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PART I—FINANCIAL INFORMATION

Item 1. Financial Statements.

GigCapital7 Corp.
Condensed Consolidated Balance Sheets

(Unaudited)
 

   March 31,     December 31,  
   2026     2025  

ASSETS            
Current assets            

Cash   $ 54,692    $ 89,362 
Prepaid expenses and other current assets     154,351      151,344 
Total current assets     209,043      240,706 

Cash and marketable securities held in Trust Account     213,506,528      211,637,310 
TOTAL ASSETS   $ 213,715,571    $ 211,878,016 
LIABILITIES, REDEEMABLE ORDINARY SHARES AND SHAREHOLDERS’ DEFICIT           
Current liabilities           

Accounts payable   $ 333,683    $ 170,775 
Convertible working capital loan - related party     132,776      — 
Related party payable     5,738      4,053 
Derivative liability     15,706      — 
Accrued legal services     2,649,839      1,818,095 
Accrued liabilities     622,747      123,464 
Total current liabilities     3,760,489      2,116,387 

Warrant liability     1,182,642      1,524,790 
Total liabilities     4,943,131      3,641,177 

Commitments and contingencies (Note 5)           
Class A ordinary shares subject to possible redemption, par value of $0.0001 per share; 
   200,000,000 shares authorized; 20,000,000 shares at a redemption value of $10.67 per
   share and $10.58 per share as of March 31, 2026 and December 31, 2025, respectively

 

  213,406,528      211,537,310 
Shareholders’ deficit:           

Preferred shares, par value of $0.0001 per share; 1,000,000 shares authorized; none
   issued or outstanding

 
  —      — 

Class A ordinary shares, par value of $0.0001 per share; 200,000,000 shares
   authorized; none issued or outstanding (excludes 20,000,000 shares subject 
   to possible redemption)

 

  —      — 
Class B ordinary shares, par value of $0.0001 per share; 50,000,000 shares
   authorized; 13,333,333 shares issued and outstanding as of March 31, 2026 
   and December 31, 2025, respectively

 

  1,333      1,333 
Additional paid-in capital     —      — 
Accumulated deficit     (4,635,421)     (3,301,804)

Total shareholders’ deficit     (4,634,088)     (3,300,471)
TOTAL LIABILITIES, REDEEMABLE ORDINARY SHARES AND SHAREHOLDERS’ 
DEFICIT

 
$ 213,715,571    $ 211,878,016 

 
 

The accompanying notes are an integral part of these condensed consolidated financial statements.
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GigCapital7 Corp.
Condensed Consolidated Statements of Operations and Comprehensive Income

(Unaudited)
 

   Three Months Ended     Three Months Ended  
   March 31, 2026     March 31, 2025  

Revenues   $ —    $ — 
General and administrative expenses     1,675,288      371,833 

Loss from operations     (1,675,288)     (371,833)
Other income (expense)           

Change in fair value of warrants     342,148      (114,173)
Change in fair value of derivative liability     14,743      — 
Interest expense     (15,225)     — 
Interest income     5      301 
Interest and dividend income on marketable securities held in 
   Trust Account     1,869,218      2,103,979 

Income before provision for income taxes     535,601      1,618,274 
Provision for income taxes     —      — 
Net income and comprehensive income   $ 535,601    $ 1,618,274 
Net income attributable to Class A ordinary shares subject 
   to possible redemption   $ 321,361    $ 970,964 
Basic and diluted weighted-average shares outstanding, Class A 
   ordinary shares subject to possible redemption     20,000,000      20,000,000 
Basic and diluted net income per share, Class A ordinary 
   shares subject to possible redemption   $ 0.02    $ 0.05 
Net income attributable to Class B non-redeemable 
   ordinary shares   $ 214,240    $ 647,310 
Basic and diluted weighted-average Class B non-redeemable 
   ordinary shares outstanding     13,333,333      13,333,333 
Basic and diluted net income per share, Class B 
   non-redeemable ordinary shares   $ 0.02    $ 0.05 
 

The accompanying notes are an integral part of these condensed consolidated financial statements.
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GigCapital7 Corp.
Condensed Consolidated Statements of Shareholders’ Equity (Deficit)

(Unaudited)
 

   Ordinary Shares     Additional              

Three Months Ended March 31, 2026   Shares     Amount    
Paid-In
Capital    

Accumulated 
Deficit    

Shareholders’
Deficit  

Balances as of December 31, 2025     13,333,333    $ 1,333    $ —    $ (3,301,804)   $ (3,300,471)
Accretion of Class A ordinary shares to redemption
   value     —       —       (1,869,218)     —       (1,869,218)
Reclass of negative additional paid-in capital to 
   accumulated deficit     —       —       1,869,218      (1,869,218)     — 
Net income     —      —      —       535,601      535,601 
Balance as of March 31, 2026     13,333,333    $ 1,333    $ —    $ (4,635,421)   $ (4,634,088)
                               

   Ordinary Shares     Additional              

Three Months Ended March 31, 2025   Shares     Amount    
Paid-In
Capital     Retained Earnings    

Shareholders’
Equity  

Balances as of December 31, 2024     13,333,333    $ 1,333    $ —    $ 1,321,337    $ 1,322,670 
Accretion of Class A ordinary shares to redemption 
   value     —       —       (2,103,979)     —       (2,103,979)
Reclass of negative additional paid-in capital to 
   retained earnings                 2,103,979      (2,103,979)     — 
Net income     —      —      —       1,618,274      1,618,274 
Balances as of March 31, 2025     13,333,333    $ 1,333    $ —    $ 835,632    $ 836,965 
 

The accompanying notes are an integral part of these condensed consolidated financial statements.
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GigCapital7 Corp.
Condensed Consolidated Statements of Cash Flows

(Unaudited)
 

  
For the Three Months 

Ended    
For The Three Months 

Ended  
   March 31, 2026     March 31, 2025  

OPERATING ACTIVITIES           
Net income   $ 535,601    $ 1,618,274 
Adjustments to reconcile net income to net cash used in operating activities:           

Accretion of debt discount on convertible working capital loan - related party     15,225      — 
Change in fair value of derivative liability     (14,743)     — 
Change in fair value of warrant liability     (342,148)     114,173 
Interest and dividends earned on cash and marketable securities held in Trust Account     (1,869,218)     (2,103,979)

Changes in operating assets and liabilities:           
Prepaid expenses and other current assets     (3,007)     (54,678)
Other assets     —      32,244 
Accounts payable     162,908      36,263 
Related party payable     1,685      (21,051)
Accrued legal services     831,744      — 
Accrued liabilities     499,283      (39,000)

Net cash used in operating activities     (182,670)     (417,754)
FINANCING ACTIVITIES           
Proceeds from issuance of convertible working capital loan     148,000      — 
Net cash provided by financing activities     148,000      — 
Net decrease in cash     (34,670)     (417,754)
Cash at beginning of period     89,362      1,344,228 
Cash at end of period   $ 54,692    $ 926,474 
            
Supplemental non-cash disclosure:           
Fair value of derivative liability at issuance of convertible working capital loan - related party   $ 30,449    $ — 
Accretion of Class A ordinary shares to redemption value   $ 1,869,218    $ 2,103,979 
 

The accompanying notes are an integral part of these condensed consolidated financial statements.
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GigCapital7 Corp.
Notes to Unaudited Condensed Consolidated Financial Statements

Note 1. Basis of Presentation

Organization and General

GigCapital7 Corp. (the “Company” or “GigCapital7”) was incorporated as a Cayman Islands exempted company on May 8, 2024. The Company 
was formed for the purpose of effecting a merger, capital share exchange, asset acquisition, share purchase, 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 March 31, 2026, the Company had not commenced any operations. All activity for the period from May 8, 2024 (date of inception) through 
March 31, 2026 relates to the Company’s formation and the initial public offering (the “Offering”), as described below, and identifying a target Business 
Combination, as described below. The Company will not generate any operating revenues until after completion of the Business Combination, at the 
earliest. The Company generates non-operating income in the form of interest and dividend income on cash, cash equivalents and marketable securities 
from the proceeds received from the Offering. The Company has selected December 31 as its fiscal year end.

On August 28, 2024, the Securities and Exchange Commission (the “SEC”) declared the Company’s initial Registration Statement on Form S-1 
(File No. 333-280015), as amended, in connection with the Offering of $200.0 million, effective.

The Company entered into an underwriting agreement with Craft Capital Management LLC and EF Hutton LLC (collectively, the “Underwriters”) 
on August 28, 2024 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 Class A ordinary share of the Company (a “public share”), $0.0001 par value, and one 
redeemable warrant (a “public warrant”). Each public warrant is exercisable for one Class A ordinary share at a price of $11.50 per full share.

On August 30, 2024, the Company consummated the Offering of 20,000,000 public units. The public units were sold at a price of $10.00 per public 
unit, generating gross proceeds to the Company of $200,000,000.

As further discussed in Note 4, simultaneously with the closing of the Offering, the Company consummated the private placement to certain non-
managing investors of 2,826,087 Class B ordinary shares (the “private placement shares”) at a price of $1.15 per share (the “private placement”). The 
private placement generated aggregate gross proceeds of $3,250,000.

As further discussed in Note 5, simultaneously with the closing of the Offering, the Company consummated the private placement to the Company’s 
sponsor, GigAcquisitions7 Corp., a Cayman Islands exempted company (the “Sponsor”), of 3,719,000 warrants (the “private placement warrants”) at a 
price of $0.01561 per private placement warrant (the “warrant private placement”). Each private placement warrant entitles the holder thereof to purchase 
one Class A ordinary share at $11.50 per share, subject to adjustment. The warrant private placement generated aggregate gross proceeds of $58,060.

Following the closing of the Offering, net proceeds in the amount of $200,000,000 from the sale of the public units in the Offering were placed in a 
trust account (“Trust Account”) (discussed below).

Transaction costs amounted to $1,319,918, consisting of $600,000 of underwriting fees and $1,019,918 of offering costs, partially offset by the 
reimbursement of $300,000 of offering expenses by the Underwriters. The Company’s remaining cash after payment of the offering costs is held outside of 
the Trust Account for working capital purposes.
 
Working Capital Loan

As further discussed in Note 5, on January 30, 2026, the Company received a working capital loan from its Sponsor for a principal amount of 
$148,000 (the “convertible loan”). The convertible loan was received to provide the Company with additional working capital and was not deposited into 
the Trust Account. 
 
The Trust Account



 

6

The funds in the Trust Account will be 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 completion 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 memorandum and articles of association provides that, other than the withdrawal of interest and dividends to 
pay taxes, none of the funds held in the Trust Account will be released until the earlier of: (1) the completion of the Business Combination; (2) the 
redemption of 100% of the outstanding public shares if the Company has not completed an initial Business Combination within 21 months from the closing 
of the Offering or (3) the redemption of any public shares properly tendered in connection with a shareholder vote to amend the memorandum and articles 
of association (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 shareholders’ rights.
 
Business Combination

The Company will have 21 months from the closing date of the Offering to complete its initial Business Combination. If the Company does not 
complete a Business Combination within this period of time, it shall (i) cease all operations except for the purposes of winding up; (ii) as promptly as 
reasonably possible, but not more than ten business days thereafter, redeem the public shares for a per share pro rata portion of the Trust Account, including
interest and dividends, 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 shareholders, as part of its plan of 
dissolution and liquidation. The initial shareholders entered into agreements with the Company, pursuant to which they agreed: (1) to waive their 
redemption rights with respect to their founder shares, private placement shares and any Class A ordinary shares issuable upon conversion thereof in 
connection with the consummation of the Company’s initial Business Combination or a tender offer conducted prior to a Business Combination or in 
connection with it; and (2) to waive their rights to liquidating distributions from the Trust Account with respect to their founder shares and private 
placement shares if the Company fails to complete its initial Business Combination within 21 months from the closing of the Offering, although they will 
be entitled to liquidating distributions from the Trust Account with respect to any public shares they hold if the Company fails to complete its initial 
Business Combination within the prescribed time frame.

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 initial public offering price per unit in the Offering.
 
Liquidity

As of March 31, 2026, the Company had $54,692 in cash and a working capital deficit of $3,551,446. 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 acquisition plans. These conditions raise substantial doubt about the Company’s ability to continue as a going concern. There is no assurance 
that the Company’s plans to consummate a Business Combination will be successful or successful within the target business acquisition period. The 
unaudited condensed consolidated interim financial statements do not include any adjustments that might result from the outcome of this uncertainty.

