Subscriber), and (ii) as
promptly as practicable after the Closing, evidence of the issuance to Subscriber of the Subscribed Shares on and as of the Closing Date. Furthermore,
upon the consummation of the Transactions, the Subscribed Shares shall be exchanged into shares of SPAC Common Stock in accordance with the terms
of the Business Combination Agreement. In the event the number of Subscribed Shares is reduced pursuant to Section 1, the aggregate Purchase Price
set forth on the signature page hereto shall be proportionately reduced by the product of (A) the Offset
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Amount multiplied by (B) $2.50 multiplied by (C) the Exchange Ratio (the “Offset Adjustment Amount”). To the extent that the Offset Adjustment
Amount equals the aggregate Purchase Price set forth on the signature page hereto, the number of Subscribed Shares which Subscriber is obligated to
purchase from the Company hereunder shall be deemed to be zero, Subscriber shall not deliver any Purchase Price to the Company for the Subscribed
Shares and the obligations of each of the Company and Subscriber to consummate the Subscription shall be deemed satisfied.

(c)    In the event that the consummation of the Transactions does not occur within two Business Days after the anticipated Closing Date specified
in the Closing Notice, unless otherwise agreed to in writing by the Company and Subscriber, the Company, shall promptly (but in no event later than
three (3) Business Days after the anticipated Closing Date specified in the Closing Notice) return the funds so delivered by Subscriber by wire transfer
in immediately available funds to the account specified by Subscriber, and any book entries shall be deemed cancelled. Notwithstanding such return or
cancellation (x) a failure to close on the anticipated Closing Date shall not, by itself, be deemed to be a failure of any of the conditions to Closing set
forth in this Section 3 to be satisfied or waived on or prior to the Closing Date, and (y) unless and until (i) this Subscription Agreement is terminated in
accordance with Section 7 herein or (ii) the obligations of the Company and Subscriber to consummate the Subscription are deemed satisfied by way of
Subscriber’s purchase of Non-Redeemed Shares pursuant to Section 3(b), Subscriber shall remain obligated to redeliver funds to the Company, as set
forth in the Closing Notice, following the Company’s delivery to Subscriber of a new Closing Notice in accordance with this Section 3 and Subscriber
and the Company shall remain obligated to consummate the Closing upon satisfaction of the conditions set forth in this Section 3 following the
Company’s delivery to Subscriber of a new Closing Notice. For the purposes of this Subscription Agreement, “Business Day” means a day, other than a
Saturday or Sunday, on which commercial banks in New York, New York are open for the general transaction of business.

(d)    The obligations of Subscriber and the Company to consummate, or cause to be consummated, the transactions contemplated by this
Subscription Agreement (including the Closing) are subject to the satisfaction or, if permitted by applicable law, waiver by the parties hereto, of the
conditions that, on the Closing Date:
 

  (i) no suspension of the listing of the SPAC Common Stock on the Nasdaq Stock Market, or, to the Company’s knowledge, initiation or
threatening of any proceedings for any of such purposes, shall have occurred;

 

 

(ii) the Business Combination Registration Statement shall have been declared effective by the Commission, the Business Combination
Registration Statement shall have registered all of the Exchange Securities to be exchanged for the Subscribed Shares, and there
shall have been no issuance by the Commission of any stop order suspending the effectiveness of the Business Combination
Registration Statement or the initiation of any proceedings for such purpose;

 

 

(iii) all conditions precedent to the closing of the Transactions set forth in Article 8 of the Business Combination Agreement shall have
been satisfied (as determined by the parties to the Business Combination Agreement) or waived in writing by the person with the
authority to make such waiver (other than those conditions which, by their nature, are to be satisfied at the closing of the
Transactions pursuant to the Business Combination Agreement, but subject to the satisfaction of such conditions at such closing),
and the closing of the Transactions shall be scheduled to occur concurrently with and immediately following the Closing;
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  (iv) all conditions precedent to the performance of the Non-Redemption Agreement have been satisfied or waived in writing by the
person with the authority to make such waiver; and

 

 
(v) no order or law issued by any court of competent jurisdiction or other governmental entity or other legal restraint or prohibition

preventing the consummation of the transactions contemplated by this Subscription Agreement (including the Closing) shall be in
effect.

(e)    The obligations of the Company to consummate, or cause to be consummated, the transactions contemplated by this Subscription Agreement
(including the Closing) are subject to the satisfaction or, if permitted by applicable Law, waiver by the Company of the additional conditions that, on the
Closing Date:
 

 

(i) The representations and warranties of Subscriber shall be true and correct in all material respects as of the date when made and as of
the Closing Date as though originally made at that time (except for representations and warranties that speak as of a specific date,
which shall be true and correct as of such specific date), and Subscriber shall have performed, satisfied and complied in all material
respects with the covenants, agreements and conditions required by this Subscription Agreement to be performed, satisfied or
complied with by Subscriber at or prior to the Closing Date; and

 

  (ii) Subscriber shall have performed, satisfied and complied in all material respects with all covenants, agreements and conditions
required by this Subscription Agreement to be performed, satisfied or complied with by it at or prior to the Closing.

(f)    The obligations of Subscriber to consummate, or cause to be consummated, the transactions contemplated by this Subscription Agreement
(including the Closing) are subject to the satisfaction or, if permitted by applicable Law, waiver by Subscriber of the additional conditions that, on the
Closing Date:
 

 

(i) each and every representation and warranty of the Company and SPAC shall be true and correct as of the date when made and as of
the Closing Date as though originally made at that time (except for representations and warranties that speak as of a specific date,
which shall be true and correct as of such specific date) and each of the Company and SPAC shall have performed, satisfied and
complied in all respects with the covenants, agreements and conditions required to be performed, satisfied or complied with by the
Company and SPAC, as applicable, at or prior to the Closing Date; and

 

 

(ii) there shall have been no amendment or modification to the Business Combination Agreement after the date hereof that materially
and adversely affects the Company or SPAC or the Subscriber’s investment in the Company or SPAC, other than amendments,
waivers or modifications as expressly contemplated by and included in the terms of the Business Combination Agreement as of the
date of its execution.

(g)    Prior to or at the Closing, Subscriber shall deliver to the Company all such other information as is reasonably requested in order for the
Company to issue the Subscribed Shares to Subscriber, including, without limitation, the legal name of the person in whose name the Subscribed Shares
are to be issued (or Subscriber’s nominee in accordance with its delivery instructions) and a duly completed and executed Internal Revenue Service
Form W-9 or appropriate Form W-8.
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Section 4.    Company and SPAC Representations and Warranties. The Company and SPAC each, severally and not jointly, represents and
warrants to the Subscriber that, as of the date hereof and as of the Closing Date:

(a)    Organization and Qualification. Each of the Company, SPAC and their respective Subsidiaries (as defined below) are entities duly organized
and validly existing and in good standing under the laws of the jurisdiction in which they are formed, and have the requisite power and authority to own
their properties and to carry on their business as now being conducted and as presently proposed to be conducted. Each of the Company, SPAC and each
of their respective Subsidiaries is duly qualified as a foreign entity to do business and is in good standing in every jurisdiction in which its ownership of
property or the nature of the business conducted by it makes such qualification necessary, except to the extent that the failure to be so qualified or be in
good standing would not reasonably be expected to have a Material Adverse Effect (as defined below). As used in this Subscription Agreement,
“Material Adverse Effect” means any material adverse effect on (i) the business, properties, assets, liabilities, operations (including results thereof),
condition (financial or otherwise) or prospects of the Company, the SPAC or any of their respective Subsidiaries, individually or taken as a whole,
(ii) the transactions contemplated hereby or in any of the other Transaction Documents or any other agreements or instruments to be entered into in
connection herewith or therewith or (iii) the authority or ability of the Company, the SPAC or any of their respective Subsidiaries to perform any of their
respective obligations under any of the Transaction Documents (as defined below). Other than the Persons (as defined below) set forth on Schedule 4(a),
the Company and SPAC have no Subsidiaries. No Subsidiary of the Company owns any Intellectual Property that is material to the Company’s business
or any other material assets. “Subsidiaries” means any Person in which the Company or the SPAC, as applicable, directly or indirectly, (I) owns any of
the outstanding capital stock or holds any equity or similar interest of such Person or (II) controls or operates all or any part of the business, operations
or administration of such Person, and each of the foregoing, is individually referred to herein as a “Subsidiary.”

(b)    Authorization; Enforcement; Validity. The Company and SPAC each has the requisite power and authority to enter into and perform its
obligations under this Subscription Agreement and the other Transaction Documents and the Company has the requisite power and authority to issue the
Subscribed Shares in accordance with the terms hereof and thereof. The execution and delivery of this Subscription Agreement and the other
Transaction Documents by the Company and the SPAC, and the consummation by the Company and the SPAC of the transactions contemplated hereby
and thereby (including, without limitation, the issuance by the Company of the Subscribed Shares) have been duly authorized by the Company’s board
of directors and SPAC’s board of directors, respectively, and (other than the filing with the SEC of the Business Combination Registration Statement, a
Form D with the SEC and any other filings as may be required by any state securities agencies) no further filing, consent or authorization is required by
the Company, the SPAC, their respective Subsidiaries, or their respective boards of directors or their stockholders or other governing body. This
Subscription Agreement has been, and the other Transaction Documents to which it is a party will be prior to the Closing, duly executed and delivered
by the Company and SPAC and each constitutes the legal, valid and binding obligations of the Company and SPAC, respectively, enforceable against the
Company and SPAC in accordance with its respective terms, except as such enforceability may be limited by general principles of equity or applicable
bankruptcy, insolvency, reorganization, moratorium, liquidation or similar laws relating to, or affecting generally, the enforcement of applicable
creditors’ rights and remedies and except as rights to indemnification and to contribution may be limited by federal or state securities law. “Transaction
Documents” means, collectively, this Subscription Agreement, the Non-Redemption Agreement, the Irrevocable Transfer Agent Instructions (as defined
below) and each of the other agreements and instruments entered into or delivered by any of the parties hereto in connection with the transactions
contemplated hereby and thereby, as may be amended from time to time.
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(c)    Issuance of Subscribed Shares. The issuance of the Subscribed Shares is duly authorized and upon issuance in accordance with the terms of
the Transaction Documents shall be validly issued, fully paid and non-assessable and free from all preemptive or similar rights, mortgages, defects,
claims, liens, pledges, charges, taxes, rights of first refusal, encumbrances, security interests and other encumbrances (collectively “Liens”) with respect
to the issuance thereof. As of the Closing, the Company shall have reserved from its duly authorized capital stock not less than the number of shares
sufficient to cover the issuance of Subscribed Shares. The Subscribed Shares, when issued, will be validly issued, fully paid and nonassessable and free
from all preemptive or similar rights or Liens with respect to the issue thereof, with the holders being entitled to all rights accorded to a holder of
Common Stock. Subject to the accuracy of the representations and warranties of Subscriber in this Subscription Agreement, the offer and issuance by
the Company of the Subscribed Shares is exempt from registration under the 1933 Act.

(d)    No Conflicts. The execution, delivery and performance of the Transaction Documents by the Company and SPAC and the consummation by
the Company and SPAC of the transactions contemplated hereby and thereby (including, without limitation, the issuance by the Company of the
Subscribed Shares) will not (i) result in a violation of the Certificate of Incorporation (as defined below) (including, without limitation, any certificate of
designation contained therein), Bylaws (as defined below), certificate of formation, memorandum of association, articles of association, bylaws or other
organizational documents of the Company or the SPAC, or any capital stock or other securities of the Company or the SPAC, (ii) conflict with, or
constitute a default (or an event which with notice or lapse of time or both would become a default) in any respect under, or give to others any rights of
termination, amendment, acceleration or cancellation of, any agreement, indenture or instrument to which the Company or SPAC is a party, or (iii) result
in a violation of any law, rule, regulation, order, judgment or decree (including, without limitation, foreign, federal and state securities laws and
regulations and the rules and regulations of the Nasdaq Global Market LLC (the “Principal Market”) and including all applicable foreign, federal and
state laws, rules and regulations) applicable to the Company or SPAC or by which any property or asset of the Company or the SPAC is bound or
affected.

(e)    Consents. Neither the Company, nor SPAC, nor any of their respective Subsidiaries, is required to obtain any consent from, authorization or
order of, or make any filing or registration with (other than the filing with the SEC of the Business Combination Registration Statement, a Form D with
the SEC and any other filings as may be required by any state securities agencies), any Governmental Entity (as defined below) or any regulatory or
self-regulatory agency or any other Person in order for it to execute, deliver or perform any of its respective obligations under or contemplated by the
Transaction Documents, in each case, in accordance with the terms hereof or thereof. All consents, authorizations, orders, filings and registrations which
the Company, SPAC or any of their respective Subsidiaries is required to obtain pursuant to the preceding sentence have been or will be obtained or
effected on or prior to the Closing Date, and neither the Company, nor SPAC, nor any of their respective Subsidiaries, is aware of any facts or
circumstances which might prevent the Company, SPAC or any of their respective Subsidiaries from obtaining or effecting any of the registration,
application or filings contemplated by the Transaction Documents. “Governmental Entity” means any nation, state, county, city, town, village, district,
or other political jurisdiction of any nature, federal, state, local, municipal, foreign, or other government, governmental or quasi-governmental authority
of any nature (including any governmental agency, branch, department, official, or entity and any court or other tribunal), multi-national organization or
body; or body exercising, or entitled to exercise, any administrative, executive, judicial, legislative, police, regulatory, or taxing authority or power of
any nature or instrumentality of any of the foregoing, including any entity or enterprise owned or controlled by a government or a public international
organization or any of the foregoing.

