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Item 8.01. Other Events.

On July 27, 2023, the Company (the “Company” or “GigCapital5”) and QT Imaging (“QT Imaging”), in connection with their previously announced
proposed business combination (the “Business Combination”), entered into a non-binding term sheet (the “Term Sheet”) with Yorkville Advisors Global,
LP (“Yorkville”) with respect to a proposed committed equity facility (the “Facility”). The availability of the Facility is subject to the negotiation and
execution of a mutually acceptable purchase agreement and a related registration rights agreement, which will together document the terms of the
Facility (the “Definitive Agreements”). The Term Sheet contemplates that, pursuant to the Definitive Agreements, subject to certain limitations and
conditions, including the filing and effectiveness of a registration statement registering the resale by Yorkville of the shares of common stock of QT
Imaging Holdings, Inc., a new corporate name of the Company following the consummation of the Business Combination (“QTI Holdings”), which may
be issued to it under the Facility, Yorkville would commit to purchase up to $50 million of shares of common stock of QTI Holdings, which may be sold
by QTI Holdings in its discretion from time to time by written notice to Yorkville over a 36-month period. The shares would be purchased at 97.0% of
the Market Price, which is the lowest VWAP (the daily volume weighted average price of QTI Holding’s common stock for the applicable date during
regular trading hours) in each of the three consecutive trading days commencing on the trading day following the submission of a notice for Advance to
Yorkville.

In addition, as part of the Facility, the Term Sheet stipulates that the Company is eligible and will receive, subject to customary conditions articulated in
the Definitive Agreements, pre-advance loans (each, a “Pre-Advance Loan”) from Yorkville, in the aggregate not to exceed $10,000,000, with
$5,000,000 to be paid at the closing of the Business Combination and $5,000,000 upon the effectiveness of a registration statement. Pre-Advance Loans
may be repaid with cash or in shares of common stock if the holder elects to convert the promissory note issued in connection with such Pre-Advance
Loan. Advances under the Facility would not otherwise be able to be made until the Pre-Advance Loans are repaid and a registration statement is
effective. In connection with the execution of the Definitive Agreements, the Company will have to pay within five business days of the closing of the
Business Combination a commitment fee in shares of common stock of QTI Holdings equivalent to $375,000 as consideration for Yorkville’s
irrevocable commitment to purchase the shares of common stock of QTI Holdings.

The Term Sheet is non-binding, and there can be no guarantee that the Definitive Agreements will be executed and the Facility consummated on the
terms contemplated by the Term Sheet, or at all.



Item 9.01 Financial Statements and Exhibits
 
Exhibit
Number    

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



SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.
 
Dated: July 31, 2023     GIGCAPITAL5, INC.

    By:   /s/ Dr. Raluca Dinu
    Name:   Dr. Raluca Dinu
    Title:   Chief Executive Officer, President, Secretary, and Director