Note 2. Business Combination and Related Agreement

On September 27, 2025, the Company (which will transfer by way of continuation and domesticate as a Delaware corporation prior to the Closing 
(as defined below)), entered into a Business Combination Agreement (the “Business Combination Agreement”), dated as of September 27, 2025, by and 
among the Company, MMR Merger Sub, Inc., a Delaware corporation and a direct wholly owned subsidiary of the Company (“Merger Sub”), and Hadron 
Energy, Inc., a Delaware corporation (“Hadron Energy”), pursuant to which, among other things and subject to the terms and conditions contained therein, 
Merger Sub will merge with and into Hadron Energy (the “Merger”), with Hadron Energy continuing as the surviving company (Hadron Energy, in its 
capacity as the surviving corporation of the Merger, is sometimes referred to as the “Surviving Company”). The Business Combination Agreement and the 
transaction was approved by the Company's board of directors and the board of directors of Hadron Energy.

Following the closing of the Merger (the “Closing”), the Company, which will be renamed “Hadron Energy, Inc.,” will be referred to as the 
“Combined Company.”

The Domestication
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At least two (2) days prior to the Closing Date (as defined below), subject to the satisfaction or waiver of the conditions of the Business 
Combination Agreement, the Company will transfer by way of continuation from the Cayman Islands to the State of Delaware and domesticate as a 
Delaware corporation (“Domesticated GigCapital7”) in accordance with Section 388 of the General Corporation Law of the State of Delaware, as amended 
(the “DGCL”), and Part 12 of the Companies Act (as revised) of the Cayman Islands (the “Cayman Companies Act,” and such continuation and 
domestication, the “Domestication”).

By virtue of the Domestication upon its effectiveness, (a) each then issued and outstanding Class A ordinary share of GigCapital7 (each a “Class A 
Ordinary Share”) (other than any Class A Ordinary Share included in the Cayman Purchaser Units (as defined in the Business Combination Agreement)) 
shall convert automatically, on a one-for-one basis, into one (1) share of common stock of Domesticated GigCapital7 (the “Domesticated GigCapital7 
Common Stock”); (b) each then issued and outstanding Class B ordinary share of GigCapital7 (each a “Class B Ordinary Share”) shall convert 
automatically, on a one-for-one basis, into one (1) share of Class B common stock of Domesticated GigCapital7 (the “Domesticated GigCapital7 Class B 
Common Stock”); (c) each then issued and outstanding warrant of the Company (other than any Cayman Purchaser Public Warrants (as defined in the 
Business Combination Agreement) included in the Cayman Purchaser Units) (each a “Cayman Purchaser Warrant”) shall convert automatically into a 
warrant to acquire one (1) share of Domesticated GigCapital7 Common Stock (each a “Domesticated GigCapital7 Warrant”), pursuant to the Warrant 
Agreement (as defined in the Business Combination Agreement); and (d) each then issued and outstanding Cayman Purchaser Units shall be cancelled and 
will thereafter entitle the holder thereof to one (1) share of Domesticated GigCapital7 Common Stock and one (1) Domesticated GigCapital7 Warrant, in 
each case without any action on the part of the Company, Merger Sub, Hadron Energy or any holder of securities of any of the foregoing.
 
The Merger and Consideration

Following the Domestication, at the Effective Time (as defined in the Business Combination Agreement), by virtue of the Merger, each share of 
capital stock of Merger Sub issued and outstanding immediately prior to the Effective Time shall be automatically cancelled and extinguished and 
converted into one (1) share of common stock, par value $0.0001, of the Surviving Company.

Subject to, and in accordance with the terms and conditions of the Business Combination Agreement, at the Effective Time:
 

 

(i) each issued and outstanding share of common stock of Hadron Energy (the “Hadron Energy Common Stock”), except for (a) shares held by 
the Company or Merger Sub (or any subsidiaries of the Company), (b) shares held by Hadron Energy as treasury stock, if any (each share 
covered in subclause (a) and (b), an “Excluded Share”), (c) shares held by stockholders who have properly exercised and not withdrawn 
appraisal rights under Delaware law (the “Dissenting Shares”), and (d) shares of the Hadron Energy Common Stock issued pursuant to an 
award of restricted stock that is, as of immediately prior to the Closing Date, subject to a substantial risk of forfeiture and is not transferable 
(the “Hadron Energy Restricted Shares”), will be cancelled and converted into the right to receive the Per Share Merger Consideration (as 
defined below), as set forth in the Business Combination Agreement;

 

  (ii) each Excluded Share shall be automatically cancelled and retired without any conversion thereof and shall cease to exist, and no 
consideration shall be delivered in exchange therefor;

 

 

(iii) each option to purchase shares of the Hadron Energy Common Stock (the “Hadron Energy Option”) that is outstanding immediately prior to 
the Effective Time will be automatically assumed by Domesticated GigCapital7 and converted into an option to purchase a number of shares 
of Domesticated GigCapital7 Common Stock (such option, an “Exchanged Option”), equal to the product (rounded down to the nearest 
whole number) of (x) the number of shares of the Hadron Energy Common Stock subject to such Hadron Energy Option immediately prior 
to the Effective Time and (y) the Exchange Ratio (as defined below), at an exercise price per share (rounded up to the nearest whole cent) 
equal to the quotient of (A) the exercise price per share of such Hadron Energy Option immediately prior to the Effective Time divided by 
(B) the Exchange Ratio; and

 

 

(iv) each award of the Hadron Energy Restricted Shares (the “Hadron Energy Restricted Share Award”) that is outstanding immediately prior to 
the Effective Time will be automatically assumed by Domesticated GigCapital7 such that each Hadron Energy Restricted Share Award will 
be converted into an award for a number of restricted shares of Domesticated GigCapital7 Common Stock (such award, an “Exchanged 
RSA”), equal to the product (rounded down to the nearest whole number) of (x) the number of shares of Hadron Energy Restricted Shares 
and (y) the Exchange Ratio.

Additionally, the outstanding Hadron Energy Simple Agreements for Future Equity (“SAFEs”) will automatically convert, immediately prior to the 
Effective Time, into a number of shares of Hadron Energy Common Stock determined in accordance with the terms of such Hadron Energy SAFE. Post-
conversion, such shares will be treated as Hadron Energy Common Stock and receive the consideration described above for Hadron Energy Common Stock 
at the Effective Time.

The “Per Share Merger Consideration” in respect of each share of Hadron Energy Common Stock (other than Excluded Shares, Dissenting Shares 
and Hadron Energy Restricted Shares) that is issued and outstanding, or deemed to be issued and outstanding, 
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immediately prior to the Effective Time, shall be a number of shares of Domesticated GigCapital7 Common Stock equal to the Exchange Ratio. The 
“Exchange Ratio” means the quotient of: (a) the Aggregate Merger Consideration; divided by (b) the Hadron Energy Fully Diluted Capital. The “Aggregate
Merger Consideration” means the number of shares of Domesticated GigCapital7 Common Stock equal to the difference of: (a) the Aggregate 
Domesticated GigCapital7 Common Stock; minus (b) 13,333,333 shares of Domesticated GigCapital7 Common Stock; provided, however, that if Hadron 
Energy has any indebtedness outstanding as of the closing of the Merger, the Aggregate Merger Consideration shall be further reduced by a number of 
shares of Domesticated GigCapital7 Common Stock equal to the amount of such indebtedness divided by $10.59 (the “Per Share Price”) (rounded down to 
the nearest whole share). The “Aggregate Domesticated GigCapital7 Common Stock” means the number of shares of Domesticated GigCapital7 Common 
Stock equal to the quotient of: (a) $1,200,200,000; divided by (b) the Per Share Price. The “Hadron Energy Fully Diluted Capital” means the sum (without 
duplication) of the aggregate number of (a) shares of Hadron Energy Common Stock (other than Hadron Energy Restricted Shares) that are issued and 
outstanding immediately prior to the Effective Time assuming and after giving effect to the conversion of all Hadron Energy SAFEs, (b) Hadron Energy 
Restricted Shares that are issued and outstanding immediately prior to the Effective Time, and (c) all shares of Hadron Energy Common Stock issuable 
upon the full exercise of all Hadron Energy Options outstanding as of immediately prior to the Effective Time (calculated using the treasury method of 
accounting on a cashless exercise basis).
 
The Sponsor Share Conversion

At the Effective Time, by virtue of the Merger and the applicable provisions of the certificate of incorporation of Domesticated GigCapital7 (the 
“Domesticated GigCapital7 Charter”), each share of Domesticated GigCapital7 Class B Common Stock then issued and outstanding shall be automatically 
cancelled and extinguished and converted into one (1) share of Domesticated GigCapital7 Common Stock.

The Redemption

GigCapital7 will provide an opportunity to the holders of its public shares to have their public shares redeemed on the terms and conditions set forth 
in the Business Combination Agreement and the Cayman Purchaser Articles (the “Redemption”). Subject to receipt of the approval of the Business 
Combination Agreement by the GigCapital7 shareholders, GigCapital7 will carry out the Redemption at the Effective Time in accordance with the Cayman 
Purchaser Articles and the Domesticated GigCapital7 Charter.

The Closing

The Closing will occur as promptly as practicable, but in no event later than three (3) business days, after the satisfaction or, if permissible, waiver 
of the conditions set forth in the Business Combination Agreement, or at such other date, time, or place as GigCapital7 and Hadron Energy may agree. The 
date of such Closing is referred to as the “Closing Date.”
 
Stock Exchange Listing

The public units, public shares and public warrants of the Company, are currently listed on the Nasdaq Stock Market LLC (“Nasdaq”) under the 
symbols “GIGGU,” “GIG” and “GIGGW,” respectively. From and after the Closing, the Combined Company intends to list on Nasdaq or the New York 
Stock Exchange, as applicable, only the Domesticated GigCapital7 Common Stock and the Domesticated GigCapital7 Warrants.

Note 3. Summary of Significant Accounting Policies

Basis of Presentation

The accompanying unaudited condensed consolidated interim 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 financial 
position as of March 31, 2026, and the results of operations and cash flows for the periods presented. Certain information and disclosures normally 
included in unaudited condensed consolidated financial statements prepared in accordance with GAAP have been condensed or omitted pursuant to such 
rules and regulations.

The accompanying unaudited condensed consolidated interim financial statements should be read in conjunction with the audited consolidated 
financial statements and notes thereto included in the Annual Report on Form 10-K for the year ended December 31, 2025, which was filed with the SEC 
on March 6, 2026. The results of operations for the interim periods presented are not necessarily indicative of the results to be expected for the year ending 
December 31, 2026 or for any future interim periods.

Principles of Consolidation

The condensed consolidated financial statements include the accounts of the Company and its wholly-owned subsidiary. All intercompany balances 
and transactions are eliminated in consolidation.
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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 Per Ordinary Share

The Company complies with accounting and disclosure requirements of Accounting Standards Codification ( “ASC”) Topic 260, “Earnings Per 
Share.” Net income per share is computed by dividing net income by the weighted-average number of ordinary shares outstanding during the period. The 
weighted-average ordinary shares are reduced for the effect of the Class B ordinary shares that are subject to forfeiture. The Company’s condensed 
consolidated statements of operations and comprehensive income include a presentation of net income per share subject to redemption in a manner similar 
to the two-class method of net income per share. With respect to the accretion of the Class A ordinary shares subject to possible redemption and consistent 
with ASC 480-10-S99-3A, the Company treated accretion in the same manner as a dividend paid to the shareholders in the calculation of the net income 
per ordinary share. The Company’s public warrants (see Note 4) and private placement warrants (see Note 5) could, potentially, be exercised or converted 
into Class A ordinary shares and then share in the earnings of the Company. However, these warrants were excluded when calculating diluted net income 
per share as the contingencies associated with the warrants had not been satisfied as of the end of the reporting periods presented. The Company also 
evaluated the impact of the convertible loan (see Note 5) on diluted net income per share using the if-converted method. Under this method, net income is 
adjusted to add back interest expense (including accretion of the debt discount) and the weighted-average shares are adjusted to assume conversion of the 
convertible loan from the date of issuance. For the three months ended March 31, 2026, the inclusion of the shares issuable upon conversion of the 
convertible loan, as well as the underlying warrants, would have been anti-dilutive. Accordingly, such potential ordinary shares have been excluded from 
diluted net income per share. As a result, diluted net income per share is the same as basic net income per share for the periods presented.
 