(f)    Acknowledgment Regarding Subscriber’s Purchase of the Subscribed Shares. The Company and SPAC each acknowledges and agrees that
Subscriber is acting solely in the capacity of an arm’s length purchaser with respect to the Transaction Documents and the transactions contemplated
hereby
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and thereby and that Subscriber is not (i) an officer or director of the Company or SPAC, (ii) an “affiliate” (as defined in Rule 144) of the Company or
(iii) to its knowledge, a “beneficial owner” of more than 10% of the shares of Common Stock of the Company (as defined for purposes of Rule 13d-3 of
the Securities Exchange Act of 1934, as amended (the “1934 Act”)). The Company and SPAC each further acknowledges that Subscriber is not acting as
a financial advisor or fiduciary of the Company or SPAC (or in any similar capacity) with respect to the Transaction Documents and the transactions
contemplated hereby and thereby, and any advice given by Subscriber or any of its representatives or agents in connection with the Transaction
Documents and the transactions contemplated hereby and thereby is merely incidental to Subscriber’s purchase of the Subscribed Shares. The Company
and SPAC each further represents to Subscriber that the Company’s and SPAC’s decision to enter into the Transaction Documents to which it is a party
has been based solely on the independent evaluation by the Company, SPAC and their respective representatives.

(g)    No General Solicitation; Placement Agent’s Fees. Neither the Company, nor any of its Subsidiaries or affiliates, nor any Person acting on its
or their behalf, has engaged in any form of general solicitation or general advertising (within the meaning of Regulation D) in connection with the offer
or sale of the Subscribed Shares. The Company shall be responsible for the payment of any placement agent’s fees, financial advisory fees, or brokers’
commissions (other than for Persons engaged by Subscriber or its investment advisor) relating to or arising out of the transactions contemplated hereby.
The Company shall pay and hold Subscriber harmless against, any liability, loss or expense (including, without limitation, attorney’s fees and
out-of-pocket expenses) arising in connection with any such claim. Neither the Company, nor SPAC, nor any of their respective Subsidiaries has
engaged any placement agent or other agent in connection with the offer or sale of the Subscribed Shares.

(h)    No Integrated Offering. None of the Company, SPAC or their respective Subsidiaries or any of their affiliates, nor any Person acting on their
behalf has, directly or indirectly, made any offers or sales of any security or solicited any offers to buy any security, under circumstances that would
require registration of the issuance of any of the Subscribed Shares under the 1933 Act, whether through integration with prior offerings or otherwise, or
cause this offering of the Subscribed Shares to require approval of stockholders of the Company or stockholders of SPAC for purposes of the 1933 Act
or under any applicable stockholder approval provisions, including, without limitation, under the rules and regulations of any exchange or automated
quotation system on which any of the securities of the Company or SPAC are listed or designated for quotation. None of the Company, SPAC or any of
their Subsidiaries, their affiliates nor any Person acting on their behalf will take any action or steps that would cause the offering of any of the
Subscribed Shares to be integrated with other offerings of securities of the Company.

(i)    [Reserved.]

(j)    Application of Takeover Protections; Rights Agreement. The Company, SPAC and their respective boards of directors have taken all
necessary action, if any, in order to render inapplicable any control share acquisition, interested stockholder, business combination, poison pill
(including, without limitation, any distribution under a rights agreement), stockholder rights plan or other similar anti-takeover provision under the
Certificate of Incorporation, Bylaws or other organizational documents or the laws of the jurisdiction of its incorporation or otherwise which is or could
become applicable to Subscriber as a result of the transactions contemplated by this Subscription Agreement, including, without limitation, the
Company’s issuance of the Subscribed Shares and Subscriber’s ownership of the Subscribed Shares. The Company, SPAC and their respective boards of
directors have taken all necessary action, if any, in order to render inapplicable any stockholder rights plan or similar arrangement relating to
accumulations of beneficial ownership of shares of Common Stock or a change in control of the Company or any of its Subsidiaries.

(k)    SEC Documents; Financial Statements. The Company has delivered or has made available to Subscriber or their respective representatives
true, correct and complete copies of each of the reports,
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schedules, forms, proxy statements, statements and other documents required to be filed by it with the SEC pursuant to the reporting requirements of the
1934 Act (all of the foregoing filed prior to the date hereof and all exhibits and appendices included therein and financial statements, notes and
schedules thereto and documents incorporated by reference therein being hereinafter referred to as the “SEC Documents”) not available on the EDGAR
system. As of their respective dates, the SEC Documents complied in all material respects with the requirements of the 1934 Act and the rules and
regulations of the SEC promulgated thereunder applicable to the SEC Documents, and none of the SEC Documents, at the time they were filed with the
SEC, contained any untrue statement of a material fact or omitted to state a material fact required to be stated therein or necessary in order to make the
statements therein, in the light of the circumstances under which they were made, not misleading. As of their respective dates, the financial statements of
the Company and SPAC included in the SEC Documents complied in all material respects with applicable accounting requirements and the published
rules and regulations of the SEC with respect thereto as in effect as of the time of filing. Such financial statements have been prepared in accordance
with generally accepted accounting principles (“GAAP”), consistently applied, during the periods involved (except (i) as may be otherwise indicated in
such financial statements or the notes thereto, or (ii) in the case of unaudited interim statements, to the extent they may exclude footnotes or may be
condensed or summary statements) and fairly present in all material respects the financial position of the Company and SPAC as of the dates thereof and
the results of its operations and cash flows for the periods then ended (subject, in the case of unaudited statements, to normal year-end audit adjustments
which will not be material, either individually or in the aggregate). The reserves, if any, established by the Company or the lack of reserves, if
applicable, are reasonable based upon facts and circumstances known by the Company on the date hereof and there are no loss contingencies that are
required to be accrued by the Statement of Financial Accounting Standard No. 5 of the Financial Accounting Standards Board which are not provided
for by the Company in its financial statements or otherwise. No other information provided by or on behalf of the Company to Subscriber which is not
included in the SEC Documents (including, without limitation, information referred to in Section 3(g) of this Subscription Agreement or in the
disclosure schedules to this Subscription Agreement) contains any untrue statement of a material fact or omits to state any material fact necessary in
order to make the statements therein not misleading, in the light of the circumstance under which they are or were made. The Company and SPAC are
not currently contemplating to amend or restate any of the financial statements (including, without limitation, any notes or any letter of the independent
accountants of the Company with respect thereto) included in the SEC Documents (with respect to each of the Company and SPAC, the “Financial
Statements”), nor is the Company currently aware of facts or circumstances which would require the Company to amend or restate any of the Financial
Statements, in each case, in order for any of the Financials Statements to be in compliance with GAAP and the rules and regulations of the SEC. Neither
the Company nor SPAC has been informed by its independent accountants that they recommend that the Company or SPAC amend or restate any of the
Financial Statements or that there is any need for the Company or SPAC to amend or restate any of the Financial Statements.

(l)    Absence of Certain Changes. Since the date of the Company’s and SPAC’s most recent audited financial statements contained in the Business
Combination Registration Statement, there has been no material adverse change and no material adverse development in the business, assets, liabilities,
properties, operations (including results thereof), condition (financial or otherwise) or prospects of the Company, SPAC or any of their respective
Subsidiaries. Since the date of the Company’s and SPAC’s most recent audited financial statements contained in a Business Combination Registration
Statement, neither the Company, nor SPAC, nor any of their respective Subsidiaries has (i) declared or paid any dividends, (ii) sold any assets,
individually or in the aggregate, outside of the ordinary course of business or (iii) made any capital expenditures, individually or in the aggregate,
outside of the ordinary course of business. Neither the Company, SPAC, nor any of their respective Subsidiaries has taken any steps to seek protection
pursuant to any law or statute relating to bankruptcy, insolvency, reorganization, receivership, liquidation or winding up, nor does the Company, SPAC
or any of their respective Subsidiaries have any knowledge or reason to believe that any of their respective creditors intend to initiate involuntary
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bankruptcy proceedings or any actual knowledge of any fact which would reasonably lead a creditor to do so. The Company, SPAC and their respective
Subsidiaries, individually and on a consolidated basis, are not as of the date hereof, and after giving effect to the transactions contemplated hereby to
occur at the Closing, will not be Insolvent (as defined below). For purposes of this Section 4(l), “Insolvent” means, (i) with respect to the Company,
SPAC and their respective Subsidiaries, on a consolidated basis, (A) the present fair saleable value of the Company’s, SPAC’s and their respective
Subsidiaries’ assets is less than the amount required to pay the Company’s, SPAC’s, and their respective Subsidiaries’ total Indebtedness (as defined
below), (B) the Company, SPAC and their respective Subsidiaries are unable to pay their debts and liabilities, subordinated, contingent or otherwise, as
such debts and liabilities become absolute and matured or (C) the Company, SPAC and their respective Subsidiaries intend to incur or believe that they
will incur debts that would be beyond their ability to pay as such debts mature; and (ii) with respect to the Company, SPAC and each Subsidiary,
individually, (A) the present fair saleable value of the Company’s, SPAC’s or such Subsidiary’s (as the case may be) assets is less than the amount
required to pay its respective total Indebtedness, (B) the Company, SPAC or such Subsidiary (as the case may be) is unable to pay its respective debts
and liabilities, subordinated, contingent or otherwise, as such debts and liabilities become absolute and matured or (C) the Company, SPAC or such
Subsidiary (as the case may be) intends to incur or believes that it will incur debts that would be beyond its respective ability to pay as such debts
mature. Neither the Company, nor SPAC, nor any of their respective Subsidiaries has engaged in any business or in any transaction, and is not about to
engage in any business or in any transaction, for which the Company’s, SPAC’s or such Subsidiary’s remaining assets constitute unreasonably small
capital with which to conduct the business in which it is engaged as such business is now conducted and is proposed to be conducted.

(m)    No Undisclosed Events, Liabilities, Developments or Circumstances. No event, liability, development or circumstance has occurred or
exists, or is reasonably expected to exist or occur with respect to the Company, SPAC, any of their respective Subsidiaries or any of their respective
businesses, properties, liabilities, prospects, operations (including results thereof) or condition (financial or otherwise), that (i) would be required to be
disclosed by the Company or SPAC under applicable securities laws and which has not been publicly announced, (ii) could have a material adverse
effect on Subscriber’s investment hereunder or (iii) could have a Material Adverse Effect.

(n)    Conduct of Business; Regulatory Permits. Neither the Company, nor SPAC nor any of their respective Subsidiaries is in violation of any term
of or in default under its Certificate of Incorporation, any certificate of designation, preferences or rights of any other outstanding series of preferred
stock of the Company, SPAC or any of their Subsidiaries or Bylaws or their organizational charter, certificate of formation, memorandum of association,
articles of association, Certificate of Incorporation or certificate of incorporation or bylaws, respectively. Neither the Company, nor SPAC nor any of
their respective Subsidiaries is in violation of any judgment, decree or order or any statute, ordinance, rule or regulation applicable to the Company,
SPAC or any of their respective Subsidiaries, and neither the Company, nor SPAC nor any of their respective Subsidiaries will conduct its business in
violation of any of the foregoing, except in all cases for possible violations which could not, individually or in the aggregate, have a Material Adverse
Effect. Without limiting the generality of the foregoing, each of the Company and SPAC has no knowledge of any facts or circumstances that could
reasonably lead to failure to list the Exchange Securities on the Principal Market upon consummation of the Transactions on the Principal Market. The
Company, SPAC and each of their respective Subsidiaries possess all certificates, authorizations and permits issued by the appropriate regulatory
authorities necessary to conduct their respective businesses, except where the failure to possess such certificates, authorizations or permits would not
have, individually or in the aggregate, a Material Adverse Effect, and neither the Company, nor SPAC nor any such Subsidiary has received any notice
of proceedings relating to the revocation or modification of any such certificate, authorization or permit. There is no agreement, commitment, judgment,
injunction, order or decree binding upon the Company, SPAC or any of their respective Subsidiaries or to which the Company, SPAC or any
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of their respective Subsidiaries is a party which has or would reasonably be expected to have the effect of prohibiting or materially impairing any
business practice of the Company, SPAC or any of their respective Subsidiaries, any acquisition of property by the Company, SAC or any of their
respective Subsidiaries or the conduct of business by the Company, SPAC or any of their respective Subsidiaries as currently conducted other than such
effects, individually or in the aggregate, which have not had and would not reasonably be expected to have a Material Adverse Effect on the Company,
SPAC or any of their respective Subsidiaries.

(o)    Foreign Corrupt Practices. Neither the Company, nor SPAC, nor any of their respective Subsidiaries or any director, officer, agent, employee,
nor any other person acting for or on behalf of the foregoing (individually and collectively, a “Company Affiliate”) have violated the U.S. Foreign
Corrupt Practices Act (the “FCPA”) or any other applicable anti-bribery or anti-corruption laws, nor has any Company Affiliate offered, paid, promised
to pay, or authorized the payment of any money, or offered, given, promised to give, or authorized the giving of anything of value, to any officer,
employee or any other person acting in an official capacity for any Governmental Entity to any political party or official thereof or to any candidate for
political office (individually and collectively, a “Government Official”) or to any person under circumstances where such Company Affiliate knew or
was aware of a high probability that all or a portion of such money or thing of value would be offered, given or promised, directly or indirectly, to any
Government Official, for the purpose of:

(i)    (A) influencing any act or decision of such Government Official in his/her official capacity, (B) inducing such Government Official to
do or omit to do any act in violation of his/her lawful duty, (C) securing any improper advantage, or (D) inducing such Government Official to influence
or affect any act or decision of any Governmental Entity, or

(ii)    assisting the Company, SPAC or their respective Subsidiaries in obtaining or retaining business for or with, or directing business to,
the Company, SPAC or their respective Subsidiaries.

(p)    Sarbanes-Oxley Act. Except as disclosed in the Business Combination Registration Statement, the Company, SPAC and each of their
respective Subsidiaries is in compliance with any and all applicable requirements of the Sarbanes-Oxley Act of 2002, as amended, and any and all
applicable rules and regulations promulgated by the SEC thereunder.