Cash and Cash Equivalents

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

Cash and Marketable Securities Held in Trust Account

As of March 31, 2026 and December 31, 2025, the assets held in the Trust Account consisted of money market funds invested in U.S. Treasury 
securities and cash. The Company’s investments held in the Trust Account are classified as trading securities. Trading securities are presented on the 
condensed consolidated balance sheets at fair value at the end of each reporting period. Gains and losses resulting from the change in fair value of these 
securities are included in interest and dividend income on marketable securities held in the Trust Account in the accompanying condensed consolidated 
statements of operations and comprehensive income. The estimated fair values of investments held in the Trust Account are determined using available 
market information.

Concentration of Credit Risk

Financial instruments that potentially subject the Company to concentrations of credit risk consist of a cash account and the Trust Account held in 
financial institutions, 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.

Offering Costs

The Company complies with the requirements of ASC 340-10-S99-1 and the SEC's Staff Accounting Bulletin (“SAB”) Topic 5A – “Expenses of 
Offering.” Offering costs in the amount of $1,319,918 consist principally of professional and registration fees incurred that are related to the Offering. 
Offering costs were allocated to the separable financial instruments issued in the Offering based on a relative fair value basis, compared to total proceeds 
received. Offering costs allocated to the public shares were charged to 
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temporary equity and Offering costs allocated to the public warrants were charged to shareholders’ equity (deficit) upon the completion of the Offering.

Ordinary Shares Subject to Possible Redemption

Conditionally redeemable ordinary shares (including ordinary shares that feature 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) are classified as temporary equity. At all other 
times, ordinary shares are classified as shareholders’ equity (deficit). The Company’s Class A ordinary shares feature 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 March 31, 2026 and December 
31, 2025, Class A ordinary shares subject to possible redemption are presented at redemption value as temporary equity, outside of the shareholders’ equity 
(deficit) section of the Company’s condensed consolidated balance sheets. Immediately upon the closing of the Offering, the Company recognized the 
accretion from initial book value to redemption value. The change in the carrying value of redeemable ordinary shares resulted in charges against additional 
paid-in capital. As of March 31, 2026 and December 31, 2025, 20,000,000 Class A ordinary shares were issued and outstanding and subject to possible 
redemption.

As of March 31, 2026 and December 31, 2025, the Class A ordinary shares subject to possible redemption reflected on the condensed consolidated 
balance sheets are reconciled in the following table:

 
      

       
Class A ordinary shares subject to possible redemption, December 31, 2025   $ 211,537,310 
Plus:      
Accretion of carrying value to redemption value - three months ended March 31, 2026     1,869,218 

Class A ordinary shares subject to possible redemption, March 31, 2026   $ 213,406,528 

Financial Instruments

The fair value of the Company’s assets and liabilities approximates the carrying amounts represented in the condensed consolidated balance sheets.

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 expenses during the reporting period. Actual results could differ from those estimates.

Segment Information

Operating segments are defined as components of an enterprise that engage in business activities from which it may recognize revenues and incur 
expenses, and for which separate financial information is available that is regularly evaluated by the Company’s chief operating decision maker 
(“CODM”), or group, in deciding how to allocate resources and assess performance.

The Company’s CODM has been identified as the Chief Executive Officer, who reviews the operating results for the Company as a whole to make 
decisions about allocating resources and assessing financial performance. Accordingly, management has determined that the Company only has one 
reportable segment.

The CODM assesses performance for the single segment and decides how to allocate resources based on net income (loss) that also is reported on 
the condensed consolidated statements of operations and comprehensive income. The key measures of segment profit reviewed by the CODM are general 
and administrative expenses. General and administrative expenses are reviewed and monitored by the CODM to manage and forecast cash to ensure 
enough capital is available to complete a Business Combination within the business combination period. The CODM also reviews general and 
administrative expenses to manage, maintain and enforce all contractual agreements to ensure costs are aligned with all agreements and budget.

Income Taxes

The Company follows the asset and liability method of accounting for income taxes under ASC 740, “Income Taxes” (“ASC 740”). Deferred tax 
assets and liabilities are recognized for the estimated future tax consequences attributable to differences between 
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the carrying amounts of existing assets and liabilities and their respective tax bases. Deferred tax assets and liabilities are measured using enacted tax rates 
expected to apply to taxable income in the years in which those temporary differences are expected to be recovered or settled. The effect on deferred tax 
assets and liabilities of a change in tax rates is recognized in income in the period that included the enactment date. Valuation allowances are established, 
when necessary, to reduce deferred tax assets to the amount expected to be realized.

ASC 740 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. The Company recognizes accrued interest and penalties related to unrecognized tax benefits as income tax expense. 
There were no unrecognized tax benefits and no amounts accrued for interest and penalties as of March 31, 2026 and December 31, 2025. 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 considered to be an exempted Cayman Islands company with no connection to any other taxable jurisdiction and is presently not 
subject to income taxes or income tax filing requirements in the Cayman Islands, and the Company believes it is presently not subject to income taxes or 
income tax filing requirements in the United States.

Convertible Working Capital Loan - Related Party

The Company evaluated the embedded conversion feature in the convertible loan under ASC 815, “Derivatives and Hedging” and determined that 
the feature does not qualify for the scope exception for contracts indexed to the Company’s own stock.  Specifically, the conversion feature includes a 
warrant component that is not indexed solely to the Company’s own stock.
Accordingly, the Company bifurcated the embedded conversion feature and accounted for it as a derivative liability. The derivative liability is measured at 
fair value at inception and at each reporting date, with changes in fair value recognized in the condensed consolidated statements of operations and 
comprehensive income. At issuance, the Company recorded the derivative liability at its fair value of $30,449, resulting in a corresponding debt discount. 
The carrying value of the convertible loan is accreted to its face value over its expected term. Given the short-term nature of the convertible loan, the 
Company has applied a straight-line method to accrete the debt discount, which approximates the effective interest method.

Warrant Liability

The Company accounts for warrants for ordinary shares of the Company that are not indexed to its own shares as liabilities at fair value on the 
condensed consolidated 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 consolidated statements of operations and comprehensive income. The Company will continue to 
adjust the liability for changes in fair value until the earlier of the exercise or expiration of the warrants. At that time, the portion of the warrant liability 
related to the warrants for ordinary shares 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 consolidated financial statements.

Note 4. Offering

On August 30, 2024, the Company completed the Offering whereby the Company sold 20,000,000 public units at a price of $10.00 per public unit. 
Each public unit consists of one public share, $0.0001 par value, and one public warrant. The public warrants will only be exercisable for whole shares at 
$11.50 per share. 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.

No fractional shares will be issued upon exercise of the public warrants. If, upon exercise of the public warrants, a holder would be entitled to 
receive a fractional interest in a share, the Company will, upon exercise, round down to the nearest whole number the number of Class A ordinary shares to 
be issued to the public warrant holder. Each public warrant will become exercisable on the later of 30 days after the consummation 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 its initial Business Combination on or prior to the 21-
month period following the closing of the Offering, the public warrants will expire worthless at the end of such period. If the Company is unable to deliver 
registered 
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ordinary shares 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 ordinary shares 
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.

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 
initial public offering price.  The option expired on October 12, 2024 without the purchase of additional public units by the Underwriters.

The Company paid an underwriting discount of $0.03 per public unit to the Underwriters at the closing of the Offering on August 30, 2024.

Simultaneously with the closing of the Offering certain non-managing investors purchased an aggregate of 2,826,087 Class B ordinary shares from 
the Company at the price of $1.15 per share. The private placement shares along with the founder shares and shares held by the consultant collectively 
represent 40% of the outstanding ordinary shares at the completion of the Offering (excluding any shares underlying the private placement warrants further 
described in Note 5). The private placement proceeds will be used to pay for business, legal and accounting due diligence expenses on acquisition targets 
and continuing general and administration expenses.

On September 6, 2024, 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 September 11, 2024. Any public units not separated will continue to trade on the Nasdaq under the 
symbol “GIGGU”. Any underlying ordinary shares and warrants that are separated will trade on the Nasdaq under the symbols “GIG,” and “GIGGW”, 
respectively.

Note 5. Related Party Transactions

Founder Shares

During the period from May 8, 2024 (date of inception) to May 31, 2024, the Sponsor purchased 17,000,000 Class B ordinary shares (the “Founder 
Shares”) for an aggregate purchase price of $100,000, or $0.00588235 per share. Following the May 31, 2024 purchase, the Sponsor surrendered 4,792,754 
Class B ordinary shares for no consideration. The Founder Shares are identical to the Class A ordinary shares 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 Sponsor agreed to forfeit up to 
2,000,000 Founder Shares to the extent that the over-allotment option is not exercised in full or in part by the Underwriters. As the Underwriters did not 
exercise the over-allotment option prior to its expiration, the Sponsor forfeited 2,000,000 Founder Shares on October 25, 2024, such that the Sponsor, the 
consultant and non-managing investors own 40% of the Company’s issued and outstanding Class A and Class B ordinary shares after the Offering.  

Private Placement Warrant



 

13

Simultaneously with the closing of the Offering, the Sponsor purchased warrants to purchase an aggregate of 3,719,000 Class A ordinary shares at a 
price of $0.01561 per warrant. The private placement warrants will only be exercisable for whole Class A ordinary shares at $11.50 per share. 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. No fractional shares will be issued upon exercise of the private placement warrants. If, upon 
exercise of the private placement warrants, a holder would be entitled to receive a fractional interest in a share, the Company will, upon exercise, round 
down to the nearest whole number the number of shares to be issued to the private placement warrant holder. Each private placement warrant will become 
exercisable on the later of 30 days after the consummation 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 its initial Business Combination on or prior to the 21-month period allotted to complete the initial Business Combination, the 
private placement warrants will expire at the end of such period. If the Company is unable to deliver registered ordinary shares 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 private placement 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 ordinary shares 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 Sponsor has agreed not to transfer, assign or sell any of their respective Founder Shares, private placement warrants, ordinary 
shares or other securities underlying such private placement warrants that they may hold until the date that is (i) in the case of the Founder Shares, the 
earlier of (A) 6 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 Class A ordinary shares equals or exceeds $11.50 per share (as adjusted 
for share splits, share 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, share exchange 
or other similar transaction after the Company’s initial Business Combination which results in all of the Company’s shareholders having the right to 
exchange their ordinary shares for cash, securities or other property, and (ii) in the case of the private placement warrants and ordinary shares or other 
securities underlying such private placement warrants, until 30 days after the completion of the Company’s initial Business Combination.

If the Company does not complete a Business Combination, then a portion of the proceeds from the sale of the private placement warrants will be 
part of the liquidating distribution to the public shareholders.

Registration Rights

The Company’s initial shareholders and their permitted transferees are entitled to registration rights pursuant to a registration rights agreement 
signed on August 28, 2024. 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 proposed registration rights agreement.

Administrative Services Agreement and Other Agreements

The Company has agreed to pay $30,000 a month for office space, administrative services and secretarial support to an affiliate of the Sponsor, 
GigManagement, LLC. Services commenced on August 28, 2024, the date the securities were first listed on the Nasdaq, and will terminate upon the earlier 
of the consummation by the Company of a Business Combination or the liquidation of the Company.

Convertible Working Capital Loan

On January 30, 2026, the Company entered into a convertible loan with its Sponsor for a principal amount of $148,000. The convertible loan was 
received to provide the Company with additional working capital and was not deposited into the Trust Account. The convertible loan bears no interest and 
is convertible at the Sponsor’s election upon the consummation of the initial Business Combination. Upon such election, the convertible loan will convert, 
at a price of $10.00 per unit, into an aggregate of 14,800 units consisting of 14,800 shares of Domesticated GigCapital7 Common Stock and warrants to 
purchase 14,800 shares of Domesticated GigCapital7 Common Stock with an exercise price of $11.50 per share. The Company expects the convertible loan 
to be settled upon 
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completion of a Business Combination, which is currently estimated to occur by the end of May 2026. The Company has relied upon Section 4(a)(2) of the 
Securities Act, in connection with the issuance and sale of the convertible loan, as it was issued to a sophisticated investor without a view to distribution 
and was not issued through any general solicitation or advertisement.

Note 6. Shareholders’ Equity (Deficit)

Preferred Shares

The Company is authorized to issue 1,000,000 preferred shares with such designations, voting and other rights and preferences as may be 
determined from time to time by the Board of Directors. As of March 31, 2026 and December 31, 2025, there were no preferred shares issued and 
outstanding.

Class A Ordinary Shares

The Company is authorized to issue 200,000,000 Class A ordinary shares with a par value of $0.0001 per share. As of March 31, 2026 and 
December 31, 2025, there were 20,000,000 Class A ordinary shares subject to possible redemption issued and outstanding.

Class B Ordinary Shares

The Company is authorized to issue 50,000,000 Class B ordinary shares with a par value of $0.0001 per share. At formation on May 8, 2024, the 
Sponsor acquired one Class B ordinary share for a purchase price of $0.0001. Subsequently on May 31, 2024, the Sponsor purchased 16,999,999 Class B 
ordinary shares for an aggregate purchase price of $100,000, or $0.00588235 per share, of which 2,000,000 Class B ordinary shares were forfeited on 
October 25, 2024 following the Underwriters’ decision not to exercise the over-allotment option. On May 31, 2024, July 29, 2024 and August 28, 2024, the 
Sponsor surrendered 300,000, 659,417 and 3,833,337 Class B ordinary shares, respectively, for no consideration. On June 6, 2024, the Company issued 
300,000 Class B ordinary shares to a consultant for consulting services in connection with the Offering for a purchase price of $0.01 per share, or an 
aggregate purchase price of $3,000. As of March 31, 2026 and December 31, 2025, there were 13,333,333 Class B ordinary shares issued and outstanding.

Warrants (Public Warrants and Private Placement Warrants)

Warrants will be exercisable for $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 share dividend, extraordinary dividend or recapitalization, reorganization, merger or 
consolidation of the Company. In addition, if (x) the Company issues additional Class A ordinary shares 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 Class A ordinary 
share (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 Sponsor 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 public shares 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 Class A ordinary 
shares or equity-linked securities.

Each warrant will become exercisable on the later of 30 days after the completion of the Company’s initial Business Combination or 12 months 
from the closing of the Offering and will expire five years after the completion of the Company’s initial Business Combination or earlier upon redemption. 
However, if the Company does not complete its initial Business Combination on or prior to the 21-month period allotted to complete the initial Business 
Combination, the warrants will expire at the end of such period. If the Company is unable to deliver registered Class A ordinary shares 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 Class A ordinary shares 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.
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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 Class A ordinary shares issuable upon exercise of 
the public warrants and private placement warrants.

As of March 31, 2026 and December 31, 2025, there were 23,719,000 warrants outstanding.

Note 7. Fair Value Instruments

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 March 
31, 2026 and December 31, 2025, and indicates the fair value hierarchy of the valuation inputs the Company utilized to determine such fair value:
 

Description:   Level   March 31, 2026     December 31, 2025  
Assets:              
Cash and marketable securities held in Trust 
Account   1   $ 213,506,528    $ 211,637,310 
Liabilities:               
Derivative liability   3   $ 15,706    $ - 
Warrant liability   2   $ 1,182,642    $ 1,524,790 

 
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, any realized and unrealized gains and losses are recorded in the condensed consolidated statements 
of operations and comprehensive income (loss) for the period presented.

 
The derivative liability was valued using the Black-Scholes option pricing model.  The estimated fair value of the derivative liability was based on 

the following inputs at issuance and as of March 31, 2026:
 

   Upon Issuance     As of March 31, 2026  
Unit price   $ 11.12    $ 11.00 
Expected term     0.33      0.17 
Volatility     56%     7%
Risk free interest rate     3.69%     3.72%
Exercise price   $ 10.0    $ 10.0 
Dividend yield     0%     0%

 
The following table presents information about the change in fair value of the Company's Level 3 derivative liability during the three months ended 

March 31, 2026.
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    March 31, 2026  

Fair value beginning of period   $ 30,449 
Change in fair value     (14,743)
Fair value – end of period   $ 15,706 

 
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. After the 
public warrants started trading separately, the Company determined that the fair value of each private placement warrant approximates the fair value of a 
public warrant. Accordingly, the private placement warrants are valued upon observable data and are classified as Level 2 financial instruments.

Note 8. Subsequent Event
 

On April 16, 2026, the Company amended the convertible loan from its Sponsor for a revised principal amount of $293,000 (“amended convertible 
loan”). The amended convertible loan was received to provide the Company with additional working capital and was not deposited into the Trust Account. 
The amended convertible loan is convertible at the Sponsor’s election upon the consummation of the initial Business Combination. Upon such election, the 
amended convertible loan will convert, at a price of $10.00 per unit, into an aggregate of 29,300 units consisting of 29,300 shares of Domesticated 
GigCapital7 Common Stock and warrants to purchase 29,300 shares of Domesticated GigCapital7 Common Stock with an exercise price of $11.50 per 
share. The Company has relied upon Section 4(a)(2) of the Securities Act, in connection with the issuance and sale of the amended convertible loan, as it 
was issued to a sophisticated investor without a view to distribution and was not issued through any general solicitation or advertisement.

On May 1, 2026, the Company entered into separate agreements (each, a “Non-Redemption Agreement”, and together, the “Non-Redemption 
Agreements”) with certain of the Company’s public stockholders (each, individually, a “Public Stockholder”, and together, the “Public Stockholders”) 
eligible to redeem their respective public shares at the upcoming extraordinary general meeting of the shareholders of the Company (the “Meeting”) to 
approve the Business Combination.

Pursuant to the Non-Redemption Agreements, the Public Stockholders that have entered into the Non-Redemption Agreements have  agreed not to 
exercise redemption rights with respect to their respective public shares in connection with the Business Combination, and to waive all redemption rights 
with respect to the aggregate number of 1,800,000 public shares (the “Non-Redemption Shares”), provided that no Public Stockholder is required to hold a 
number of public shares in excess of 9.99% if the total number of public shares outstanding The Non-Redemption Shares held but the Public Stockholders 
will not be subject to any other transfer restrictions than those described in the Non-Redemption Agreements. The Public Stockholders will have no 
obligation to hold the Non-Redemption Shares beyond the redemption deadline, after which such shares will be freely tradeable without restrictive legends.   

In the event that the Company enters one or more other non-redemption agreements in connection with the Business Combination (“Other 
Agreements”), the Company has agreed that the terms of such Other Agreements will not be materially more favorable to such other investors than the 
terms of the Non-Redemption Agreements are in respect of the Public Stockholders. In the event that another investor is afforded any such more favorable 
terms than the Public Stockholders, the Company has agreed to promptly inform the Public Stockholders of such more favorable terms in writing, and the 
Public Stockholders will then have the right to elect to have such more favorable terms included in each Public Stockholder’s respective Non-Redemption 
Agreement.  
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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”, “GigCapital7” or the “Company” refer to GigCapital7 Corp. References to 
our “management” or our “management team” refer to our officers and directors, and references to the “Sponsor” refer to GigAcquisitions7 Corp. The 
following discussion and analysis of the Company’s financial condition and results of operations should be read in conjunction with the condensed 
consolidated 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 and Section 21E of the 
Securities Exchange Act of 1934, as amended (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 final prospectus for our initial public offering filed with the SEC. The Company’s securities filings can be accessed 
on the EDGAR section of the SEC’s website at www.sec.gov. Except as expressly required by applicable securities law, the Company disclaims any 
intention or obligation to update or revise any forward-looking statements whether as a result of new information, future events or otherwise.

Overview

We are a Private-to-Public Equity (PPE) company, also known as a blank check company or special purpose acquisition company (“SPAC”), 
incorporated in the Cayman Islands and formed by an affiliate of the serial SPAC GigCapital Global, for the purpose of acquiring, engaging in a share 
exchange, share reconstruction and amalgamation with, purchasing all or substantially all of the assets of, or engaging in any other similar business 
combination with one or more businesses or entities. On September 27, 2025, the Company entered into a business combination agreement with Hadron 
Energy, Inc., a cutting-edge innovator in micro reactor technology, for the Company’s initial business combination. Upon consummation of the business 
combination with Hadron Energy, we expect to change our name and be known as Hadron Energy, 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 Hadron 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 technology industries to help 
shape corporate strategies. Additionally, our management team has operated and invested in leading global technology 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 technology companies.

We intend to effectuate our initial business combination using cash from the proceeds of our initial public offering and the sale of the private 
placement warrants, 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 Class A ordinary share of the 
Company and one redeemable warrant. Each public warrant is exercisable for one Class A ordinary share at a price of $11.50 per full share. 

The issuance of additional ordinary shares or the creation of one or more classes of preferred shares during our initial business combination:
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• 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 ordinary shares if the rights, preferences, designations and limitations attaching to the preference 
shares are senior to those afforded our ordinary shares;

• could cause a change in control if a substantial number of ordinary shares 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 public shares.

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

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

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

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

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

• our inability to pay dividends on our ordinary shares;

• 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 ordinary shares 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 raise capital or to complete our 
initial business combination will be successful.

Results of Operations and Known Trends or Future Events

We have neither engaged in any operations nor generated any revenues to date. Our only activities since inception have been organizational 
activities, those necessary to prepare for the Offering and to identify a target business for the business combination. We do not expect to generate any 
operating revenues until after completion of our initial business combination. We generate non-operating income in the form of interest income on cash and 
marketable securities raised during 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 consolidated financial statements as of December 31, 2025 as filed with the SEC on March 6, 2026. 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 March 31, 2026, we had net income of $535,601, which consisted of interest income on cash and marketable securities 
held in the Trust Account and operating account of $1,869,218 and $5, respectively, and income from the change in the fair value of derivative liability and 
warrant liability that were partially offset by operating expenses of $1,675,288 and interest expense of $15,225.  For the three months ended March 31, 
2025, we had net income of $1,618,274, which consisted of interest income on cash and marketable securities held in the Trust Account and operating 
account of $2,103,979 and $301, 
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respectively, that were partially offset by operating expenses of $371,833 and other expense from the change in fair value of warrant liability of $114,173.

Liquidity and Capital Resources

Our liquidity needs have been satisfied to date through: (1) the receipt of $100,000 from the sale of the Founder Shares, (2) the net proceeds of 
$198,680,082 from the sale of the public units in the Offering, after deducting net offering expenses of $1,319,918, which includes an underwriting 
discount of $600,000, (3) the sale of the Founder Shares to a consultant for a purchase price of $3,000, (4) the sale of private placement warrants to our 
Sponsor for a purchase price of $58,060, (5) the sale of the private placement shares to non-managing investors for a purchase price of $3,250,000, and (6) 
the receipt of $148,000 from issuance of the convertible loan.  These transactions resulted in proceeds of $202,091,142 of which $200,000,000 was 
deposited in the Trust Account. 

As of March 31, 2026, we held cash and marketable securities in the amount of $213,506,528 in the Trust Account. 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. 

For the three months ended March 31, 2026, cash used in operating activities was $182,670, resulting from interest earned on marketable securities 
held in the Trust Account of $1,869,218, a decrease in the fair value of the derivative liability and warrant liability of $342,148 and $14,743, respectively, 
and an increase in prepaid expenses of $3,007. These are partially offset by net income of $535,601, an increase in accounts payable of $162,908, accrued 
legal services of $831,744, related party payable of $1,685, accrued liabilities of $499,283 and accretion of debt discount of $15,225.  

For the three months ended March 31, 2025, cash used in operating activities was $417,754, resulting from interest earned on marketable securities 
held in the Trust Account of $2,103,979, an increase in prepaid expenses of $54,678 and decreases in related party payable of $21,051 and accrued 
liabilities of $39,000. These are partially offset by net income of $1,618,274, a decrease in other assets of $32,244, an increase in accounts payable of 
$36,263, and an increase in the fair value of the warrant liability of $114,173. 

For the three months ended March 31, 2025, cash provided by financing activities was $148,000 due to proceeds from the convertible loan entered 
into with our Sponsor.

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, if any), to acquire a target business or businesses and to pay our expenses relating thereto. We expect the 
interest earned on the amount in the Trust Account will be sufficient to pay any income taxes. To the extent that our equity or debt is used, in whole or in 
part, as consideration to complete our initial business combination, the remaining proceeds held in the Trust Account will be used as working capital to 
finance the operations of the target business or businesses, make other acquisitions and pursue our growth strategies.

To the extent that our ordinary shares are 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 March 31, 2026, we had cash of $54,692 held outside the Trust Account and a working capital deficit of $3,551,446. 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 acquisition plans. These conditions raise substantial doubt about the Company’s ability to continue as a going concern. 
If the proceeds not held in the Trust Account become insufficient to allow us to operate for at least the next 12 months, assuming that a business 
combination is not consummated during that time, we intend to manage our cash flow through the timing and payment of expenses or, if necessary, raise 
additional funds from the Sponsor to ensure the proceeds not held in the Trust Account will be sufficient to allow us to operate for at least the next 12 
months. 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, 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 
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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 is 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. Subject to compliance with applicable securities laws, we would only consummate such financing simultaneously with the 
consummation of our initial business combination. Following our initial business combination, if cash on hand is insufficient, we may need to obtain 
additional financing in order to meet our obligations.