(q)    Transactions With Affiliates. Except as disclosed in the Business Combination Registration Statement, no current or former employee,
partner, director, officer or stockholder (direct or indirect) of the Company, SPAC or their respective Subsidiaries, or any associate, or, to the knowledge
of the Company or SPAC, any affiliate of any thereof, or any relative with a relationship no more remote than first cousin of any of the foregoing, is
presently, or has ever been, (i) a party to any transaction with the Company, SPAC or their respective Subsidiaries (including any contract, agreement or
other arrangement providing for the furnishing of services by, or rental of real or personal property from, or otherwise requiring payments to, any such
director, officer or stockholder or such associate or affiliate or relative Subsidiaries (other than for ordinary course services as employees, officers or
directors of the Company, SPAC or any of their respective Subsidiaries)) or (ii) the direct or indirect owner of an interest in any corporation, firm,
association or business organization which is a competitor, supplier or customer of the Company, SPAC or their respective Subsidiaries (except for a
passive investment (direct or indirect) in less than 5% of the common stock of a company whose securities are traded on or quoted through the Principal
Market, The New York Stock Exchange, the NYSE American, the Nasdaq Capital Market, the Nasdaq Global Market or the Nasdaq Global Select
Market, nor does any such Person receive income from any source other than the Company, SPAC or their respective Subsidiaries which relates to the
business of the Company, SPAC or their respective Subsidiaries or should properly accrue to the Company, SPAC or their respective Subsidiaries.
Except as disclosed in the Business Combination Registration Statement, no employee, officer, stockholder or director of the Company, SPAC or any of
their respective Subsidiaries or member
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of his or her immediate family is indebted to the Company, SPAC or their respective Subsidiaries, as the case may be, nor is the Company, SPAC or any
of their respective Subsidiaries indebted (or committed to make loans or extend or guarantee credit) to any of them, other than (i) for payment of salary
for services rendered, (ii) reimbursement for reasonable expenses incurred on behalf of the Company or SPAC, and (iii) for other standard employee
benefits made generally available to all employees or executives (including stock option agreements outstanding under any stock option plan approved
by the Board of Directors of the Company or the board of directors of SPAC).

(r)    Equity Capitalization.
 

  (i) Definitions:

(A)    “Preferred Stock” means (x) the Company’s shares of preferred stock, $0.001 par value per share, the terms of which
may be designated by the board of directors of the Company in a certificate of designations and (y) any capital stock into which such
preferred stock shall have been changed or any share capital resulting from a reclassification of such preferred stock (other than a
conversion of such preferred stock into Common Stock in accordance with the terms of such certificate of designations).

(ii)    Authorized and Outstanding Capital Stock. As of the date hereof, the authorized capital stock of the Company consists of (A)
100,000,000 shares of Common Stock, of which, 27,841,290 are issued and outstanding and 9,701,182 shares are reserved for issuance pursuant to
Convertible Securities (as defined below) (other than the new series of Senior Secured Convertible Notes of the Company, in the aggregate original
principal amount of $1,000,000, substantially in the form attached as Exhibit A (the “Notes”) to that certain securities purchase agreement, dated as of
the date hereof, by and among the Company, SPAC and Subscriber, and any other securities being subscribed for concurrently with the entry into this
Subscription Agreement) exercisable or exchangeable for, or convertible into, shares of Common Stock and (B) 10,000,000 shares of Preferred Stock,
none of which are issued and outstanding. No shares of Common Stock are held in the treasury of the Company. “Convertible Securities” means any
capital stock or other security of the Company or any of its Subsidiaries that is at any time and under any circumstances directly or indirectly convertible
into, exercisable or exchangeable for, or which otherwise entitles the holder thereof to acquire, any capital stock or other security of the Company
(including, without limitation, Common Stock) or any of its Subsidiaries.

(iii)    Valid Issuance; Available Shares; Affiliates. All of such outstanding shares set forth in Section 4(r)(ii) are duly authorized and have
been, or upon issuance will be, validly issued and are fully paid and nonassessable. Schedule 4(r)(iii) sets forth the number of shares of Common Stock
that are (A) reserved for issuance pursuant to Convertible Securities (other than the Notes and any other securities being subscribed for concurrently
with the entry into this Subscription Agreement) and (B) that are, as of the date hereof, owned by Persons who are “affiliates” (as defined in Rule 405 of
the 1933 Act and calculated based on the assumption that only officers, directors and holders of at least 10% of the Company’s issued and outstanding
Common Stock are “affiliates” without conceding that any such Persons are “affiliates” for purposes of federal securities laws) of the Company or any
of its Subsidiaries. To the Company’s knowledge, except as disclosed in the Business Combination Registration Statement, no Person owns 10% or
more of the Company’s issued and outstanding shares of Common Stock (calculated based on the assumption that all Convertible Securities (as defined
below), whether or not presently exercisable or convertible, have been fully exercised or converted (as the case may be) taking account of any
limitations on exercise or conversion (including “blockers”) contained therein without conceding that such identified Person is a 10% stockholder for
purposes of federal securities laws).

(iv)    Existing Securities; Obligations. Except as disclosed in the Business Combination Registration Statement: (A) none of the
Company’s, SPAC’s or any of their respective Subsidiaries’ shares,
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interests or capital stock is subject to preemptive rights or any other similar rights or Liens suffered or permitted by the Company, SPAC or any of their
respective Subsidiaries; (B) there are no outstanding options, warrants, scrip, rights to subscribe to, calls or commitments of any character whatsoever
relating to, or securities or rights convertible into, or exercisable or exchangeable for, any shares, interests or capital stock of the Company, SPAC or any
of their respective Subsidiaries, or contracts, commitments, understandings or arrangements by which the Company, SPAC or any of their respective
Subsidiaries is or may become bound to issue additional shares, interests or capital stock of the Company, SPAC or any of their respective Subsidiaries
or options, warrants, scrip, rights to subscribe to, calls or commitments of any character whatsoever relating to, or securities or rights convertible into, or
exercisable or exchangeable for, any shares, interests or capital stock of the Company, SPAC or any of their respective Subsidiaries; (C) there are no
agreements or arrangements under which the Company, SPAC or any of their respective Subsidiaries is obligated to register the sale of any of their
securities under the 1933 Act (except pursuant to this Subscription Agreement or the Registration Rights Agreement); (D) there are no outstanding
securities or instruments of the Company, SPAC or any of their respective Subsidiaries which contain any redemption or similar provisions, and there
are no contracts, commitments, understandings or arrangements by which the Company, SPAC or any of their respective Subsidiaries is or may become
bound to redeem a security of the Company, SPAC or any of their respective Subsidiaries; (E) there are no securities or instruments containing anti-
dilution or similar provisions that will be triggered by the issuance of the Subscribed Shares; and (F) neither the Company, nor SPAC nor any of their
respective Subsidiaries has any stock appreciation rights or “phantom stock” plans or agreements or any similar plan or agreement.

(v)    Organizational Documents. The Company has furnished to Subscriber true, correct and complete copies of the Company’s Certificate
of Incorporation, as amended and as in effect on the date hereof (the “Certificate of Incorporation”), and the Company’s bylaws, as amended and as in
effect on the date hereof (the “Bylaws”), and the terms of all Convertible Securities and the material rights of the holders thereof in respect thereto.

(s)    Indebtedness and Other Contracts. Neither the Company, nor the SPAC (except to the extent otherwise provided in any report, schedule,
form, proxy statement, statement or other document filed by the SPAC with the SEC pursuant to the 1933 Act or the reporting requirements of the 1934
Act (collectively, the “SPAC’s SEC Documents”) nor any of their respective Subsidiaries, (i) except as disclosed on Schedule 4(s), has any outstanding
debt securities, notes, credit agreements, credit facilities or other agreements, documents or instruments evidencing Indebtedness of the Company, SPAC
or any of their respective Subsidiaries or by which the Company, SPAC or any of their respective Subsidiaries is or may become bound, (ii) is a party to
any contract, agreement or instrument, the violation of which, or default under which, by the other party(ies) to such contract, agreement or instrument
could reasonably be expected to result in a Material Adverse Effect, (iii) except as disclosed on Schedule 4(s), has any financing statements securing
obligations in any amounts filed in connection with the Company, SPAC or any of their respective Subsidiaries; (iv) is in violation of any term of, or in
default under, any contract, agreement or instrument relating to any Indebtedness, except where such violations and defaults would not result,
individually or in the aggregate, in a Material Adverse Effect, or (v) is a party to any contract, agreement or instrument relating to any Indebtedness, the
performance of which, in the judgment of the Company’s or SPAC’s officers, as applicable, has or is expected to have a Material Adverse Effect.
Neither the Company, nor SPAC nor any of their respective Subsidiaries have any liabilities or obligations required to be disclosed in the SEC
Documents (for the Company) or the SPAC’s SEC Documents (for the SPAC) which are not so disclosed in the SEC Documents or SPAC’s SEC
Documents, respectively, other than those incurred in the ordinary course of the Company’s, SPAC’s or their respective Subsidiaries’ respective
businesses and which, individually or in the aggregate, do not or could not have a Material Adverse Effect. For purposes of this Subscription
Agreement: (x) “Indebtedness” of any Person means, without duplication (A) all indebtedness for borrowed money, (B) all obligations issued,
undertaken or assumed as the deferred purchase price of property or services (including, without limitation, “capital leases” in accordance with
 

12



GAAP) (other than trade payables entered into in the ordinary course of business consistent with past practice), (C) all reimbursement or payment
obligations with respect to letters of credit, surety bonds and other similar instruments, (D) all obligations evidenced by notes, bonds, debentures or
similar instruments, including obligations so evidenced incurred in connection with the acquisition of property, assets or businesses, (E) all indebtedness
created or arising under any conditional sale or other title retention agreement, or incurred as financing, in either case with respect to any property or
assets acquired with the proceeds of such indebtedness (even though the rights and remedies of the seller or bank under such agreement in the event of
default are limited to repossession or sale of such property), (F) all monetary obligations under any leasing or similar arrangement which, in connection
with GAAP, consistently applied for the periods covered thereby, is classified as a capital lease, (G) all indebtedness referred to in clauses (A) through
(F) above secured by (or for which the holder of such Indebtedness has an existing right, contingent or otherwise, to be secured by) any Lien upon or in
any property or assets (including accounts and contract rights) owned by any Person, even though the Person which owns such assets or property has not
assumed or become liable for the payment of such indebtedness, and (H) all Contingent Obligations (as defined below) in respect of indebtedness or
obligations of others of the kinds referred to in clauses (A) through (G) above; and (y) “Contingent Obligation” means, as to any Person, any direct or
indirect liability, contingent or otherwise, of that Person with respect to any Indebtedness, lease, dividend or other obligation of another Person if the
primary purpose or intent of the Person incurring such liability, or the primary effect thereof, is to provide assurance to the obligee of such liability that
such liability will be paid or discharged, or that any agreements relating thereto will be complied with, or that the holders of such liability will be
protected (in whole or in part) against loss with respect thereto.

(t)    Litigation. There is no action, suit, arbitration, proceeding, inquiry or investigation before or by the Principal Market, any court, public board,
other Governmental Entity, self-regulatory organization or body pending or, to the knowledge of the Company or SPAC, threatened against or affecting
the Company, SPAC or any of their respective Subsidiaries, the Common Stock, SPAC’s common stock, or any of the Company’s, SPAC’s or its
Subsidiaries’ officers or directors, whether of a civil or criminal nature or otherwise, in their capacities as such, except as set forth in Schedule 4(t). No
director, officer or employee of the Company, SPAC or any of their respective Subsidiaries has willfully violated 18 U.S.C. §1519 or engaged in
spoliation in reasonable anticipation of litigation. Without limitation of the foregoing, there has not been, and to the knowledge of the Company or
SPAC, there is not pending or contemplated, any investigation by the SEC involving the Company, SPAC, any of their respective Subsidiaries or any
current or former director or officer of the Company, SPAC or any of their respective Subsidiaries. The SEC has not issued any stop order or other order
suspending the effectiveness of any registration statement filed by the Company or SPAC under the 1933 Act or the 1934 Act. After reasonable inquiry
of its employees, each of the Company and SPAC is not aware of any fact which might result in or form the basis for any such action, suit, arbitration,
investigation, inquiry or other proceeding. Neither the Company, nor SPAC nor any of their respective Subsidiaries is subject to any order, writ,
judgment, injunction, decree, determination or award of any Governmental Entity.

(u)    Insurance. The Company, SPAC and each of their respective Subsidiaries are insured by insurers of recognized financial responsibility
against such losses and risks and in such amounts as management of the Company and management of SPAC each believes to be prudent and customary
in the businesses in which the Company, SPAC and their respective Subsidiaries are engaged. Neither the Company, nor SPAC nor any such Subsidiary
has been refused any insurance coverage sought or applied for, and neither the Company, nor SPAC nor any such Subsidiary has any reason to believe
that it will be unable to renew its existing insurance coverage as and when such coverage expires or to obtain similar coverage from similar insurers as
may be necessary to continue its business at a cost that would not have a Material Adverse Effect.

(v)    Employee Relations. Neither the Company, nor SPAC nor any of their respective Subsidiaries is a party to any collective bargaining
agreement or employs any member of a union. The
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Company, SPAC and their respective Subsidiaries believe that their relations with their employees are good. No executive officer (as defined in Rule
501(f) promulgated under the 1933 Act) or other key employee of the Company, SPAC or any of their respective Subsidiaries has notified the Company,
SPAC or any such Subsidiary that such officer intends to leave the Company, SPAC or any such Subsidiary or otherwise terminate such officer’s
employment with the Company, SPAC or any such Subsidiary. No current (or former) executive officer or other key employee of the Company, SPAC or
any of their respective Subsidiaries is, or is now expected to be, in violation of any material term of any employment contract, confidentiality, disclosure
or proprietary information agreement, non-competition agreement, or any other contract or agreement or any restrictive covenant, and the continued
employment of each such executive officer or other key employee (as the case may be) does not subject the Company, SPAC or any of their respective
Subsidiaries to any liability with respect to any of the foregoing matters. The Company, SPAC and their respective Subsidiaries are in compliance with
all federal, state, local and foreign laws and regulations respecting labor, employment and employment practices and benefits, terms and conditions of
employment and wages and hours, except where failure to be in compliance would not, either individually or in the aggregate, reasonably be expected to
result in a Material Adverse Effect.

(w)    Title.

(i)    Real Property. Each of the Company and its Subsidiaries holds good title to all real property, leases in real property, facilities or other
interests in real property owned or held by the Company or any of its Subsidiaries (the “Real Property”) owned by the Company or any of its
Subsidiaries (as applicable). The Real Property is free and clear of all Liens and is not subject to any rights of way, building use restrictions, exceptions,
variances, reservations, or limitations of any nature except for (a) Liens for current taxes not yet due and (b) zoning laws and other land use restrictions
that do not impair the present or anticipated use of the property subject thereto. Any Real Property held under lease by the Company or any of its
Subsidiaries are held by them under valid, subsisting and enforceable leases with such exceptions as are not material and do not interfere with the use
made and proposed to be made of such property and buildings by the Company or any of its Subsidiaries.

(ii)    Fixtures and Equipment. Each of the Company and its Subsidiaries (as applicable) has good title to, or a valid leasehold interest in,
the tangible personal property, equipment, improvements, fixtures, and other personal property and appurtenances that are used by the Company or its
Subsidiary in connection with the conduct of its business (the “Fixtures and Equipment”). The Fixtures and Equipment are structurally sound, are in
good operating condition and repair, are adequate for the uses to which they are being put, are not in need of maintenance or repairs except for ordinary,
routine maintenance and repairs and are sufficient for the conduct of the Company’s and/or its Subsidiaries’ businesses (as applicable) in the manner as
conducted prior to the Closing. Each of the Company and its Subsidiaries owns all of its Fixtures and Equipment free and clear of all Liens except for
(a) liens for current taxes not yet due and (b) zoning laws and other land use restrictions that do not impair the present or anticipated use of the property
subject thereto.

(x)    Intellectual Property Rights. The Company and its Subsidiaries own or possess adequate rights or licenses to use all trademarks, trade names,
service marks, service mark registrations, service names, original works of authorship, patents, patent rights, copyrights, inventions, licenses, approvals,
governmental authorizations, trade secrets and other intellectual property rights and all applications and registrations therefor (“Intellectual Property
Rights”) necessary to conduct their respective businesses as now conducted and presently proposed to be conducted. Each of patents owned by the
Company or any of its Subsidiaries is listed on Schedule 4(x)(i). Except as set forth in Schedule 4(x)(ii), none of the Company’s Intellectual Property
Rights have expired or terminated or have been abandoned or are expected to expire or terminate or are expected to be abandoned, within three years
from the date of this Subscription Agreement. The Company does not have any knowledge of any infringement by the Company or its Subsidiaries of
Intellectual Property Rights of others. There is no claim, action or proceeding being made
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or brought, or to the knowledge of the Company or any of its Subsidiaries, being threatened, against the Company or any of its Subsidiaries regarding its
Intellectual Property Rights. Neither the Company nor any of its Subsidiaries is aware of any facts or circumstances which might give rise to any of the
foregoing infringements or claims, actions or proceedings. The Company and its Subsidiaries have taken reasonable security measures to protect the
secrecy, confidentiality and value of all of their Intellectual Property Rights.

(y)    Environmental Laws.

(i)    The Company and its Subsidiaries (A) are in compliance with any and all Environmental Laws (as defined below), (B) have received
all permits, licenses or other approvals required of them under applicable Environmental Laws to conduct their respective businesses and (C) are in
compliance with all terms and conditions of any such permit, license or approval where, in each of the foregoing clauses (A), (B) and (C), the failure to
so comply could be reasonably expected to have, individually or in the aggregate, a Material Adverse Effect. The term “Environmental Laws” means all
federal, state, local or foreign laws relating to pollution or protection of human health or the environment (including, without limitation, ambient air,
surface water, groundwater, land surface or subsurface strata), including, without limitation, laws relating to emissions, discharges, releases or
threatened releases of chemicals, pollutants, contaminants, or toxic or hazardous substances or wastes (collectively, “Hazardous Materials”) into the
environment, or otherwise relating to the manufacture, processing, distribution, use, treatment, storage, disposal, transport or handling of Hazardous
Materials, as well as all authorizations, codes, decrees, demands or demand letters, injunctions, judgments, licenses, notices or notice letters, orders,
permits, plans or regulations issued, entered, promulgated or approved thereunder.

(ii)    No Hazardous Materials:

(A)    have been disposed of or otherwise released from any Real Property of the Company or any of its Subsidiaries in violation of
any Environmental Laws; or

(B)    are present on, over, beneath, in or upon any Real Property or any portion thereof in quantities that would constitute a violation
of any Environmental Laws. No prior use by the Company or any of its Subsidiaries of any Real Property has occurred that violates any Environmental
Laws, which violation would have a material adverse effect on the business of the Company or any of its Subsidiaries.

(iii)    Neither the Company nor any of its Subsidiaries knows of any other person who or entity which has stored, treated, recycled,
disposed of or otherwise located on any Real Property any Hazardous Materials, including, without limitation, such substances as asbestos and
polychlorinated biphenyls.

(iv)    None of the Real Properties are on any federal or state “Superfund” list or Liability Information System (“CERCLIS”) list or any
state environmental agency list of sites under consideration for CERCLIS, nor subject to any environmental related Liens.

(z)    Subsidiary Rights. The Company and SPAC, or one of their respective Subsidiaries has the unrestricted right to vote, and (subject to
limitations imposed by applicable law) to receive dividends and distributions on, all capital securities of its Subsidiaries as owned by the Company or
SPAC, as applicable, or such Subsidiary.

(aa)    Tax Status. The Company, SPAC and each of their respective Subsidiaries (i) has timely made or filed all foreign, federal and state income
and all other tax returns, reports and declarations required by any jurisdiction to which it is subject, (ii) has timely paid all taxes and other governmental
assessments and charges that are material in amount, shown or determined to be due on such returns, reports and declarations, except those being
contested in good faith and (iii) has set aside on its books provision
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reasonably adequate for the payment of all taxes for periods subsequent to the periods to which such returns, reports or declarations apply. There are no
unpaid taxes in any material amount claimed to be due by the taxing authority of any jurisdiction, and the officers of the Company, SPAC and their
respective Subsidiaries know of no basis for any such claim. Each of the Company and SPAC is not operated in such a manner as to qualify as a passive
foreign investment company, as defined in Section 1297 of the Code. The net operating loss carryforwards (“NOLs”) for United States federal income
tax purposes of the consolidated group of which the Company and SPAC is the common parent, if any, shall not be adversely effected by the
transactions contemplated hereby. The transactions contemplated hereby do not constitute an “ownership change” within the meaning of Section 382 of
the Code, thereby preserving the Company’s and SPAC’s ability to utilize such NOLs.

(bb)    Internal Accounting and Disclosure Controls. The Company, SPAC and each of their respective Subsidiaries maintains internal control over
financial reporting (as such term is defined in Rule 13a-15(f) under the 1934 Act) that is effective to provide reasonable assurance regarding the
reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally accepted accounting
principles, including that (i) transactions are executed in accordance with management’s general or specific authorizations, (ii) transactions are recorded
as necessary to permit preparation of financial statements in conformity with GAAP and to maintain asset and liability accountability, (iii) access to
assets or incurrence of liabilities is permitted only in accordance with management’s general or specific authorization and (iv) the recorded
accountability for assets and liabilities is compared with the existing assets and liabilities at reasonable intervals and appropriate action is taken with
respect to any difference. The Company maintains disclosure controls and procedures (as such term is defined in Rule 13a-15(e) under the 1934 Act)
that are effective in ensuring that information required to be disclosed by the Company and SPAC in the reports that it files or submits under the 1934
Act is recorded, processed, summarized and reported, within the time periods specified in the rules and forms of the SEC, including, without limitation,
controls and procedures designed to ensure that information required to be disclosed by the Company or SPAC in the reports that it files or submits
under the 1934 Act is accumulated and communicated to each of the Company’s or SPAC’s management, including its principal executive officer or
officers and its principal financial officer or officers, as appropriate, to allow timely decisions regarding required disclosure. Neither the Company, nor
SPAC, nor any of their respective Subsidiaries has received any notice or correspondence from any accountant, Governmental Entity or other Person
relating to any potential material weakness or significant deficiency in any part of the internal controls over financial reporting of the Company, SPAC
or any of their respective Subsidiaries.

(cc)    Off Balance Sheet Arrangements. There is no transaction, arrangement, or other relationship between the Company, SPAC or any of their
respective Subsidiaries and an unconsolidated or other off balance sheet entity that is required to be disclosed by the Company or SPAC in its 1934 Act
filings and is not so disclosed or that otherwise could be reasonably likely to have a Material Adverse Effect.

(dd)    Investment Company Status. Each of the Company and SPAC is not, and upon consummation of the sale of the Subscribed Shares will not
be, an “investment company,” an affiliate of an “investment company,” a company controlled by an “investment company” or an “affiliated person” of,
or “promoter” or “principal underwriter” for, an “investment company” as such terms are defined in the Investment Company Act of 1940, as amended.

(ee)    Acknowledgement Regarding Subscriber’s Trading Activity. It is understood and acknowledged by the Company and SPAC that
(i) following the public disclosure of the transactions contemplated by the Transaction Documents, in accordance with the terms thereof, Subscriber has
not been asked by the Company, SPAC or any of their respective Subsidiaries to agree, nor has Subscriber agreed with the Company, SPAC or any of
their respective Subsidiaries, to desist from effecting any transactions in or with respect to (including, without limitation, purchasing or selling, long
and/or short) any securities
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of the Company or SPAC, or “derivative” securities based on securities issued by the Company or SPAC or to hold any of the Subscribed Shares for any
specified term; (ii) Subscriber, and counterparties in “derivative” transactions to which the Subscriber is a party, directly or indirectly, presently may
have a “short” position in the Common Stock which was established prior to the Subscriber’s knowledge of the transactions contemplated by the
Transaction Documents; (iii) Subscriber shall not be deemed to have any affiliation with or control over any arm’s length counterparty in any
“derivative” transaction; and (iv) Subscriber may rely on the Company’s obligation to timely deliver shares of Common Stock upon conversion, exercise
or exchange, as applicable, of the Subscribed Shares as and when required pursuant to the Transaction Documents for purposes of effecting trading in
the Common Stock of the Company. Each of the Company and SPAC further understands and acknowledges that following the public disclosure of the
transactions contemplated by the Transaction Documents pursuant to the Press Release (as defined below) Subscriber may engage in hedging and/or
trading activities (including, without limitation, the location and/or reservation of borrowable shares of Common Stock) at various times during the
period that the Subscribed Shares are outstanding, including, without limitation, during the periods that such hedging and/or trading activities (including,
without limitation, the location and/or reservation of borrowable shares of Common Stock), if any, can reduce the value of the existing stockholders’
equity interest in the Company both at and after the time the hedging and/or trading activities are being conducted. The Company acknowledges that
such aforementioned hedging and/or trading activities do not constitute a breach of this Subscription Agreement or any other Transaction Document or
any of the documents executed in connection herewith or therewith.

(ff)    Manipulation of Price. Neither the Company, nor SPAC nor any of their respective Subsidiaries has, and, to the knowledge of the Company
or SPAC, no Person acting on their behalf has, directly or indirectly, (i) taken any action designed to cause or to result in the stabilization or
manipulation of the price of any security of the Company, SPAC or any of their respective Subsidiaries to facilitate the sale or resale of any of the
Subscribed Shares, (ii) sold, bid for, purchased, or paid any compensation for soliciting purchases of, any of the Subscribed Shares, (iii) paid or agreed
to pay to any Person any compensation for soliciting another to purchase any other securities of the Company, SPAC or any of their respective
Subsidiaries or (iv) paid or agreed to pay any Person for research services with respect to any securities of the Company, SPAC or any of their respective
Subsidiaries.

(gg)    U.S. Real Property Holding Corporation. Neither the Company, nor SPAC nor any of their respective Subsidiaries is, or has ever been, and
so long as any of the Subscribed Shares are held by Subscriber, shall become, a U.S. real property holding corporation within the meaning of
Section 897 of the Code, and the Company, SPAC and each Subsidiary shall so certify upon Subscriber’s request.

(hh)    [Reserved.]

(ii)    Transfer Taxes. On the Closing Date, all stock transfer or other taxes (other than income or similar taxes) which are required to be paid in
connection with the issuance, sale and transfer of the Subscribed Shares to be sold to Subscriber hereunder will be, or will have been, fully paid or
provided for by the Company or SPAC, and all laws imposing such taxes will be or will have been complied with.

(jj)    Bank Holding Company Act; Regulation T, U or X.

(i)    Neither the Company nor any of its Subsidiaries is subject to the Bank Holding Company Act of 1956, as amended (the “BHCA”)
and to regulation by the Board of Governors of the Federal Reserve System (the “Federal Reserve”). Neither the Company nor any of its Subsidiaries or
affiliates owns or controls, directly or indirectly, five percent (5%) or more of the outstanding shares of any class of voting securities or twenty-five
percent (25%) or more of the total equity of a bank or any entity that is subject to the BHCA and to regulation by the Federal Reserve. Neither the
Company nor any of its Subsidiaries or affiliates exercises a controlling influence over the management or policies of a bank or any entity that is subject
to the BHCA and to regulation by the Federal Reserve.
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(ii)    The sale of the Subscribed Shares, the use of proceeds thereof and the other transactions contemplated thereby or by the other
Transaction Documents, will not violate or be inconsistent with the provisions of Regulation T, U or X of the Board of Governors of the Federal Reserve
System of the United States.

(kk)    Illegal or Unauthorized Payments; Political Contributions. Neither the Company, nor SPAC nor any of their respective Subsidiaries nor, to
the best of the Company’s and SPAC’s knowledge (after reasonable inquiry of their respective officers and directors), any of the officers, directors,
employees, agents or other representatives of the Company, SPAC or any of their respective Subsidiaries or any other business entity or enterprise with
which the Company, SPAC or any Subsidiary is or has been affiliated or associated, has, directly or indirectly, made or authorized any payment,
contribution or gift of money, property, or services, whether or not in contravention of applicable law, (i) as a kickback or bribe to any Person or (ii) to
any political organization, or the holder of or any aspirant to any elective or appointive public office except for personal political contributions not
involving the direct or indirect use of funds of the Company, SPAC or any of their respective Subsidiaries.