Off-Balance Sheet Arrangements

As of March 31, 2026, 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 March 31, 2026, we do not have any long-term debt, capital lease obligations, operating lease obligations or long-term liabilities, other than an 
agreement to pay GigManagement, LLC a monthly fee of $30,000 for office space, administrative services and secretarial support and an agreement with 
our Chief Financial Officer to pay a monthly fee of $20,000 for accounting services. 

During the three months ended March 31, 2026 we entered into a convertible loan with our Sponsor for a principal amount of $148,000.  The 
convertible loan was received to provide us with additional working capital and was not deposited into the Trust Account. The convertible loan bears no 
interest and is convertible at our Sponsor’s election upon the consummation of the initial Business  Combination. Upon such election, the convertible loan 
will convert, at a price of $10.00 per unit, into an aggregate of 14,800 units consisting of 14,800 shares of Domesticated GigCapital7 Common Stock and 
warrants to purchase 14,800 shares of Domesticated GigCapital7 Common Stock with an exercise price of $11.50 per share. We expect the convertible loan 
to be settled upon completion of a business combination, which is currently estimated to occur by the end of May 2026.

Critical Accounting Policies

The preparation of financial statements and related disclosures in conformity with 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, can adopt the new or revised 
accounting standard at the time private companies adopt the new or revised standard.

Net Income Per Ordinary Share

We comply with accounting and disclosure requirements of Accounting Standards Codification (“ASC”) Topic 260, “Earnings Per Share.” Net 
income per share is computed by dividing net income by the weighted-average number of ordinary shares outstanding during the period. The weighted-
average ordinary shares are reduced for the effect of the Class B ordinary shares that are subject to forfeiture. Our condensed consolidated statements of 
operations and comprehensive income include a presentation of net income per share subject to redemption in a manner similar to the two-class method of 
net income per share. With respect to the accretion of the 
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Class A ordinary shares subject to possible redemption and consistent with ASC 480-10-S99-3A, we treated accretion in the same manner as a dividend 
paid to the shareholders in the calculation of our net income per ordinary share. Our public warrants (see Note 4) and private placement warrants (see Note 
5) could, potentially, be exercised or converted into Class A ordinary shares and then share in our earnings. However, these warrants were excluded when 
calculating diluted net income per share as the contingencies associated with the warrants had not been satisfied as of the end of the reporting periods 
presented. We also evaluated the impact of the convertible loan (see Note 5) on diluted net income per share using the if-converted method. Under this 
method, net income is adjusted to add back interest expense (including accretion of the debt discount) and the weighted-average shares are adjusted to 
assume conversion of the convertible loan from the date of issuance. For the three months ended March 31, 2026, the inclusion of the shares issuable upon 
conversion of the convertible loan, as well as the underlying warrants, would have been anti-dilutive. Accordingly, such potential ordinary shares have 
been excluded from diluted net income per share. As a result, diluted net income per share is the same as basic net income per share for the periods 
presented.
 

 

Ordinary Shares Subject to Possible Redemption

Conditionally redeemable ordinary shares (including ordinary shares that feature 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) are classified as temporary equity. At all other times, ordinary 
shares are classified as shareholders’ equity (deficit). Our Class A ordinary shares feature certain redemption rights that are considered to be outside of our 
control and subject to occurrence of uncertain future events. Accordingly, as of March 31, 2026 and December 31, 2025, Class A ordinary shares subject to 
possible redemption are presented at redemption value as temporary equity, outside of the shareholders’ equity (deficit) section of our condensed 
consolidated balance sheets. Immediately upon the closing of the Offering, we recognized the accretion from initial book value to redemption value. The 
change in the carrying value of redeemable ordinary shares resulted in charges against additional paid-in capital. As of March 31, 2026 and December 31, 
2025, 20,000,000 Class A ordinary shares were issued and outstanding and subject to possible redemption.

Warrant Liability

We account for warrants for ordinary shares of the Company that are not indexed to our own shares as liabilities at fair value on the condensed 
consolidated balance sheets. These 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 consolidated statements of operations and comprehensive income. We will continue to adjust the 
liability for changes in fair value until the earlier of the exercise or expiration of the warrants. At that time, the portion of the warrant liability related to the 
warrants for ordinary shares will be reclassified to additional paid-in capital.

Item 3. Quantitative and Qualitative Disclosures About Market Risk.

As of March 31, 2026, we were not subject to any market or interest rate risk. The funds held in the Trust Account are only to be invested in United 
States government treasury bills, bonds or notes having a maturity of 185 days or less, or in money market funds meeting the applicable conditions under 
Rule 2a-7 promulgated under the Investment Company Act and that invest solely in U.S. treasuries. Due to the short-term nature of these investments, we 
believe there will be no associated material exposure to interest rate risk.

Item 4. Controls and Procedures.

Disclosure 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 March 31, 
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2026. 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.

Inherent Limitations on Effectiveness of Controls

The effectiveness of any system of internal control over financial reporting, including ours, is subject to inherent limitations, including the exercise 
of judgment in designing, implementing, operating, and evaluating the controls and procedures, and the inability to eliminate misconduct completely. 
Accordingly, in designing and evaluating the disclosure controls and procedures, management recognizes that any system of internal control over financial 
reporting, including ours, no matter how well designed and operated, can only provide reasonable, not absolute assurance of achieving the desired control 
objectives. In addition, the design of disclosure controls and procedures must reflect the fact that there are resource constraints, and that management is 
required to apply its judgment in evaluating the benefits of possible controls and procedures relative to their costs. Moreover, projections of any evaluation 
of effectiveness to future periods are subject to the risk that controls may become inadequate because of changes in conditions, or that the degree of 
compliance with the policies or procedures may deteriorate. We intend to continue to monitor and upgrade our internal controls as necessary or appropriate 
for our business but cannot assure you that such improvements will be sufficient to provide us with effective internal control over financial reporting.
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PART II—OTHER INFORMATION

Item 1. Legal Proceedings.

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

Item 1A. Risk Factors.
 

The statements in this section describe the known material risks to our business and should be considered carefully. As of March 31, 2026, there 
have been no material changes in risk factors previously disclosed in our Annual Report, other than as noted below.

Our directors and officers , the Sponsor and each of their affiliates have interests in the Business Combination that are different from, or in addition to 
and/or in conflict with, those of our shareholders generally.

The Sponsor and our directors and officers have interests in the Business Combination that are different from, in addition to and/or in conflict with, 
those of our shareholders generally. These interests include, among other things:

• Our Sponsor purchased one Class B ordinary share for a purchase price of $0.0001 on May 8, 2024, and subsequently on May 31, 2024 
purchased 16,999,999 Founder Shares for an aggregate purchase price of $100,000, or $0.00588235 per share, in a private placement prior to the 
consummation of the Offering. Following certain surrenders, forfeitures and dispositions, including a transfer of 175,000 Founder Shares on 
January 21, 2026 to a non-affiliated third party for $148,750, the Sponsor currently holds 9,932,246 Founder Shares. The Sponsor is controlled 
by Dr. Avi S. Katz, the Company’s Chairman and Chief Executive Officer, and Dr. Raluca Dinu, a member of the Company’s board of directors, 
who share voting and investment discretion with respect to the Founder Shares and the private placement warrants held by the Sponsor. Drs. 
Katz and Dinu have an economic interest in 9,932,246, or 100% of the Founder Shares held by the Sponsor. The 9,932,246 shares of 
Domesticated GigCapital7 Common Stock that the Sponsor and its permitted transferees will hold following the Business Combination, if 
unrestricted and freely tradable, would have had an aggregate market value of approximately $106 million based upon the closing price of 
$10.68 per ordinary share on Nasdaq on April 14, 2026.

• Our Sponsor purchased 3,719,000 private placement warrants for $58,060, or $0.01561 per private placement warrant, in private placements that 
closed simultaneously with the Offering. The Sponsor is controlled by Dr. Avi S. Katz, the Company’s Chairman and Chief Executive Officer, 
and Dr. Raluca Dinu, a member of the Company’s board of directors, who share voting and investment discretion with respect to the Founder 
Shares and the private placement warrants held by the Sponsor. Avi Katz and Raluca Dinu have an economic interest in 3,719,000, representing 
100%, of the private placement warrants held by the Sponsor. The 3,719,000 Domesticated GigCapital7 Warrants that the Sponsor will hold 
following the Business Combination, if unrestricted and freely tradable, would have had an aggregate market value of approximately $1.1 
million based upon the closing price of $0.3001 per public warrant on Nasdaq on April 14, 2026.

• Given the differential in the purchase price that our Sponsor paid for the Founder Shares as compared to the price of the Class A ordinary shares 
included in the units sold in the Offering, the Sponsor may earn a positive rate of return on its respective investments even if the shares of 
Domesticated GigCapital7 Common Stock trade below $10.00 per share and the public shareholders experience a negative rate of return 
following the Closing. Accordingly, the economic interests of the Sponsor diverge from the economic interests of public shareholders because 
the Sponsor will realize a gain on its respective investments from the completion of any business combination while public shareholders will 
realize a gain only if the post-closing trading price exceeds $10.00 per share.

• Our Sponsor will lose its entire investment in us if we do not complete a business combination by May 30, 2026 (or if such date is extended at a 
duly called meeting of our shareholders, such later date). If we do not consummate a business combination by such date, as promptly as 
reasonably possible but not more than ten (10) Business Days thereafter, we are required to redeem the public shares for a pro rata portion of the 
funds held in the Trust Account, subject to our obligations under Cayman Islands law to provide for claims of creditors and the requirements of 
other applicable law. In such event, the warrants may be worthless. In such event, the 9,932,246 Founder Shares purchased by our Sponsor 
would be worthless because following the redemption of the public shares, we would likely have few, if any, net assets and because our Sponsor 
has agreed to waive its rights to liquidating distributions from the Trust Account with respect to such shares if we fail to complete a business 
combination within the required period. Additionally, in such event, the 3,719,000 private placement warrants that the Sponsor paid $58,060 to 
purchase will expire worthless.

• Our Sponsor has agreed not to redeem any of the Founder Shares or ordinary shares held by it in connection with a shareholder vote to approve 
the Business Combination.
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• Dr. Avi Katz, our Chairman and Chief Executive Officer, Dr. Raluca Dinu, Raanan Horowitz and Ambassador Adrian Zuckerman will continue 
as directors of Domesticated GigCapital7 following the Closing. As such, in the future they may receive any cash fees, stock options or stock 
awards that the Domesticated GigCapital7 board of directors (the “Domesticated GigCapital7 Board”) determines to pay to its directors.

• Our existing officers and directors will be eligible for continued indemnification and continued coverage under a directors’ and officers’ liability 
insurance policy for a period of six (6) years after the Business Combination.

• In connection with the Closing, our Sponsor, officers and directors would be entitled to the repayment of any outstanding convertible loan and 
advances that have been made to the Company. As of April 16, 2026, there is $293,000 in principal amount of the convertible loan outstanding to 
the Sponsor.

• All members of the Domesticated GigCapital7 Board and all executive officers of Domesticated GigCapital7 will be eligible for awards under a 
new equity incentive plan and, thus, have a personal interest in the approval of a new equity incentive plan. Nevertheless, the Company’s board 
of directors believes that it is important to provide incentives and rewards for superior performance and the retention of executive officers and 
experienced directors, among others, by adopting a new equity incentive plan.

• Pursuant to a registration rights agreement, our officers and directors, the Sponsor and its members and certain other security holders named 
therein (including institutional non-managing investors) will have customary registration rights, including demand and piggy-back rights, subject 
to cooperation and cut-back provisions with respect to the Domesticated GigCapital7 Common Stock and Domesticated GigCapital7 Warrants 
held by such parties following the consummation of the Business Combination.

As a result of the foregoing interests, the Sponsor and our directors and officers will benefit from the completion of a business combination and may 
be incentivized to complete an acquisition of a less favorable target company or on terms that would be less favorable to the Company’s public 
shareholders. In the aggregate, the Sponsor has approximately $107.1 million at risk that depends upon the completion of a business combination. Such 
amount consists of (a) approximately $106 million representing the value of the Founder Shares held by the Sponsor (based upon the closing price of 
$10.68 per ordinary share on Nasdaq on April 14, 2026), and (b) approximately $1.1 million representing the value of the private placement warrants 
purchased by the Sponsor (using the closing price of $0.3001 for the public warrants on April 14, 2026 as a proxy for the value of the private placement 
warrants, which do not trade).