(ll)    Money Laundering. The Company, SPAC and their respective Subsidiaries are in compliance with, and have not previously violated, the
USA Patriot Act of 2001 and all other applicable U.S. and non-U.S. anti-money laundering laws and regulations, including, without limitation, the laws,
regulations and Executive Orders and sanctions programs administered by the U.S. Office of Foreign Assets Control, including, but not limited, to
(i) Executive Order 13224 of September 23, 2001 entitled, “Blocking Property and Prohibiting Transactions With Persons Who Commit, Threaten to
Commit, or Support Terrorism” (66 Fed. Reg. 49079 (2001)); and (ii) any regulations contained in 31 CFR, Subtitle B, Chapter V.

(mm)    Management. Except as set forth in Schedule 4(mm) hereto, during the past five year period, no current or former officer or director or, to
the knowledge of the Company and SPAC, no current ten percent (10%) or greater stockholder of the Company, SPAC or any of their respective
Subsidiaries has been the subject of:

(i)    a petition under bankruptcy laws or any other insolvency or moratorium law or the appointment by a court of a receiver, fiscal agent
or similar officer for such Person, or any partnership in which such person was a general partner at or within two years before the filing of such petition
or such appointment, or any corporation or business association of which such person was an executive officer at or within two years before the time of
the filing of such petition or such appointment;

(ii)    a conviction in a criminal proceeding or a named subject of a pending criminal proceeding (excluding traffic violations that do not
relate to driving while intoxicated or driving under the influence);

(iii)    any order, judgment or decree, not subsequently reversed, suspended or vacated, of any court of competent jurisdiction, permanently
or temporarily enjoining any such person from, or otherwise limiting, the following activities:

(1)    Acting as a futures commission merchant, introducing broker, commodity trading advisor, commodity pool operator, floor
broker, leverage transaction merchant, any other person regulated by the United States Commodity Futures Trading Commission or an
associated person of any of the foregoing, or as an investment adviser, underwriter, broker or dealer in securities, or as an affiliated person,
director or employee of any investment company, bank, savings and loan association or insurance company, or engaging in or continuing
any conduct or practice in connection with such activity;
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(2)    Engaging in any particular type of business practice; or

(3)    Engaging in any activity in connection with the purchase or sale of any security or commodity or in connection with any
violation of securities laws or commodities laws;

(iv)    any order, judgment or decree, not subsequently reversed, suspended or vacated, of any authority barring, suspending or otherwise
limiting for more than sixty (60) days the right of any such person to engage in any activity described in the preceding sub paragraph, or to be associated
with persons engaged in any such activity;

(v)    a finding by a court of competent jurisdiction in a civil action or by the SEC or other authority to have violated any securities law,
regulation or decree and the judgment in such civil action or finding by the SEC or any other authority has not been subsequently reversed, suspended or
vacated; or

(vi)    a finding by a court of competent jurisdiction in a civil action or by the Commodity Futures Trading Commission to have violated
any federal commodities law, and the judgment in such civil action or finding has not been subsequently reversed, suspended or vacated.

(nn)    Stock Option Plans. Each stock option granted by the Company was granted (i) in accordance with the terms of the applicable stock option
plan of the Company, and (ii) with an exercise price at least equal to the fair market value of the Common Stock on the date such stock option would be
considered granted under GAAP and applicable law. No stock option granted under the Company’s stock option plan has been backdated. The Company
has not knowingly granted, and there is no and has been no policy or practice of the Company to knowingly grant, stock options prior to, or otherwise
knowingly coordinate the grant of stock options with, the release or other public announcement of material information regarding the Company or its
Subsidiaries or their financial results or prospects.

(oo)    No Disagreements with Accountants. There are no material disagreements of any kind presently existing, or reasonably anticipated by the
Company or SPAC to arise, between the Company or SPAC, and their respective accountants formerly or presently employed by the Company or SPAC,
and each of the Company and SPAC is current with respect to any fees owed to its accountants which could affect the Company’s or SPAC’s ability to
perform any of their respective obligations under any of the Transaction Documents. In addition, on or prior to the date hereof, each of the Company and
SPAC had discussions with their respective accountants about its financial statements previously filed with the SEC. Based on those discussions, each of
the Company and SPAC has no reason to believe that it will need to restate any such financial statements or any part thereof.

(pp)    No Disqualification Events. With respect to Securities to be offered and sold hereunder in reliance on Rule 506(b) under the 1933 Act
(“Regulation D Securities”), none of the Company, any of its predecessors, any affiliated issuer, any director, executive officer, other officer of the
Company participating in the offering contemplated hereby, any beneficial owner of 20% or more of the Company’s outstanding voting equity
securities, calculated on the basis of voting power, nor any promoter (as that term is defined in Rule 405 under the 1933 Act) connected with the
Company in any capacity at the time of sale (each, an “Issuer Covered Person” and, together, “Issuer Covered Persons”) is subject to any of the “Bad
Actor” disqualifications described in Rule 506(d)(1)(i) to (viii) under the 1933 Act (a “Disqualification Event”), except for a Disqualification Event
covered by Rule 506(d)(2) or (d)(3). The Company has exercised reasonable care to determine whether any Issuer Covered Person is subject to a
Disqualification Event. The Company has complied, to the extent applicable, with its disclosure obligations under Rule 506(e), and has furnished to
Subscriber a copy of any disclosures provided thereunder.
 

19



(qq)    Other Covered Persons. Each of the Company and SPAC is not aware of any Person that has been or will be paid (directly or indirectly)
remuneration for solicitation of Subscriber or potential purchasers in connection with the sale of any Regulation D Securities.

(rr)    No Additional Agreements. Each of the Company and SPAC does not have any agreement or understanding with Subscriber with respect to
the transactions contemplated by the Transaction Documents other than as specified in the Transaction Documents.

(ss)    Public Utility Holding Act. None of the Company, nor SPAC nor any of their respective Subsidiaries is a “holding company,” or an
“affiliate” of a “holding company,” as such terms are defined in the Public Utility Holding Act of 2005.

(tt)    Federal Power Act. None of the Company, nor SPAC nor any of their respective Subsidiaries is subject to regulation as a “public utility”
under the Federal Power Act, as amended.

(uu)    [Reserved.]

(vv)    Cybersecurity. The Company and its Subsidiaries’ information technology assets and equipment, computers, systems, networks, hardware,
software, websites, applications, and databases (collectively, “IT Systems”) are adequate for, and operate and perform in all material respects as required
in connection with the operation of the business of the Company and its Subsidiaries as currently conducted, free and clear of all material bugs, errors,
defects, Trojan horses, time bombs, malware and other corruptants that would reasonably be expected to have a Material Adverse Effect on the
Company’s business. The Company and its Subsidiaries have implemented and maintained commercially reasonable physical, technical and
administrative controls, policies, procedures, and safeguards to maintain and protect their material confidential information and the integrity, continuous
operation, redundancy and security of all IT Systems and data, including “Personal Data,” used in connection with their businesses. “Personal Data”
means (i) a natural person’s name, street address, telephone number, e-mail address, photograph, social security number or tax identification number,
driver’s license number, passport number, credit card number, bank information, or customer or account number; (ii) any information which would
qualify as “personally identifying information” under the Federal Trade Commission Act, as amended; (iii) “personal data” as defined by the European
Union General Data Protection Regulation (“GDPR”) (EU 2016/679); (iv) any information which would qualify as “protected health information” under
the Health Insurance Portability and Accountability Act of 1996, as amended by the Health Information Technology for Economic and Clinical Health
Act (collectively, “HIPAA”); and (v) any other piece of information that allows the identification of such natural person, or his or her family, or permits
the collection or analysis of any data related to an identified person’s health or sexual orientation. There have been no breaches, violations, outages or
unauthorized uses of or accesses to same, except for those that have been remedied without material cost or liability or the duty to notify any other
person or such, nor any incidents under internal review or investigations relating to the same except in each case, where such would not, either
individually or in the aggregate, reasonably be expected to result in a Material Adverse Effect. The Company and its Subsidiaries are presently in
compliance with all applicable laws or statutes and all judgments, orders, rules and regulations of any court or arbitrator or governmental or regulatory
authority, internal policies and contractual obligations relating to the privacy and security of IT Systems and Personal Data and to the protection of such
IT Systems and Personal Data from unauthorized use, access, misappropriation or modification except in each case, where such would not, either
individually or in the aggregate, reasonably be expected to result in a Material Adverse Effect.

(ww)    Compliance with Data Privacy Laws. The Company and its Subsidiaries are, and at all prior times were, in compliance with all applicable
state and federal data privacy and security laws and
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regulations, including without limitation HIPAA, and the Company and its Subsidiaries have taken commercially reasonable actions to prepare to
comply with, and since May 25, 2018, have been and currently are in compliance with, the GDPR (EU 2016/679) (collectively, the “Privacy Laws”)
except in each case, where such would not, either individually or in the aggregate, reasonably be expected to result in a Material Adverse Effect. To
ensure compliance with the Privacy Laws, the Company and its Subsidiaries have in place, comply with, and take appropriate steps reasonably designed
to ensure compliance in all material respects with their policies and procedures relating to data privacy and security and the collection, storage, use,
disclosure, handling, and analysis of Personal Data (the “Policies”). The Company and its Subsidiaries have at all times made all disclosures to users or
customers required by applicable laws and regulatory rules or requirements, and none of such disclosures made or contained in any Policy have, to the
knowledge of the Company, been inaccurate or in violation of any applicable laws and regulatory rules or requirements in any material respect. The
Company further certifies that neither it nor any Subsidiary: (i) has received notice of any actual or potential liability under or relating to, or actual or
potential violation of, any of the Privacy Laws, and has no knowledge of any event or condition that would reasonably be expected to result in any such
notice; (ii) is currently conducting or paying for, in whole or in part, any investigation, remediation, or other corrective action pursuant to any Privacy
Law; or (iii) is a party to any order, decree, or agreement that imposes any obligation or liability under any Privacy Law.

(xx)    Disclosure. Each of the Company and SPAC confirms that neither it nor any other Person acting on its behalf has provided Subscriber or its
agents or counsel with any information that constitutes or could reasonably be expected to constitute material, non-public information concerning the
Company, SPAC or any of their respective Subsidiaries, other than the existence of the transactions contemplated by this Subscription Agreement and
the other Transaction Documents. Each of the Company and SPAC understands and confirms that Subscriber will rely on the foregoing representations
in effecting transactions in securities of the Company. All disclosure provided to Subscriber regarding the Company, SPAC and their respective
Subsidiaries, their businesses and the transactions contemplated hereby, including the schedules to this Subscription Agreement, furnished by or on
behalf of the Company, SPAC or any of their respective Subsidiaries is true and correct and does not contain any untrue statement of a material fact or
omit to state any material fact necessary in order to make the statements made therein, in the light of the circumstances under which they were made, not
misleading. All of the written information furnished after the date hereof by or on behalf of the Company, SPAC or any of their respective Subsidiaries
to Subscriber pursuant to or in connection with this Subscription Agreement and the other Transaction Documents, taken as a whole, will be true and
correct in all material respects as of the date on which such information is so provided and will not contain any untrue statement of a material fact or
omit to state any material fact necessary in order to make the statements made therein, in the light of the circumstances under which they were made, not
misleading. Each press release issued by the Company, SPAC or any of their respective Subsidiaries during the twelve (12) months preceding the date of
this Subscription Agreement did not at the time of release contain any untrue statement of a material fact or omit to state a material fact required to be
stated therein or necessary in order to make the statements therein, in the light of the circumstances under which they are made, not misleading. No
event or circumstance has occurred or information exists with respect to the Company, SPAC or any of their respective Subsidiaries or its or their
business, properties, liabilities, prospects, operations (including results thereof) or conditions (financial or otherwise), which, under applicable law, rule
or regulation, requires public disclosure at or before the date hereof or announcement by the Company or SPAC but which has not been so publicly
disclosed. All financial projections and forecasts that have been prepared by or on behalf of the Company, SPAC or any of their respective Subsidiaries
and made available to Subscriber have been prepared in good faith based upon reasonable assumptions and represented, at the time each such financial
projection or forecast was delivered to Subscriber, the Company’s or SPAC’s best estimate of future financial performance (it being recognized that such
financial projections or forecasts are not to be viewed as facts and that the actual results during the period or periods covered by any such financial
projections or forecasts may differ from the projected
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or forecasted results). The Company and SPAC each acknowledges and agrees that no Subscriber makes or has made any representations or warranties
with respect to the transactions contemplated hereby other than those specifically set forth in Section 5.

Section 5.    Subscriber Representations and Warranties. Subscriber represents and warrants to the Company and SPAC that, as of the date hereof
and as of the Closing Date:

(a)    Organization; Authority. Subscriber is an entity duly organized, validly existing and in good standing under the laws of the jurisdiction of its
organization with the requisite power and authority to enter into and to consummate the transactions contemplated by the Transaction Documents to
which it is a party and otherwise to carry out its obligations hereunder.

(b)    No Public Sale or Distribution. Subscriber is acquiring the Subscribed Shares for its own account and not with a view towards, or for resale
in connection with, the public sale or distribution thereof in violation of applicable securities laws, except pursuant to sales registered or exempted under
the 1933 Act; provided, however, by making the representations herein, Subscriber does not agree, or make any representation or warranty, to hold any
of the Subscribed Shares for any minimum or other specific term and reserves the right to dispose of the Subscribed Shares at any time in accordance
with or pursuant to a registration statement or an exemption from registration under the 1933 Act. Subscriber does not presently have any agreement or
understanding, directly or indirectly, with any Person to distribute any of the Subscribed Shares in violation of applicable securities laws. For purposes
of this Subscription Agreement, “Person” means an individual, a limited liability company, a partnership, a joint venture, a corporation, a trust, an
unincorporated organization, any other entity and any Governmental Entity (as defined below) or any department or agency thereof.

(c)    Accredited Investor Status. Subscriber is an “accredited investor” as that term is defined in Rule 501(a) of Regulation D, satisfying the
applicable requirements set forth on Annex A hereto, and has provided the Company with the requested information on Annex A following the signature
page hereto.

(d)    Reliance on Exemptions. Subscriber understands that the Subscribed Shares are being offered and sold to it in reliance on specific
exemptions from the registration requirements of United States federal and state securities laws and that the Company is relying in part upon the truth
and accuracy of, and Subscriber’s compliance with, the representations, warranties, agreements, acknowledgments and understandings of Subscriber set
forth herein in order to determine the availability of such exemptions and the eligibility of Subscriber to acquire the Subscribed Shares.