The existence of financial and personal interests of one or more of our directors may result in a conflict of interest on the part of such director(s) 
between what he, she or they may believe is in the best interests of the Company and its shareholders and what he, she or they may believe is best for 
himself, herself or themselves in determining whether to recommend the Business Combination.

The financial and personal interests of the Sponsor, as well as our directors and officers, may have influenced their motivation in identifying and 
selecting Hadron Energy as a business combination target, completing an initial business combination with Hadron Energy and influencing the operation of 
the business following the initial business combination. Shareholders should consider these interests.

The Sponsor and our directors and officers have agreed to vote in favor of the Business Combination, regardless of how our public shareholders vote.

Our Sponsor owns approximately 29.8% of our issued and outstanding ordinary shares and our directors and officers (through beneficial ownership 
of the shares held by the Sponsor) own 29.8% of our issued and outstanding ordinary shares. Our Sponsor, officers and directors also may from time to 
time purchase public shares prior to our initial business combination. The Company’s amended and restated memorandum and articles of association 
provide that, if we seek shareholder approval of an initial business combination, such initial business combination will be approved if we receive an 
ordinary resolution under Cayman Islands law, which requires the affirmative vote of a majority of the shareholders who attend and vote at a general 
meeting of the Company, including the Founder Shares. The Sponsor and our directors and officers have agreed to vote in favor of the Business 
Combination, regardless of how our public shareholders vote. Accordingly, the agreement by our Sponsor and officers and directors will cause us to 
receive an ordinary resolution, being the requisite shareholder approval for the Business Combination. As a result, the Company would need only 
6,734,421, or approximately 33.67% of the public shares not held by affiliates, to be voted in favor of the Business Combination in order to approve the 
Business Combination (assuming all outstanding shares are voted). If only the minimum number of shares representing a quorum are voted, no affirmative 
votes from other public shareholders would be required to approve the Business Combination.

 
Our shareholders will experience dilution due to the issuance of shares of Domesticated GigCapital7 Common Stock and securities convertible into the 
shares of Domesticated GigCapital7 Common Stock to the Hadron stockholders as consideration in the Business Combination.
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Our shareholders will experience immediate dilution as a consequence of the issuance of shares of Domesticated GigCapital7 Common Stock to the 
Hadron stockholders as consideration in the Business Combination. Currently, our public shareholders and the Sponsor own 60% and 29.8% of the issued 
and outstanding ordinary shares, respectively. Based on Hadron Energy’s and the Company’s current capitalization, (i) under a maximum redemption 
scenario, it is expected that immediately after the consummation of the Business Combination, our public shareholders will hold 1,873,479 shares of 
Domesticated GigCapital7 Common Stock, representing 1.35% of the Domesticated GigCapital7 Common Stock on a fully diluted basis, and the Sponsor 
will hold 9,932,246 shares of Domesticated GigCapital7 Common Stock, representing 7.15% of the Domesticated GigCapital7 Common Stock on a fully 
diluted basis. The former Hadron stockholders (including Hadron option holders) will hold an aggregate of 100,000,000 shares of Domesticated 
GigCapital7 Common Stock (assuming (i) there is no aggregate indebtedness of Hadron Energy as of immediately prior to the Effective Time (subject to 
certain exceptions) and (ii) the amount at which each public share may be redeemed pursuant to redemption is approximately $10.67533 based upon the 
amount of cash held in the Trust Account as of April 1, 2026), representing 71.96% of the Domesticated GigCapital7 Common Stock on a fully diluted 
basis.

The following table illustrates varying ownership levels of Domesticated GigCapital7 immediately following the Business Combination on a fully 
diluted basis: 
 
                                                                    
  Ownership of Domesticated GigCapital7(1)  

  
No

Redemption(2)   
25%

Redemptions(3)   
50%

Redemptions(4)   
75%

Redemptions(5)   

Maximum
Contractual

Redemptions(6)  
  Shares   %   Shares   %   Shares   %   Shares   %   Shares   %  
Company public shareholders   20,000,000   12.73%   15,000,000   9.86%   10,000,000   6.80%   5,000,000   3.52%   1,873,479   1.35% 
Company warrant holders   23,733,800   15.11%   23,733,800   15.61%   23,733,800   16.14%   23,733,800   16.70%   23,733,800   17.08% 
Shareholders of Class B Ordinary Shares   13,348,133   8.50%   13,348,133   8,78%   13,348,133   9.07%   13,348,133   9.40%   13,348,133   9.61% 
Hadron Securityholders(7)   100,000,000   63.66%   100,000,000   65.75%   100,000,000   67.99%   100,000,000   70.38%   100,000,000   71.96% 
 

   

 

   

 

   

 

   

 

   

 

   

 

   

 

   

 

   

 

   

 

Total(8)   157,081,933   100.0%   152,081,933   100.0%   147,081,933   100.0%   142,081,933   100.0%   138,955,412   100.0% 
 

   

 

   

 

   

 

   

 

   

 

   

 

   

 

   

 

   

 

   

 

 
(1) This table makes the same assumptions as in the preceding ownership table, except that this table also reflects the 20,000,000 shares underlying the 

public warrants and the 3,719,000 shares underlying the private placement warrants and the 10,000,000 shares underlying the Hadron Options (as 
defined in the Company’s proxy statement/prospectus filed on Form S-4). In addition, Domesticated GigCapital7 has borrowed $293,000 in a 
convertible loan that is convertible into 29,300 units that will consist of 29,300 shares of Domesticated GigCapital7 Common Stock and warrants for 
the purchase of 29,300 shares of Domesticated GigCapital7 Common Stock. In addition, although there is no intent to have any further convertible 
loans, to the extent that there are any, up to $1,500,000 in the aggregate of convertible loans can be converted into units on these terms.

 
(2) Assumes that no public shareholders exercise redemption rights with respect to their Class A ordinary shares for a pro rata share of the funds in the 

Trust Account. 
 
(3) Assumes that 25% of maximum contractual redeemable shares, or 5,000,000 public shares, will be redeemed by public shareholders for an aggregate 

payment of approximately $53,376,650 based on a redemption price of approximately $10.67533 per share based upon the amount of cash held in the 
Trust Account as of April 1, 2026. 

 
(4) Assumes that 50% of maximum contractual redeemable shares, or 10,000,000 public shares, will be redeemed by public shareholders for an aggregate 

payment of approximately $106,753,300 based on a redemption price of approximately $10.67533 per share based upon the amount of cash held in the 
Trust Account as of April 1, 2026. 

 
(5) Assumes that 75% of maximum contractual redeemable shares, or 15,000,000 public shares, will be redeemed by public shareholders for an aggregate 

payment of approximately $160,129,950 based on a redemption price of approximately $10.67533 per share based upon the amount of cash held in the 
Trust Account as of April 1, 2026. 

 
(6) The maximum contractual redemptions scenario assumes that 18,126,521 public shares are redeemed for aggregate redemption payments of 

$193,506,593, assuming a $10.67533 per share redemption price based upon the amount of cash held in the Trust Account as of April 1, 2026. The 
Business Combination Agreement contains two conditions to the Closing which are that, after giving effect to the transactions contemplated hereby 
(including any as a result of any private placement equity financing of the Company, although none is presently contemplated) (i) the Company shall 
have at least $5,000,001 of net tangible assets, and (ii) the Available Closing SPAC Cash (defined in the Business Combination Agreement) shall not 
be less than $20,000,000. The “maximum contractual redemptions scenario” represents the maximum number of public shares that may be redeemed 
while satisfying the conditions mentioned above. The maximum contractual redemptions scenario assumes that 1,873,479 shares were not 
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  redeemed; therefore, leaving $20,000,007 in Available Closing SPAC Cash assuming a redemption price of approximately $10.67533 per share based 
upon the amount of cash held in the Trust Account as of April 1, 2026.

 
(7) The figures presented assume that 10,000,000 Domesticated GigCapital7 Shares (as defined in the Company’s proxy statement/prospectus filed on 

Form S-4) have been allocated for exercise of the Hadron Options and have been included in the chart above. 
 
(8) Figures presented on a fully-diluted basis to include the dilutive effect of public warrants, private placement warrants, and Hadron Options. 

Based upon historical interest earnings on the funds held in the Trust Account, and after assessing likely future interest rates and the interest 
earnings that will be generated on the funds held in the Trust Account, the Company’s board of directors at the time of entry into the Business Combination 
Agreement established a formula in the Business Combination Agreement for purposes of determining the number of shares to be issued to Hadron 
securityholders as consideration for the Business Combination that was based upon a hypothetical but approximately likely redemption price at Closing of 
$10.59, which amount has been exceeded due to the accrual of interest on the Trust Account such that the redemption price is approximately $10.67533 per 
share based upon the amount of cash held in the Trust Account as of April 1, 2026. For more information, see the Company’s proxy statement/prospectus 
filed on Form S-4. The actual redemption price for any lawfully submitted redemption requests will be determined at the time of Closing, and the foregoing 
is merely an estimate at this time.

In addition to the changes in percentage ownership depicted above, variation in the levels of redemptions will impact the dilutive effect of certain 
equity issuances related to the Business Combination, which would not otherwise be present in an underwritten public offering. Increasing levels of 
redemptions will increase the dilutive effect of these issuances on non-redeeming holders of the Company’s public shares.

Domesticated GigCapital7’s actual financial position and results of operations may differ materially from the unaudited pro forma financial 
information included in the Company’s proxy statement/prospectus filed on Form S-4.

The unaudited pro forma condensed combined financial information included in the Company’s proxy statement/prospectus filed on Form S-4 is 
presented for illustrative purposes only and is not necessarily indicative of what Domesticated GigCapital7’s actual financial position or results of 
operations would have been had the Business Combination been completed on the dates indicated, or the future results of operations or financial position of 
Domesticated GigCapital7. See the Company’s proxy statement/prospectus filed on Form S-4 for more information.

There is a risk that the 1% U.S. federal excise tax may be imposed on us in connection with redemptions of public shares. 

On August 16, 2022, President Biden signed into law the Inflation Reduction Act of 2022, which, among other things, generally imposes a 1% U.S. 
federal excise tax (the “Excise Tax”) on certain repurchases of stock by “covered corporations” (which include publicly traded domestic (i.e., U.S.) 
corporations and certain domestic subsidiaries of publicly traded foreign (i.e., non-U.S.) corporations) occurring on or after January 1, 2023. The Excise 
Tax is imposed on the repurchasing corporation itself, not its stockholders from which the stock is repurchased. The amount of the Excise Tax is generally 
1% of the fair market value of the shares repurchased at the time of the repurchase. However, for purposes of calculating the Excise Tax, repurchasing 
corporations are permitted to net the fair market value of certain new stock issuances against the fair market value of stock repurchases during the same 
taxable year. In addition, certain exceptions apply to the Excise Tax. The U.S. Department of the Treasury (the “Treasury”) has authority to provide 
regulations and other guidance to carry out and prevent the abuse or avoidance of the Excise Tax. On April 12, 2024, the Treasury published proposed 
Treasury Regulations clarifying many aspects of the Excise Tax, including that where a non-U.S. corporation transfers its assets or is treated as transferring 
its assets to a U.S. corporation in a reorganization under Section 368(a)(1)(F) of the Internal Revenue Code of 1986, as amended, the corporation is not 
treated as a U.S. corporation until the day after the reorganization. The interpretation and operation of certain other aspects of the Excise Tax remain 
unclear. Although these proposed Treasury Regulations are not final, taxpayers generally may rely on them until final Treasury regulations are issued. 
However, there can be no assurance that final Treasury Regulations will not adversely affect the accuracy of the below description of the Excise Tax 
considerations that may be applicable. 