(e)    Information. Subscriber and its advisors, if any, have been furnished with all materials relating to the business, finances and operations of the
Company and materials relating to the offer and sale of the Subscribed Shares that have been requested by Subscriber. Subscriber and its advisors, if any,
have been afforded the opportunity to ask questions of the Company. Neither such inquiries nor any other due diligence investigations conducted by
Subscriber or its advisors, if any, or its representatives shall modify, amend or affect Subscriber’s right to rely on the Company’s representations and
warranties contained herein. Subscriber understands that its investment in the Subscribed Shares involves a high degree of risk. Subscriber has sought
such accounting, legal and tax advice as it has considered necessary to make an informed investment decision with respect to its acquisition of the
Subscribed Shares.

(f)    No Governmental Review. Subscriber understands that no United States federal or state agency or any other government or governmental
agency has passed on or made any recommendation or endorsement of the Subscribed Shares or the fairness or suitability of the investment in the
Subscribed Shares nor have such authorities passed upon or endorsed the merits of the offering of the Subscribed Shares.
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(g)    Transfer or Resale. Subscriber understands that: (i) the Subscribed Shares have not been registered under the 1933 Act or any state securities
laws, and may not be offered for sale, sold, assigned or transferred unless (A) subsequently registered, or (B) Subscriber provides the Company with
reasonable assurance that such Subscribed Shares can be sold, assigned or transferred pursuant to Rule 144 or Rule 144A promulgated under the 1933
Act (or a successor rule thereto) (collectively, “Rule 144”); and (ii) any sale of the Subscribed Shares made in reliance on Rule 144 may be made only in
accordance with the terms of Rule 144, and further, if Rule 144 is not applicable, any resale of the Subscribed Shares under circumstances in which the
seller (or the Person through whom the sale is made) may be deemed to be an underwriter (as that term is defined in the 1933 Act) may require
compliance with some other exemption under the 1933 Act or the rules and regulations of the SEC promulgated thereunder. Notwithstanding the
foregoing, the Exchange Shares to be received by Subscriber upon consummation of the Transactions in exchange for the Subscribed Shares shall be
registered under the 1933 Act and freely tradeable immediately following consummation of the Transactions, and the Subscribed Shares may be pledged
in connection with a bona fide margin account or other loan or financing arrangement secured by the Subscribed Shares and such pledge of Subscribed
Shares shall not be deemed to be a transfer, sale or assignment of the Subscribed Shares hereunder, and no Subscriber effecting a pledge of Subscribed
Shares shall be required to provide the Company with any notice thereof or otherwise make any delivery to the Company pursuant to this Subscription
Agreement, including, without limitation, this Section 5(g).

(h)    Validity; Enforcement. This Subscription Agreement has been duly and validly authorized, executed and delivered on behalf of Subscriber
and shall constitute the legal, valid and binding obligations of Subscriber enforceable against Subscriber in accordance with their respective terms,
except as such enforceability may be limited by general principles of equity or to applicable bankruptcy, insolvency, reorganization, moratorium,
liquidation and other similar laws relating to, or affecting generally, the enforcement of applicable creditors’ rights and remedies.

(i)    No Conflicts. The execution, delivery and performance by Subscriber of this Subscription Agreement and the consummation by Subscriber of
the transactions contemplated hereby will not (i) result in a violation of the organizational documents of Subscriber, or (ii) conflict with, or constitute a
default (or an event which with notice or lapse of time or both would become a default) under, or give to others any rights of termination, amendment,
acceleration or cancellation of, any agreement, indenture or instrument to which Subscriber is a party, or (iii) result in a violation of any law, rule,
regulation, order, judgment or decree (including federal and state securities laws) applicable to Subscriber, except in the case of clauses (ii) and (iii)
above, for such conflicts, defaults, rights or violations which could not, individually or in the aggregate, reasonably be expected to have a material
adverse effect on the ability of Subscriber to perform its obligations hereunder.

Section 6.    Register; Transfer Agent Instructions; Legend.

(a)    Register. The Company shall maintain at its principal executive offices (or such other office or agency of the Company as it may designate
by notice to each holder of Subscribed Shares), a stock ledger for the Subscribed Shares in which the Company shall record the name and address of the
Person in whose name the Subscribed Shares have been issued (including the name and address of each transferee) and the number of Subscribed Shares
held by such Person. The Company shall keep the stock ledger open and available at all times during business hours for inspection of Subscriber or its
legal representatives. If Subscriber effects a sale, assignment or transfer of the Subscribed Shares in accordance with Section 5(g), the Company shall
permit the transfer and shall promptly record in its stock ledger for the Subscribed Shares, such name and such denominations as specified by Subscriber
to effect such sale, transfer or assignment.

(b)    Transfer Agent Instructions. Upon the consummation of the Transactions, the SPAC shall issue irrevocable instructions to its transfer agent
and any subsequent transfer agent (as applicable, the
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“Transfer Agent”) in a form acceptable to Subscriber (the “Irrevocable Transfer Agent Instructions”) to issue certificates or credit shares to the
applicable balance accounts at The Depository Trust Company (“DTC”), registered in the name of Subscriber or its respective nominee(s), for the
Exchange Securities in such amounts as in accordance with the terms of the Business Combination Agreement. The SPAC represents and warrants that
no instruction other than the Irrevocable Transfer Agent Instructions referred to in this Section 6(b) will be given by the SPAC to the Transfer Agent
with respect to the Exchange Securities, and that the Exchange Securities shall otherwise be freely transferable on the books and records of the SPAC to
the extent provided in this Subscription Agreement and the Business Combination Agreement. In the event that a sale, assignment or transfer involves
Exchange Securities sold, assigned or transferred pursuant to an effective registration statement or in compliance with Rule 144, and the Transfer Agent
has not already issued the Exchange Securities as credit shares to the applicable balance accounts at DTC, the Transfer Agent shall issue such shares to
such Subscriber, assignee or transferee (as the case may be) without any restrictive legend in accordance with Section 6(d) below. Each of the Company
and SPAC acknowledges that a breach by it of its obligations hereunder will cause irreparable harm to Subscriber. Accordingly, each of the Company
and SPAC acknowledges that the remedy at law for a breach of its obligations under this Section 6(b) will be inadequate and agrees, in the event of a
breach or threatened breach by the Company of the provisions of this Section 6(b), that Subscriber shall be entitled, in addition to all other available
remedies, to an order and/or injunction restraining any breach and requiring immediate issuance and transfer, without the necessity of showing economic
loss and without any bond or other security being required. The SPAC shall cause its counsel to issue the legal opinion referred to in the Irrevocable
Transfer Agent Instructions to the SPAC’s transfer agent following the consummation of the Transactions. Any fees (with respect to the transfer agent,
counsel to the Company or SPAC or otherwise) associated with the issuance of such opinion or the removal of any legends on any of the Subscribed
Shares or the Exchange Securities shall be borne by the Company and SPAC, jointly.

(c)    Legends. Subscriber understands that the Subscribed Shares have been issued pursuant to an exemption from registration or qualification
under the 1933 Act and applicable state securities laws, and except as set forth below, the Subscribed Shares shall bear any legend as required by the
“blue sky” laws of any state and a restrictive legend in substantially the following form (and a stop-transfer order may be placed against transfer of such
stock certificates):

THE ISSUANCE AND SALE OF THE SECURITIES REPRESENTED BY THIS CERTIFICATE HAS NOT BEEN REGISTERED UNDER
THE SECURITIES ACT OF 1933, AS AMENDED, OR APPLICABLE STATE SECURITIES LAWS. THE SECURITIES MAY NOT BE
OFFERED FOR SALE, SOLD, TRANSFERRED OR ASSIGNED (I) IN THE ABSENCE OF (A) AN EFFECTIVE REGISTRATION
STATEMENT FOR THE SECURITIES UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OR (B) AN OPINION OF COUNSEL TO
THE HOLDER (IF REQUESTED BY THE COMPANY), IN A FORM REASONABLY ACCEPTABLE TO THE COMPANY, THAT
REGISTRATION IS NOT REQUIRED UNDER SAID ACT OR (II) UNLESS SOLD OR ELIGIBLE TO BE SOLD PURSUANT TO RULE 144
OR RULE 144A UNDER SAID ACT. NOTWITHSTANDING THE FOREGOING, THE SECURITIES MAY BE PLEDGED IN
CONNECTION WITH A BONA FIDE MARGIN ACCOUNT OR OTHER LOAN OR FINANCING ARRANGEMENT SECURED BY THE
SECURITIES.

(d)    Removal of Legends. Upon the closing of the Transactions, in accordance with the terms of the Business Combination Agreement, the
Exchange Securities shall be issued without any legends. The SPAC shall no later than two (2) Trading Days following the closing of the Transactions,
either: (A) provided that the Transfer Agent is participating in the DTC Fast Automated Securities Transfer Program (“FAST”), credit the aggregate
number of shares of SPAC Common Stock to which Subscriber shall be entitled as Exchange Securities to Subscriber’s or its designee’s balance account
with DTC through its
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Deposit/Withdrawal at Custodian system or (B) if the Transfer Agent is not participating in FAST, issue and deliver (via reputable overnight courier) to
Subscriber, a certificate representing such shares of SPAC Common Stock that is free from all restrictive and other legends, registered in the name of
Subscriber or its designee (the date by which such credit is so required to be made to the balance account of Subscriber or Subscriber’s designee with
DTC or such certificate is required to be delivered to Subscriber pursuant to the foregoing is referred to herein as the “Required Delivery Date”, and the
date such shares of SPAC Common Stock are actually delivered without restrictive legend to Subscriber or Subscriber’s designee with DTC, as
applicable, the “Share Delivery Date”). The SPAC shall be responsible for any transfer agent fees or DTC fees with respect to any issuance of Exchange
Securities or the removal of any legends with respect to any Exchange Securities in accordance herewith.

(e)    Failure to Timely Deliver; Buy-In. If the SPAC fails to, for any reason or for no reason, issue and deliver (or cause to be delivered) to
Subscriber (or its designee) by the Required Delivery Date, either if the Transfer Agent is not participating in FAST, a certificate for the number of
Exchange Securities to which Subscriber is entitled and register such Exchange Securities on the SPAC’s share register or, if the Transfer Agent is
participating in FAST, to credit the balance account of Subscriber or Subscriber’s designee with DTC for such number of Exchange Securities to which
Subscriber is entitled (a “Delivery Failure”), then, in addition to all other remedies available to Subscriber, the SPAC shall pay in cash to Subscriber on
each day after the Share Delivery Date and during such Delivery Failure an amount equal to 2% of the product of (A) the sum of the number of shares of
SPAC Common Stock not issued to Subscriber on or prior to the Required Delivery Date and to which Subscriber is entitled, and (B) any trading price
of the SPAC Common Stock selected by Subscriber in writing as in effect at any time during the period beginning on the Required Delivery Date and
ending on the applicable Share Delivery Date. In addition to the foregoing, if on or prior to the Required Delivery Date, if the Transfer Agent is not
participating in FAST, the SPAC shall fail to issue and deliver a certificate to Subscriber and register such shares of SPAC Common Stock on the
SPAC’s share register or, if the Transfer Agent is participating in FAST, credit the balance account of Subscriber or Subscriber’s designee with DTC for
the number of shares of Exchange Securities to which Subscriber is entitled, and if on or after such Trading Day Subscriber purchases (in an open
market transaction or otherwise) shares of SPAC Common Stock to deliver in satisfaction of a sale by Subscriber of the Exchange Securities to which
Subscriber is entitled to receive from the SPAC (a “Buy-In”), then the SPAC shall, within two (2) Trading Days after Subscriber’s request and in
Subscriber’s discretion, either (i) pay cash to Subscriber in an amount equal to Subscriber’s total purchase price (including brokerage commissions and
other out-of-pocket expenses, if any, for the shares of SPAC Common Stock so purchased) (the “Buy-In Price”), at which point the SPAC’s obligation to
so deliver such certificate or credit Subscriber’s balance account shall terminate and such shares shall be cancelled, or (ii) promptly honor its obligation
to so deliver to Subscriber a certificate or certificates or credit the balance account of Subscriber or Subscriber’s designee with DTC representing such
number of shares of SPAC Common Stock that would have been so delivered if the SPAC timely complied with its obligations hereunder and pay cash
to Subscriber in an amount equal to the excess (if any) of the Buy-In Price over the product of (A) such number of Exchange Securities that the SPAC
was required to deliver to Subscriber by the Required Delivery Date multiplied by (B) the lowest Closing Sale Price (as defined in the Notes) of the
SPAC Common Stock on any Trading Day during the period commencing on the Required Delivery Date and ending on the date of such delivery and
payment under this clause (ii). Nothing shall limit Subscriber’s right to pursue any other remedies available to it hereunder, at law or in equity,
including, without limitation, a decree of specific performance and/or injunctive relief with respect to the Company’s or SPAC’s, as applicable, failure to
timely deliver certificates representing shares of SPAC Common Stock (or to electronically deliver such shares of SPAC Common Stock) as required
pursuant to the terms hereof. Notwithstanding anything herein to the contrary, with respect to any given Delivery Failure, this Section 6(e) shall not
apply to Subscriber to the extent the SPAC has already paid such amounts in full to Subscriber with respect to such Delivery Failure, as applicable,
pursuant to the analogous sections of the Note held by Subscriber.
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(f)    FAST Compliance. While any Subscribed Shares remain outstanding, SPAC shall maintain a transfer agent that participates in FAST.

Section 7.    Termination. This Subscription Agreement shall terminate and be void and of no further force and effect, and all rights and
obligations of the parties hereunder shall terminate without any further liability on the part of any party in respect thereof, upon the earliest to occur of
(a) such date and time as the Business Combination Agreement is terminated in accordance with its terms and (b) the mutual written agreement of the
parties hereto to terminate this Subscription Agreement; provided, that if any of the conditions to the obligations of Subscriber and the Company to
consummate, or cause to be consummated, the transactions contemplated by this Subscription Agreement (including the Closing) set forth in Sections
2(d), (e) or (f) are not satisfied on the Closing Date, this Subscription Agreement shall be terminable by any of the Company or Subscriber upon written
notice of termination delivered in accordance with Section 10(a); provided further, that nothing herein will relieve any party from liability for any
willful breach hereof prior to the time of termination, and each party will be entitled to any remedies at law or in equity to recover losses, liabilities or
damages arising from such breach. The Company shall notify Subscriber of the termination of the Business Combination Agreement promptly after the
termination thereof. Upon the termination hereof in accordance with this Section 7, any monies paid by Subscriber to the Company in connection
herewith shall promptly (and in any event within one Business Day) be returned in full to Subscriber by wire transfer of U.S. dollars in immediately
available funds to the account specified by Subscriber, without any deduction for or on account of any tax withholding, charges or set-off, whether or not
the Transactions shall have been consummated.

Section 8.    Trust Account Waiver. Subscriber hereby acknowledges that, as described in SPAC’s prospectus relating to its initial public offering
(the “IPO”) dated September 23, 2021 available at www.sec.gov, SPAC has established a trust account (the “Trust Account”) containing the proceeds of
the IPO and from certain private placements occurring simultaneously with the IPO (including interest accrued from time to time thereon) for the benefit
of SPAC, its public shareholders and certain other parties (including the underwriters of the IPO), and that, except as otherwise described in such
prospectus, SPAC may disburse monies from the Trust Account only to (x) its public shareholders in the event they elect to have their shares of SPAC
Common Stock redeemed for cash in connection with the consummation of SPAC’s initial business combination, an amendment to its certificate of
incorporation, as amended and rested and as in effect on the date hereof (the “SPAC Charter”) to extend the deadline by which SPAC must consummate
its initial business combination, or SPAC’s failure to consummate an initial business combination by such deadline, (y) pay certain taxes from time to
time, or (z) SPAC after or concurrently with the consummation of its initial business combination. For and in consideration of SPAC entering into this
Subscription Agreement, and for other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, Subscriber, on
behalf of itself and its affiliates, hereby (a) agrees that it does not now and shall not at any time hereafter have any right, title, interest or claim of any
kind in or to any assets held in the Trust Account, and shall not make any claim against the Trust Account, arising out or as a result of, in connection
with or relating in any way to this Subscription Agreement, and regardless of whether such claim arises based on contract, tort, equity or any other
theory of legal liability (any and all such claims are collectively referred to hereafter as the “Released Claims”), (b) irrevocably waives any Released
Claims that it may have against the Trust Account now or in the future as a result of, or arising out of, this Subscription Agreement, and (c) will not seek
recourse against the Trust Account as a result of, in connection with or relating in any way to this Subscription Agreement. Subscriber acknowledges
and agrees that such irrevocable waiver is a material inducement to SPAC to enter into this Subscription Agreement, and further intends and understands
such waiver to be valid, binding, and enforceable against Subscriber in accordance with applicable law. To the extent Subscriber commences any action
or proceeding based upon, in connection with, relating to or arising out of any matter relating to SPAC or its Representatives, which proceeding seeks, in
whole or in part, monetary relief against SPAC or its Representatives, Subscriber hereby acknowledges and agrees that its sole remedy shall be against
funds
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held outside of the Trust Account and that such claim shall not permit Subscriber (or any person claiming on Subscriber’s behalf or in lieu of
Subscriber) to have any claim against the Trust Account (including any distributions therefrom) or any amounts contained therein. Nothing in this
Section 8 shall be deemed to limit Subscriber’s right to distributions from the Trust Account in accordance with the SPAC Charter, in respect of any
redemptions by Subscriber in respect of shares of SPAC Common Stock. Notwithstanding anything in this Subscription Agreement to the contrary, the
provisions of this Section 8 shall survive termination of this Subscription Agreement.

Section 9.    Most Favored Nation. In the event the Company enters into one or more other similar subscription agreements, including the Other
Subscription Agreements, with any Other Investors on or before November 30, 2023, that provide for the subscription for and purchase from the
Company of shares of Common Stock at a per share price equal to the product of (A) any dollar amount that is less than $3.00, multiplied by (B) the
Exchange Ratio, then the Per Share Price under this Subscription Agreement shall be adjusted to equal the product of (A) a dollar amount equal to 80%
of such dollar amount that is less than $3.00, multiplied by (B) the Exchange Ratio. The Company represents that the terms of such other similar
subscription agreements will not be materially more favorable to such Other Investors thereunder than the terms of this Subscription Agreement are in
respect of the Investor, after giving effect to any adjustment to the Per Share Price required pursuant to this Section 9. In the event that any Other
Investor is afforded any such more favorable terms pursuant to such similar subscription agreement than the Investor, the Company shall promptly
inform the Investor of such more favorable terms in writing, and the Investor shall have the right to elect to have such more favorable terms included
herein, in which case the parties hereto shall promptly amend this Subscription Agreement to effect the same.

Section 10.    Miscellaneous.

(a)    All notices, requests, demands, claims, and other communications hereunder shall be in writing. Any notice, request, demand, claim, or other
communication hereunder shall be deemed duly given (i) when delivered personally to the recipient, (ii) when sent by electronic mail, with no mail
undeliverable or other rejection notice, on the date of transmission to such recipient, if sent on a Business Day prior to 5:00 p.m. New York City time, or
on the Business Day following the date of transmission, if sent on a day that is not a Business Day or after 5:00 p.m. New York City time on a Business
Day, (iii) one Business Day after being sent to the recipient via overnight mail by reputable overnight courier service (charges prepaid), or (iv) four
Business Days after being mailed to the recipient by certified or registered mail, return receipt requested and postage prepaid, and, in each case,
addressed to the intended recipient at its address specified on the signature page hereof or to such electronic mail address or address as subsequently
modified by written notice given in accordance with this Section 10(a). A courtesy electronic copy of any notice sent by methods (i), (iii), or (iv) above
shall also be sent to the recipient via electronic mail if an electronic mail address is provided in the applicable signature page hereof or to an electronic
mail address as subsequently modified by written notice given in accordance with this Section 10(a).

(b)    Subscriber acknowledges that the Company, SPAC and others[, including after the Closing, the Combined Company,] will rely on the
acknowledgments, understandings, agreements, representations and warranties of Subscriber contained in this Subscription Agreement; provided,
however, that the foregoing clause of this Section 10(b) shall not give the Company or SPAC any rights other than those expressly set forth herein. Prior
to the Closing, Subscriber agrees to promptly notify the Company if it becomes aware that any of the acknowledgments, understandings, agreements,
representations and warranties of Subscriber set forth herein are no longer accurate in all material respects. The Company [and SPAC each
]acknowledges that Subscriber and [the Company, ]SPAC and [its][their respective ]Subsidiaries will rely on the acknowledgments, understandings,
agreements, representations and warranties contained in this Subscription Agreement. Prior to the Closing, (i) the Company agrees to promptly notify
Subscriber and SPAC if it becomes aware that any of the acknowledgments, understandings, agreements, representations and warranties of the Company
set forth herein are no longer
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accurate in all material respects, and (ii) the SPAC agrees to promptly notify Subscriber and the Company if it becomes aware that any of the
acknowledgments, understandings, agreements, representations and warranties of SPAC set forth herein are no longer accurate in all material respects.

(c)    Each of the Company, SPAC and Subscriber is irrevocably authorized to produce this Subscription Agreement or a copy hereof to any
interested party in any administrative or legal proceeding or official inquiry with respect to the matters covered hereby.

(d)    Each party hereto shall pay all of its own expenses in connection with this Subscription Agreement and the transactions contemplated herein.

(e)    Neither this Subscription Agreement nor any rights that may accrue to Subscriber hereunder (other than the Subscribed Shares acquired
hereunder) may be transferred or assigned by Subscriber. Neither this Subscription Agreement nor any rights that may accrue to the Company or SPAC
hereunder may be transferred or assigned by the Company or SPAC without the prior written consent of Subscriber, other than in connection with the
Transactions. Notwithstanding the foregoing, Subscriber may assign all or a portion of its rights and obligations under this Subscription Agreement to
one or more of its affiliates (including other investment funds or accounts managed or advised by the investment manager who acts on behalf of
Subscriber) upon written notice to the Company and SPAC or, with the Company’s and SPAC’s prior written consent, to another person; provided, that
in the case of any such assignment, the assignee(s) shall become a Subscriber hereunder and have the rights and obligations and be deemed to make the
representations and warranties of Subscriber provided for herein to the extent of such assignment and provided further that no such assignment shall
relieve the assigning Subscriber of its obligations hereunder if any such assignee fails to perform such obligations, unless the Company and SPAC have
given their prior written consent to such relief.

(f)    All the agreements, representations and warranties made by each party hereto in this Subscription Agreement shall survive the Closing.

(g)    The Company may request from Subscriber such additional information as the Company may reasonably deem necessary to evaluate the
eligibility of Subscriber to acquire the Subscribed Shares, and Subscriber shall promptly provide such information as may be reasonably requested, to
the extent readily available and to the extent consistent with its internal policies and procedures; provided, that the Company agrees to keep any such
information provided by Subscriber confidential, except (A) as required by the federal securities laws, rules or regulations and (B) to the extent such
disclosure is required by other laws, rules or regulations, at the request of the staff of the Commission or regulatory agency or under the regulations of
the Stock Exchange. Subscriber acknowledges that the Company may file a form of this Subscription Agreement with the Commission as an exhibit to a
current or periodic report of the Company, a proxy statement of the Company or a registration statement of the Company.

(h)    This Subscription Agreement may not be amended, modified or waived except by an instrument in writing, signed by each of the parties
hereto.

(i)    This Subscription Agreement constitutes the entire agreement, and supersedes all other prior agreements, understandings, representations and
warranties, both written and oral, among the parties, with respect to the subject matter hereof.

(j)    Except as otherwise provided herein, this Subscription Agreement is intended for the benefit of the parties hereto and their heirs, executors,
administrators, successors, legal representatives, and permitted assigns and is not for the benefit of, nor may any provision hereof be enforced by, any
other person. Except as set forth in Section 6, Section 8, Section 10(b), Section 10(c), Section 10(e), Section 10(h) and this Section 10(j) with respect to
the persons specifically referenced therein, this Subscription Agreement shall not confer any rights or remedies upon any person other than the parties
hereto, and their respective successors and assigns.
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(k)    The parties hereto acknowledge and agree that irreparable damage would occur in the event that any of the provisions of this Subscription
Agreement were not performed in accordance with their specific terms or were otherwise breached and that money or other legal remedies would not be
an adequate remedy for such damage. It is accordingly agreed that the parties shall be entitled to equitable relief, including in the form of an injunction
or injunctions to prevent breaches or threatened breaches of this Subscription Agreement and to enforce specifically the terms and provisions of this
Subscription Agreement, this being in addition to any other remedy to which such party is entitled at law, in equity, in contract, in tort or otherwise. The
parties hereto acknowledge and agree that the Company shall be entitled to specifically enforce Subscriber’s obligations to fund the Subscription and the
provisions of the Subscription Agreement, in each case, on the terms and subject to the conditions set forth herein. The parties hereto further
acknowledge and agree: (x) to waive any requirement for the security or posting of any bond in connection with any such equitable remedy; (y) not to
assert that a remedy of specific enforcement pursuant to this Section 10(k) is unenforceable, invalid, contrary to applicable law or inequitable for any
reason; and (z) to waive any defenses in any action for specific performance, including the defense that a remedy at law would be adequate.

(l)    If any provision of this Subscription Agreement shall be invalid, illegal or unenforceable, the validity, legality or enforceability of the
remaining provisions of this Subscription Agreement shall not in any way be affected or impaired thereby and shall continue in full force and effect.

(m)    No failure or delay by a party hereto in exercising any right, power or remedy under this Subscription Agreement, and no course of dealing
between the parties hereto, shall operate as a waiver of any such right, power or remedy of such party. No single or partial exercise of any right, power
or remedy under this Subscription Agreement by a party hereto, nor any abandonment or discontinuance of steps to enforce any such right, power or
remedy, shall preclude such party from any other or further exercise thereof or the exercise of any other right, power or remedy hereunder. The election
of any remedy by a party hereto shall not constitute a waiver of the right of such party to pursue other available remedies. No notice to or demand on a
party not expressly required under this Subscription Agreement shall entitle the party receiving such notice or demand to any other or further notice or
demand in similar or other circumstances or constitute a waiver of the rights of the party giving such notice or demand to any other or further action in
any circumstances without such notice or demand.

(n)    This Subscription Agreement may be executed and delivered in one or more counterparts (including by electronic mail, in .pdf or other
electronic submission) and by different parties in separate counterparts, with the same effect as if all parties hereto had signed the same document. All
counterparts so executed and delivered shall be construed together and shall constitute one and the same agreement.

(o)    This Subscription Agreement shall be governed by, and construed in accordance with, the laws of the State of Delaware, without regard to
the principles of conflicts of laws that would otherwise require the application of the law of any other state.

(p)    EACH PARTY HEREBY WAIVES ITS RESPECTIVE RIGHTS TO A TRIAL BY JURY OF ANY CLAIM OR CAUSE OF
ACTION BASED UPON OR ARISING OUT OR RELATED TO THIS SUBSCRIPTION AGREEMENT OR THE TRANSACTIONS
CONTEMPLATED HEREBY IN ANY ACTION, PROCEEDING OR OTHER LITIGATION OF ANY TYPE BROUGHT BY ANY PARTY
AGAINST ANY OTHER PARTY OR ANY AFFILIATE OF ANY OTHER SUCH PARTY, WHETHER WITH RESPECT TO CONTRACT
CLAIMS, TORT CLAIMS OR OTHERWISE. THE PARTIES AGREE THAT ANY SUCH CLAIM OR CAUSE OF ACTION SHALL BE
TRIED BY A COURT TRIAL WITHOUT A JURY. WITHOUT
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LIMITING THE FOREGOING, THE PARTIES FURTHER AGREE THAT THEIR RESPECTIVE RIGHT TO A TRIAL BY JURY IS
WAIVED BY OPERATION OF THIS SECTION AS TO ANY ACTION, COUNTERCLAIM OR OTHER PROCEEDING WHICH SEEKS,
IN WHOLE OR IN PART, TO CHALLENGE THE VALIDITY OR ENFORCEABILITY OF THIS SUBSCRIPTION AGREEMENT OR
ANY PROVISION HEREOF. THIS WAIVER SHALL APPLY TO ANY SUBSEQUENT AMENDMENTS, RENEWALS, SUPPLEMENTS
OR MODIFICATIONS TO THIS SUBSCRIPTION AGREEMENT.