Based on the expected structure of the Business Combination with Hadron Energy, we expect to redeem the public shares prior to the time we are 
treated as a U.S. corporation for purposes of the Excise Tax under current proposed Treasury Regulations, and thus we currently do not expect that we 
would be a covered corporation subject to the Excise Tax with respect to any redemptions of public shares in connection with the Business Combination 
that are treated as repurchases for this purpose. It is possible, however, that final Treasury Regulations or other forthcoming guidance is issued that would 
nevertheless treat us as a covered corporation or otherwise impose the Excise Tax on us with respect to redemptions of our stock in connection with the 
Business Combination with Hadron Energy. 
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If we were to be treated as a covered corporation for purposes of the redemption of public shares in connection with the Business Combination or 
otherwise, whether and to what extent we would be subject to the Excise Tax on a redemption of public shares would depend on a number of factors, 
including (i) whether the redemption is treated as a repurchase of stock for purposes of the Excise Tax, (ii) the fair market value of the redemption treated 
as a repurchase of stock, (iii) the nature and amount of stock to be issued in connection with the Business Combination and the nature and amount of the 
any private placement equity financing of the Company (although none is presently contemplated) or any other equity issuances (whether in connection 
with the Business Combination or otherwise) issued within the same taxable year of a redemption treated as a repurchase of stock, and (iv) the content of 
forthcoming final and additional proposed Treasury Regulations and other guidance from the Treasury.

As noted above, the Excise Tax would be payable by the repurchasing corporation, and not by the redeeming holder. If we were to be treated as a 
covered corporation for purposes of the redemption of public shares in connection with the Business Combination or otherwise, the per-share redemption 
amount payable from the Trust Account (including any interest earned on the funds held in the Trust Account) to public shareholders in connection with a 
redemption of public shares is not expected to be reduced by any Excise Tax imposed on us. The imposition of the Excise Tax on us could, however, cause 
a reduction in the cash available on hand to complete the Business Combination and may affect our ability to complete any business combination or fund 
future operations. 

If we are deemed to be an investment company under the Investment Company Act, we may be required to institute burdensome compliance 
requirements and our activities may be restricted, which may make it difficult for us to complete the Business Combination or another initial business 
combination or force us to abandon our efforts to complete an initial business combination. 

If we are deemed to be an investment company under the Investment Company Act, our activities may be restricted, including:

• restrictions on the nature of our investments; and 

• restrictions on the issuance of securities, each of which may make it difficult for us to complete the Business Combination, or any other initial 
business combination.

In addition, we may have imposed upon us burdensome requirements, including:

• registration as an investment company with the SEC; 

• adoption of a specific form of corporate structure; and 

• reporting, record keeping, voting, proxy and disclosure requirements and other rules and regulations that we are not subject to.

 

In order not to be regulated as an investment company under the Investment Company Act, unless we can qualify for an exclusion, we must ensure 
that we are engaged primarily in a business other than investing, reinvesting or trading of securities and that our activities do not include investing, 
reinvesting, owning, holding or trading “investment securities” constituting more than 40% of our assets (exclusive of U.S. government securities and cash 
items) on an unconsolidated basis. Our business is to identify and complete an initial business combination, such as the Business Combination, and 
thereafter to operate the post-transaction business or assets for the long term. We do not plan to buy businesses or assets with a view to resale or profit from 
their resale. We do not plan to buy unrelated businesses or assets or to be a passive investor. 

In 2024, the SEC provided guidance that the determination of whether a SPAC, like us, is an “investment company” under the Investment Company 
Act is a facts and circumstances determination requiring individualized analysis and depends on a variety of factors, including a SPAC’s duration, asset 
composition, business purpose and activities. When applying these factors to the Company and its operations we do not believe that our principal activities 
will subject us to the Investment Company Act. To this end, the Company was formed for the purpose of completing an initial business combination with 
one or more businesses, such as the Business Combination with Hadron Energy. Since our inception, our business has been and will continue to be focused 
on identifying and completing the Business Combination with Hadron Energy, or another initial business combination, and thereafter, operating the post-
transaction business or assets for the long term. Further, we do not plan to buy businesses or assets with a view to resale or profit from their resale and we 
do not plan to buy unrelated businesses or assets or to be a passive investor. In addition, the proceeds held in the Trust Account were invested in United 
States “government securities” within the meaning of Section 2(a)(16) of the Investment Company Act having a maturity of 185 days or less or in money 
market funds meeting certain conditions under Rule 2a-7 promulgated under the Investment Company Act which invest only in direct U.S. government 
treasury obligations. By restricting the investment of the proceeds in this manner, and by focusing our directors’ and officers’ time toward, and operating 
our business for the purpose of, acquiring and growing businesses for the long term (rather than buying and selling businesses in the manner of a merchant 
bank or private equity fund or investing in assets for the purpose of achieving investment returns on such assets), we intend to avoid being deemed an 
“investment company” within the meaning of the Investment Company Act. Further, investing in our securities is not 
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intended for persons who are seeking a return on investments in government securities or investment securities. Instead, the Trust Account is intended as a 
holding place for funds pending the earliest to occur of either: (i) the completion of our initial business combination; (ii) the redemption of any public 
shares properly submitted in connection with a shareholder vote to amend the Company’s amended and restated memorandum and articles of association 
(A) to modify the substance or timing of our obligation to allow redemption in connection with our initial business combination or to redeem 100% of our 
public shares if we do not complete our initial business combination within the completion window or (B) with respect to any other material provisions 
relating to shareholders’ rights or pre-initial business combination activity; or (iii) absent an initial business combination within the completion window, 
our return of the funds held in the Trust Account to our public shareholders as part of our redemption of the public shares. If we do not invest the proceeds 
as described above, we may be deemed to be subject to the Investment Company Act.

If we were deemed to be an investment company for purposes of the Investment Company Act, we would need to register as such under the 
Investment Company Act and compliance with these additional regulatory burdens would require additional expenses for which we have not allotted funds 
and may hinder our ability to complete the Business Combination or any other initial business combination. We may also be forced to abandon our efforts 
to complete an initial business combination and instead be required to liquidate the Trust Account. In which case, our investors would not be able to realize 
the potential benefits of owning shares in a successor operating business, including the potential appreciation in the value of our securities following such a 
transaction, and our Warrants would expire worthless. For illustrative purposes, in connection with the liquidation of our Trust Account, and based upon 
the amount in the Trust Account as of April 1, 2026, our public shareholders may receive only approximately $10.67533 per public share or less in certain 
circumstances, and our warrants may expire worthless. Further, under the subjective test of a “investment company” pursuant to Section 3(a)(1)(A) of the 
Investment Company Act, even if the funds deposited in the Trust Account were invested in the assets discussed above, there is a risk that we could be 
deemed an investment company and subject to the Investment Company Act based on the length of time such funds are invested in such assets. 

The net cash available to Domesticated GigCapital7 from the Trust Account in respect of each public share that is not redeemed will be materially less 
than the price per share ascribed in the Business Combination Agreement to the shares of Domesticated GigCapital7 Common Stock to be issued to the 
Hadron stockholders.

In recent litigation following the closing of other “deSPAC” transactions, plaintiffs have alleged that it was a material omission for the SPAC not to 
have disclosed in its proxy statement/prospectus that the “net cash per public share” of the SPAC was materially below the price per share ascribed to the 
combined company’s shares to be issued to the target shareholders in the business combination. While such litigation has been brought against Delaware 
SPACs in Delaware courts (and the Company is a Cayman Islands exempted company), and without acknowledging the relevance of net cash per share 
information or the merits of any such claim, shareholders should be aware that the net cash available to Domesticated GigCapital7 from the Trust Account 
in respect of each public share that is not redeemed will be materially less than the price per share ascribed in the Business Combination Agreement due to 
the expenses attributable to the Company, and the dilution from the 13,333,333 shares of Domesticated GigCapital7 Common Stock that will be issued 
upon conversion of the Founder Shares.

Assuming an estimated redemption price of $10.67533 per share based upon the amount of cash held in the Trust Account as of April 1, 2026, (1) 
under the No Redemption Scenario, such amount would be equal to approximately $6.28 per share, which is the quotient of (a) $209,471,600, which is the 
maximum aggregate transaction proceeds, including (i) all of the cash remaining from the Trust Account (assuming no redemptions), less (ii) the amount of 
estimated transaction expenses of the Company of $4,035,000, divided by (b) the sum of (i) 20,000,000 (which is the number of public shares outstanding 
assuming no redemptions), plus (ii) 13,333,333 (which is the number of shares of Domesticated GigCapital7 Common Stock that will be issued upon 
conversion of the Founder Shares) and (2) under a maximum redemption scenario, such amount would be equal to $1.05 per share, which is the quotient of 
(a) $15,965,007, which is the minimum aggregate transaction proceeds, including (i) the cash remaining in the Trust Account (after redemptions), less (ii) 
the amount of estimated transaction expenses of the Company of $4,035,000 divided by (b) the sum of (i) 1,873,479 (which is the number of public shares 
outstanding assuming a maximum redemption scenario) plus (ii) 13,333,333 (which is the number of shares of Domesticated GigCapital7 Common Stock 
that will be issued upon conversion of the Founder Shares). In either case, such “net cash per public share” would be less than the Per Share Price of 
$10.59. This calculation does not take into account Hadron Energy’s estimated transaction expenses.
 
The consummation of the Business Combination is subject to multiple closing conditions, including minimum cash requirements and market-based 
conditions, any of which may make it more difficult for the Company to complete the Business Combination as contemplated and may result in the 
Business Combination not being consummated, which could adversely impact the value of our ordinary shares.

The consummation of the Business Combination is subject to a number of conditions, including those included in the Business Combination 
Agreement. The timing and completion of the Business Combination is not assured and is subject to risks, including the risk that approval of the Business 
Combination by our shareholders is not obtained and failure to obtain approval for listing of 
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Domesticated GigCapital7 Common Stock on Nasdaq, in each case subject to certain terms specified in the Business Combination Agreement, or that other 
Closing conditions are not satisfied.

The Business Combination Agreement provides that Hadron Energy’s obligation to consummate the Business Combination is conditioned on, 
among other things, that as of the Closing, Hadron must retain at least $20,000,000 in cash and cash equivalents (“BCA Minimum Cash Condition”), 
including (a) funds remaining in the Trust Account (after reduction for the aggregate amount of payments required to be made in connection with the 
Redemption and any excise tax payable by the Company pursuant to the Business Combination Agreement) but prior to giving effect to payment of 
Company Transaction Costs (as defined in the Business Combination Agreement) and Purchaser Transaction Costs (as defined in the Business 
Combination Agreement), plus (b) the net proceeds of any private placement equity financing of the Company (although none is presently contemplated), 
plus (c) the net proceeds of any other financing, investment, or cash funding received by the Purchaser prior to or at the Closing (other than the Trust 
Account) (“Closing SPAC Cash”).

This condition is for the sole benefit of Hadron Energy and can be waived only by Hadron Energy. If such condition is not met, and such condition 
is not or cannot be waived under the terms of the Business Combination Agreement, then the Business Combination Agreement could be terminated, and 
the proposed Business Combination may not be consummated. 

If such conditions are waived and the Business Combination is consummated with less than the BCA Minimum Cash in the Trust Account, the cash 
held by Hadron Energy, after the Closing may not be sufficient to allow Hadron Energy to operate and pay Hadron Energy’s bills as they become due. 
There can be no assurance that Hadron Energy could and would waive the BCA Minimum Cash Condition. Furthermore, as provided in the Company’s 
amended and restated memorandum and articles of association, in no event will the Company redeem its public shares in an amount that would cause the 
Company’s net tangible assets to be less than $5,000,001. If such conditions are not met, then the Business Combination Agreement could be terminated, 
and the proposed Business Combination would not be consummated.

In the event that the BCA Minimum Cash Condition is not met or waived, then the Company may not complete the Business Combination with 
Hadron Energy and will have limited time to seek another acquisition target, which could adversely impact the value of our ordinary shares.

Our affiliates are not obligated to make loans to the Company in the future (other than the Sponsor’s commitment to provide loans in order to 
finance transaction costs in connection with a business combination). The additional exercise of redemption rights with respect to a large number of our 
public shareholders may make the Company unable to take such actions as may be desirable in order to optimize the capital structure of Hadron Energy 
after consummation of the Business Combination and the Company may not be able to raise additional financing from unaffiliated parties necessary to fund 
the combined company’s expenses and liabilities after the Closing. Any such event in the future may negatively impact the analysis regarding the 
Company’s ability to continue as a going concern at such time.

 

If the Company does not complete the Business Combination, the Company could be subject to various risks, including:
• the parties may be liable for damages to one another under certain circumstances pursuant to the terms and conditions of the Business 

Combination Agreement; 
•  negative reactions from the financial markets, including declines in the price of the Class A ordinary shares due to the fact that current prices 

may reflect a market assumption that the Business Combination will be completed; 
•  the attention of the Company’s management will have been diverted to the Business Combination rather than the pursuit of other opportunities 

in respect of an initial business combination; and
•  each of these risks could adversely impact the value of ordinary shares.