(q)    The parties agree that all disputes, legal actions, suits and proceedings arising out of or relating to this Subscription Agreement must be
brought exclusively in the Court of Chancery of the State of Delaware and any state appellate court therefrom within the State of Delaware (or, if the
Court of Chancery of the State of Delaware declines to accept jurisdiction over a particular matter, any federal court within the State of Delaware or, in
the event each federal court within the State of Delaware declines to accept jurisdiction over a particular matter, any state court within the State of
Delaware) (collectively the “Designated Courts”). Each party hereby consents and submits to the exclusive jurisdiction of the Designated Courts. No
legal action, suit or proceeding with respect to this Subscription Agreement may be brought in any other forum. Notwithstanding the foregoing, a final
judgement in any such action may be enforced in other jurisdictions by suit on the judgment or in any other manner provided by law. Each party hereby
irrevocably waives all claims of immunity from jurisdiction, and any objection which such party may now or hereafter have to the laying of venue of
any suit, action or proceeding in any Designated Court, including any right to object on the basis that any dispute, action, suit or proceeding brought in
the Designated Courts has been brought in an improper or inconvenient forum or venue. Each of the parties also agrees that delivery of any process,
summons, notice or document to a party hereof in compliance with Section 10(a) of this Subscription Agreement shall be effective service of process for
any action, suit or proceeding in a Designated Court with respect to any matters to which the parties have submitted to jurisdiction as set forth above.

(r)    This Subscription Agreement may only be enforced against, and any claim, action, suit or other legal proceeding based upon, arising out of,
or related to this Subscription Agreement, or the negotiation, execution or performance of this Subscription Agreement, may only be brought against the
entities that are expressly named as parties hereto.

(s)    The Company shall, by 9:00 a.m., New York City time, on the first Business Day immediately following the date of this Subscription
Agreement, file with the Commission a Current Report on Form 8-K (the “Disclosure Document”) disclosing all material terms of this Subscription
Agreement and the transactions contemplated hereby, the Transactions and any other material, nonpublic information that the Company or SPAC has
provided to Subscriber at any time prior to the filing of the Disclosure Document and including as exhibits to the Disclosure Document, the form of this
Subscription Agreement (without redaction). Upon the issuance of the Disclosure Document, to the Company’s knowledge, Subscriber shall not be in
possession of any material, non-public information received from the Company or SPAC or any of its affiliates, officers, directors, or employees or
agents, unless otherwise agreed by Subscriber. Notwithstanding anything in this Subscription Agreement to the contrary, each of the Company and
SPAC (i) shall not publicly disclose the name of Subscriber or any of its affiliates or advisers, or include the name of Subscriber or any of its affiliates or
advisers in any press release, without the prior written consent of Subscriber and (ii) shall not publicly disclose the name of Subscriber or any of its
affiliates or advisers, or include the name of Subscriber or any of its affiliates or advisers in any filing with the Commission or any regulatory agency or
trading market, without the prior written consent of Subscriber, except (A) as required by the federal securities laws, rules or regulations and (B) to the
extent such disclosure is required by other laws, rules or regulations, at the request of the staff of the Commission or regulatory agency or under the
regulations of the Stock Exchange, in which case of clause (A) or (B), the Company and SPAC, as applicable, shall provide Subscriber with prior
written notice (including by e-mail) of such permitted disclosure, and shall reasonably consult with Subscriber regarding such disclosure.
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Subscriber will promptly provide any information reasonably requested by the Company and SPAC for any regulatory application or filing made or
approval sought in connection with the Transactions (including filings with the Commission).

(t)    If any change in the Common Stock shall occur between the date of this Subscription Agreement and the Closing by reason of any
reclassification, recapitalization, stock split, reverse stock split, combination, exchange, or readjustment of shares, or any share dividend, the number of
Subscribed Shares issued to Subscriber hereunder shall be appropriately adjusted to reflect such change.

(u)    The headings herein are for convenience only, do not constitute a part of this Subscription Agreement and shall not be deemed to limit or
affect any of the provisions hereof. The language used in this Subscription Agreement will be deemed to be the language chosen by the parties hereto to
express their mutual intent, and no rules of strict construction will be applied against any party. Unless the context otherwise requires, (i) all references
to Sections, Schedules or Exhibits are to Sections, Schedules or Exhibits contained in or attached to this Subscription Agreement, (ii) each accounting
term not otherwise defined in this Subscription Agreement has the meaning assigned to it in accordance with GAAP, (iii) words in the singular or plural
include the singular and plural and pronouns stated in either the masculine, the feminine or neuter gender shall include the masculine, feminine and
neuter, (iv) the use of the word “including” in this Subscription Agreement shall be by way of example rather than limitation, and (v) the word “or” shall
not be exclusive.

[Signature pages follow.]
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IN WITNESS WHEREOF, the Company has accepted this Subscription Agreement as of the date first set forth above.
 

QT IMAGING, INC.

By:   
 Name: Dr. John C. Klock
 Title: Chief Executive Officer

Address for Notices:

c/o QT Imaging, Inc.
3 Hamilton Landing, Suite 160
Novato, CA 94949
Attn: Dr. John C. Klock, Chief Executive Officer
Telephone No.: (415) 842-7250
Email: [***]

[Signature Page to Subscription Agreement]



IN WITNESS WHEREOF, the SPAC has executed or caused this Subscription Agreement to be executed by its duly authorized representative
as of the date set forth below.
 

GIGCAPITAL5, INC.

By:   
 Name: Dr. Raluca Dinu
 Title: Chief Executive Officer

Address for Notices:

c/o GigCapital5, Inc.
1731 Embarcadero Rd., Suite 200
Palo Alto, CA 94303
Attn: Dr. Raluca Dinu, Chief Executive Officer
Email: [***]
 
with a copy (not to constitute notice) to:

DLA Piper LLP (US)
555 Mission Street, Suite 2400
San Francisco, CA 94105
Attn: Jeffrey C. Selman, John F. Maselli, Elena Nrtina
Email: jeffrey.selman@us.dlapiper.com;
john.maselli@us.dlapiper.com;
elena.nrtina@us.dlapiper.com

[Signature Page to Subscription Agreement]



IN WITNESS WHEREOF, Subscriber has executed or caused this Subscription Agreement to be executed by its duly authorized representative
as of the date set forth below.
 
Name of Subscriber: [                ]
By:   
Name:  
Title:  
 
Name in which Subscribed Shares are to be registered (if different):   Date: November         , 2023
 

Subscriber    Entity Type    Address/ Domicile   EIN
[            ]    [            ]    [                ]   [            ]
               
               

 
Attention: [        ]

Telephone No.:
Email for notices:

Number of shares of Common Stock subscribed for: As described in footnote1

 
Aggregate Purchase Price: $[●]2   Price Per Share: As described in footnote3

Early Investor Consideration Shares: [●]4

 
Subscriber   

Subscribed Shares    
Percentage   

Early Investor
Consideration Shares    

[            ]   [            ]    [            ]
          

          
 
1  The number of Subscribed Shares is equal to (x) 400,000 divided by (y) the Exchange Ratio.
2  The aggregate Purchase Price is equal to the aggregate of the Per Share Price for all Subscribed Shares.
3  The Per Share Price is equal to (A) $2.50 multiplied by (B) the Exchange Ratio.
4  The number of Early Investor Consideration Shares is equal to (x) 50,000 divided by (y) the Exchange Ratio for each $1,000,000 of Purchase

Price (with such number to be proportionately increased on a pro rata basis to the extent the Purchase Price exceeds $1,000,000).
 

[Signature Page to Subscription Agreement]



ANNEX A

ELIGIBILITY REPRESENTATIONS OF SUBSCRIBER

This Annex A should be completed and signed by Subscriber
and constitutes a part of the Subscription Agreement.

 
1. QUALIFIED INSTITUTIONAL BUYER STATUS (Please check the box, if applicable)
 

  ☐ Subscriber is a “qualified institutional buyer” (as defined in Rule 144A under the Securities Act) (a “QIB”)
 

  ☐ We are subscribing for the Subscribed Shares as a fiduciary or agent for one or more investor accounts, and each owner of such account is
a QIB.

**OR**
 

2. ACCREDITED INVESTOR STATUS (Please check the box)
 

 
☐ Subscriber is an “accredited investor” (within the meaning of Rule 501(a) under the Securities Act) or an entity in which all of the equity

holders are accredited investors within the meaning of Rule 501(a) under the Securities Act, and has marked and initialed the appropriate
box below indicating the provision under which it qualifies as an “accredited investor.”

**AND**
 

3. AFFILIATE STATUS
(Please check the applicable box)

SUBSCRIBER:

☐ is:

☐ is not:

an “affiliate” (as defined in Rule 144 under the Securities Act) of the Company or acting on behalf of an affiliate of the Company.

Rule 501(a), in relevant part, states that an “accredited investor” shall mean any person who comes within any of the below listed categories, or
who the issuer reasonably believes comes within any of the below listed categories, at the time of the sale of the securities to that person. Subscriber has
indicated, by marking and initialing the appropriate box(es) below, the provision(s) below which apply to Subscriber and under which Subscriber
accordingly qualifies as an “accredited investor.”
 

  ☐ Any bank, registered broker or dealer, insurance company, registered investment company, business development company, small business
investment company, private business development company, or rural business investment company;

 

  ☐ Any investment adviser registered pursuant to section 203 of the Investment Advisers Act or registered pursuant to the laws of a state;
 

  ☐ Any investment adviser relying on the exemption from registering with the Commission under section 203(l) or (m) of the Investment
Advisers Act;



  ☐ Any plan established and maintained by a state, its political subdivisions, or any agency or instrumentality of a state or its political
subdivisions, for the benefit of its employees, if such plan has total assets in excess of $5,000,000;

 

 

☐ Any employee benefit plan within the meaning of Title I of the Employee Retirement Income Security Act of 1974 (“ERISA”), if (i) the
investment decision is made by a plan fiduciary, as defined in section 3(21) of ERISA, which is either a bank, a savings and loan
association, an insurance company, or a registered investment adviser, (ii) the employee benefit plan has total assets in excess of
$5,000,000 or, (iii) such plan is a self-directed plan, with investment decisions made solely by persons that are “accredited investors”;

 

 
☐ Any (i) corporation, limited liability company or partnership, (ii) Massachusetts or similar business trust, or (iii) organization described in

section 501(c)(3) of the Internal Revenue Code, in each case that was not formed for the specific purpose of acquiring the securities offered
and that has total assets in excess of $5,000,000;

 

  ☐ Any trust, with total assets in excess of $5,000,000, not formed for the specific purpose of acquiring the securities offered, whose purchase
is directed by a sophisticated person as described in Section 230.506(b)(2)(ii) of Regulation D under the Securities Act;

 

  ☐ Any entity, other than an entity described in the categories of “accredited investors” above, not formed for the specific purpose of
acquiring the securities offered, owning investments in excess of $5,000,000;

 

 

☐ Any “family office,” as defined under the Investment Advisers Act that satisfies all of the following conditions: (i) with assets under
management in excess of $5,000,000, (ii) that is not formed for the specific purpose of acquiring the securities offered, and (iii) whose
prospective investment is directed by a person who has such knowledge and experience in financial and business matters that such family
office is capable of evaluating the merits and risks of the prospective investment;

 

  ☐ Any “family client,” as defined under the Investment Advisers Act, of a family office meeting the requirements in the previous paragraph
and whose prospective investment in the issuer is directed by such family office pursuant to the previous paragraph; or

 

  ☐ Any entity in which all of the equity owners are “accredited investors”.

Specify which tests:
 

  ☐ Any director, executive officer, or general partner of the issuer of the securities being offered or sold, or any director, executive officer, or
general partner of a general partner of that issuer;

 

 

☐ Any natural person whose individual net worth, or joint net worth with that person’s spouse or spousal equivalent, exceeds $1,000,000. For
purposes of calculating a natural person’s net worth: (a) the person’s primary residence shall not be included as an asset; (b) indebtedness
that is secured by the person’s primary residence, up to the estimated fair market value of the primary residence at the time of the sale of
securities, shall not be included as a liability (except that if the amount of such indebtedness outstanding at the time of sale of securities
exceeds the amount outstanding 60 days before such time, other than as a result of the acquisition of the primary residence, the amount of
such excess shall



  be included as a liability); and (c) indebtedness that is secured by the person’s primary residence in excess of the estimated fair market
value of the primary residence at the time of the sale of securities shall be included as a liability;

 

 
☐ Any natural person who had an individual income in excess of $200,000 in each of the two most recent years or joint income with that

person’s spouse or spousal equivalent in excess of $300,000 in each of those years and has a reasonable expectation of reaching the same
income level in the current year;

 

  ☐ Any natural person holding in good standing one or more professional certifications or designations or credentials from an accredited
educational institution that the Commission has designated as qualifying an individual for accredited investor status; or

 

 
☐ Any natural person who is a “knowledgeable employee,” as defined in the Investment Company Act, of the issuer of the securities being

offered or sold where the issuer would be an investment company, as defined in section 3 of such act, but for the exclusion provided by
either section 3(c)(1) or section 3(c)(7) of such act.

This page should be completed by Subscriber and constitutes a part of the Subscription Agreement.
 

SUBSCRIBER:
 
[                    ]

By:   
Name:  
Title:  



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)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and
15d-15(f)) 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) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our

supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for
external purposes in accordance with generally accepted accounting principles;

 

  (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, 2023     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)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and
15d-15(f)) 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) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our

supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for
external purposes in accordance with generally accepted accounting principles;

 

  (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, 2023     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, 2023, 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, 2023     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, 2023, 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, 2023     By:   /s/ Brad Weightman

      Brad Weightman
      Treasurer and Chief Financial Officer
      (Principal Financial and Accounting Officer)