If an adjournment proposal is not approved at the Meeting, and a quorum is present but an insufficient number of votes have been obtained to approve 
the Business Combination, the Company’s board of directors will not have the ability to adjourn the Meeting  to a later date in circumstances where 
such adjournment is necessary to permit the Business Combination to be approved.

If, at the Meeting, the Company’s board of directors determines that it would be in the best interests of the Company to adjourn the Meeting to give 
the Company more time to consummate the Business Combination for whatever reason (such as if the Business Combination is not approved, or if 
additional time is needed to fulfill other closing conditions), the board of directors will seek approval to adjourn the Meeting to a later date or dates. If an 
adjournment proposal is not approved, and a quorum is present but an insufficient number of votes have been obtained to approve the Business 
Combination, the board of directors will not have the ability to adjourn the Meeting to a later date in order to solicit further votes or take other steps to 
cause the conditions to the Business Combination to be satisfied. In such event, the Business Combination would not be completed.

Your unexpired Domesticated GigCapital7 Warrants may be redeemed prior to their exercise at a time that is disadvantageous to you, thereby making 
your warrants worthless. 
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Outstanding Domesticated GigCapital7 Warrants may be redeemed at any time after they become exercisable and prior to their expiration, at a price 
of $0.01 per Domesticated GigCapital7 Warrant, provided that the last reported sales price of the Domesticated GigCapital7 Common Stock equals or 
exceeds $18.00 per share (as adjusted for stock splits, stock capitalizations, reorganizations, recapitalizations and the like) for any twenty (20) Trading 
Days within a thirty (30) Trading-Day period ending on the third (3rd) Trading Day prior to the date Domesticated GigCapital7 sends the notice of 
redemption to the Domesticated GigCapital7 Warrant holders. If and when the warrants become redeemable by Domesticated GigCapital7, Domesticated 
GigCapital7 may exercise its redemption rights if there is an effective registration statement covering the Domesticated GigCapital7 Common Stock 
issuable upon exercise of the Domesticated GigCapital7 Warrants, and a current prospectus relating thereto, available throughout the 30-day redemption 
period or Domesticated GigCapital7 has elected to require the exercise of the Domesticated GigCapital7 Warrants on a “cashless basis”; provided, 
however, that if and when the Domesticated GigCapital7 Warrants become redeemable by Domesticated GigCapital7, Domesticated GigCapital7 may not 
exercise such redemption right if the issuance of Domesticated GigCapital7 Common Stock upon exercise of the Domesticated GigCapital7 Warrants is not 
exempt from registration or qualification under applicable state blue sky laws or Domesticated GigCapital7 is unable to effect such registration or 
qualification. Redemption of the outstanding Domesticated GigCapital7’s Warrants could force you (a) to exercise your Domesticated GigCapital7 
Warrants and pay the exercise price at a time when it may be disadvantageous for you to do so, (b) to sell your Domesticated GigCapital7 Warrants at the 
then-current market price when you might otherwise wish to hold your Domesticated GigCapital7 Warrants or (c) to accept the nominal redemption price 
which, at the time the outstanding Domesticated GigCapital7 Warrants are called for redemption, is likely to be substantially less than the market value of 
your Domesticated GigCapital7 Warrants. 

The Domesticated GigCapital7 Charter will provide, subject to limited exceptions, that the courts of the State of Delaware will be the sole and exclusive 
forum for certain stockholder litigation matters, which could limit our stockholders’ ability to obtain a favorable judicial forum for disputes with us or 
our directors, officers, employees or stockholders. 
 

The Domesticated GigCapital7Charter will provide, subject to limited exceptions, that the courts of the State of Delaware (or, in the event that the 
Court of Chancery of the State of Delaware does not have jurisdiction, the federal district court for the District of Delaware or other state courts of the State 
of Delaware) will, to the fullest extent permitted by law, be the sole and exclusive forum for certain stockholder litigation matters, which could limit our 
stockholders’ ability to obtain a favorable judicial forum for disputes with us or our directors, officers, employees or stockholders. The Domesticated 
GigCapital7 Charter will require, to the fullest extent permitted by law, that (i) any derivative action or proceeding brought in our name or right or on our 
behalf, (ii) any action asserting a claim of breach of a fiduciary duty owed by any of our directors, officers, employees, agents or stockholders to us or our 
stockholders, (iii) any action arising pursuant to any provision of the DGCL, our amended and restated certificate of incorporation  (including any preferred 
stock designation) or our bylaws or as to which the DGCL confers jurisdiction on the Court of Chancery, (iv) any action to interpret, apply, enforce or 
determine the validity of amended and restated certificate of incorporation  (including any preferred stock designation) or our bylaws, or (v) any action 
asserting a claim governed by the internal affairs doctrine, shall be brought exclusively in the Court of Chancery of the State of Delaware (or, in the event 
that the Court of Chancery of the State of Delaware does not have jurisdiction, the federal district court for the District of Delaware or other state courts of 
the State of Delaware), in each case subject to such court having personal jurisdiction over the indispensable parties named as defendants therein. 
Furthermore, unless we consent in writing to the selection of an alternative forum, with respect to claims that are not internal corporate claims, 
stockholders, when acting in their capacity as stockholders or in the right of the Corporation, must bring any such claims only in the Court of Chancery of 
the State of Delaware or the United States District Court for the District of Delaware, if such claims relate to the business of the Corporation, the conduct of 
its affairs, or the rights or powers of the Corporation or its stockholders, directors or officers, in each case subject to the applicable court having personal 
jurisdiction over the indispensable parties named as defendants. Direct claims brought under the Exchange Act can be brought in the U.S. federal courts as 
Section 27 of the Exchange Act provides for exclusive jurisdiction of such claims in the U.S. federal courts, and pursuant to Section 29(a) of the Exchange 
Act, Domesticated GigCapital7 cannot bind a stockholder to waive compliance with such jurisdictional requirement. As such, the forum selection provision 
set forth in the Domesticated GigCapital7 Charter will not affect that direct claims under the Exchange Act are to be brought in the U.S. federal courts. In 
addition, because the Court of Chancery does not have jurisdiction over claims brought under the Exchange Act, any derivative claims under Section 14(a) 
need to be brought in the federal court for the District of Delaware. Any person or entity purchasing or otherwise acquiring any interest in our securities 
will be deemed to have notice of and to have consented to the exclusive forum provisions in the Domesticated GigCapital7 Charter, and, if an action within 
the scope of the forum provision is filed in a court other than a court located within the State of Delaware, such stockholder will be deemed to have 
consented to the personal jurisdiction of the state and federal courts located within the State of Delaware in connection with any action brought to enforce 
the forum provisions and to service of process through such stockholder’s counsel in the foreign action. In addition, unless we consent in writing to the 
selection of an alternative forum, the U.S. federal district courts will, to the fullest extent permitted by law, be the sole and exclusive forum for the 
resolution of any complaint asserting a cause of action arising under the Securities Act. This federal forum provision pertaining to causes of action arising 
under the Securities Act does not apply to suits brought to enforce a duty or liability created by the Exchange Act, or the rules and regulations thereunder, 
or to any other claim for which the U.S. federal courts have exclusive jurisdiction. 
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Item 2. Unregistered Sales of Equity Securities and Use of Proceeds.

Founder and Consulting Shares

During the period from May 8, 2024 (date of inception) to March 31, 2026, the Sponsor purchased a net 12,207,246 Founder Shares, of which 
2,000,000 Class B ordinary shares were forfeited on October 25, 2024 following the Underwriters’ decision not to exercise the over-allotment option, for 
an aggregate purchase price of $100,000, or $0.00979696 per share.  Additionally, on June 6, 2024, 300,000 Class B ordinary shares were sold for $3,000 
to a consultant for their consulting services in connection with the Offering.

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

Private Placement Shares

Certain institutional investors (none of which are affiliated with any member of management, our Sponsor or any other investor)  purchased from 
the Company an aggregate of 2,826,087 Class B ordinary shares at a price of $1.15 per share in a private placement that occurred simultaneously with the 
completion of the Offering. 

The private placement shares were issued pursuant to the exemption from registration contained in Section 4(a)(2) of the Securities Act. The 
institutional investors are each an “accredited investor” as such term is defined in Rule 501(a) of Regulation D under the Securities Act.

Private Placement Warrants

The Sponsor purchased from the Company an aggregate of 3,719,000 private placement warrants, at a price of $0.01561 per private placement 
warrant in a private placement that occurred simultaneously with the completion of the Offering. Each whole private placement warrant will be exercisable 
for $11.50 per share, and the exercise price of the private placement warrants may be adjusted in certain circumstances as described in Note 6 of the 
accompanying Notes to Unaudited Condensed Consolidated Financial Statements. Under the terms of the Warrant Agreement, the Company has agreed to 
use its best efforts to file a new registration statement under the Securities Act, following the completion of the Company’s business combination.

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

Use of Proceeds

On August 28, 2024, the SEC declared the Company’s initial Registration Statement on Form S-1 (File No 333-280015), as amended, in connection 
with the Offering of $200.0 million, effective.

The Company entered into an underwriting agreement on August 28, 2024 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 Class A ordinary share of the 
Company, $0.0001 par value, and one public warrant. Each whole public warrant is exercisable for one Class A ordinary share at a price of $11.50 per full 
share.

On August 30, 2024, the Company consummated the Offering of 20,000,000 public units. The public units were sold at a price of $10.00 per public 
unit, generating gross proceeds to the Company of $200,000,000.

As of March 31, 2026, we had cash of $54,692 held outside the Trust Account for working capital purposes.
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Item 3. Defaults Upon Senior Securities.

Not applicable.

Item 4. Mine Safety Disclosures.

Not applicable.

Item 5. Other Information.

None.

Item 6. Exhibits. 
 

Exhibit
Number   Description

2.1  Business Combination Agreement, dated September 27, 2025, by and among GigCapital7 Corp., MMR Merger Sub, Inc., and Hadron 
Energy, Inc.

3.1**  Amended and Restated Memorandum and Articles of Association
4.1***  Specimen Unit Certificate
4.2***  Specimen Class A Ordinary Share Certificate
4.3***  Specimen Warrant Certificate
4.4**  Warrant Agreement, dated August 28, 2024, by and between the Company and Continental Stock Transfer & Trust Company
10.1****  Sponsor Support Agreement, dated September 27, 2025, by and among GigAcquisitions7 Corp. and Hadron Energy, Inc.
10.2****†  Transaction Support Agreement dated September 27, 2025, by and among GigCapital7 Corp. and certain of the stockholders of Hadron 

Energy, Inc. named in the Transaction Support Agreement.
10.3**  Insider Letter Agreement, dated August 28, 2024, by and among the Company, each of its officers and directors and the Sponsor
10.4**  Warrant Purchase Agreement, dated August 28, 2024, by and between the Company and the Sponsor
10.5**  Registration Rights Agreement, dated August 28, 2024, by and among the Company, the Sponsor, consultant, and non-managing investors
10.6**  Investment Management Trust Agreement, dated August 28, 2024, by and between the Company and Continental Stock Transfer & Trust 

Company
10.7**  Administrative Services Agreement, dated August 28, 2024, by and among the Company and  GigManagement, LLC
10.8**  Form of Indemnification Agreement
10.9*****  Amended and Restated Promissory Note, dated April 16, 2026, by and between GigCapital7 Corp. and GigAcquisitions7 Corp.
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 With Embedded Linkbase Documents
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)
 

https://www.sec.gov/Archives/edgar/data/2023730/000119312525221780/d63557dex21.htm
https://www.sec.gov/Archives/edgar/data/2023730/000119312524212131/d890800dex31.htm
https://www.sec.gov/Archives/edgar/data/2023730/000119312524200546/d794575dex41.htm
https://www.sec.gov/Archives/edgar/data/2023730/000119312524200546/d794575dex42.htm
https://www.sec.gov/Archives/edgar/data/2023730/000119312524200546/d794575dex43.htm
https://www.sec.gov/Archives/edgar/data/2023730/000119312524212131/d890800dex41.htm
https://www.sec.gov/Archives/edgar/data/2023730/000119312525221780/d63557dex101.htm
https://www.sec.gov/Archives/edgar/data/2023730/000119312525221780/d63557dex102.htm
https://www.sec.gov/Archives/edgar/data/2023730/000119312524212131/d890800dex101.htm
https://www.sec.gov/Archives/edgar/data/2023730/000119312524212131/d890800dex102.htm
https://www.sec.gov/Archives/edgar/data/2023730/000119312524212131/d890800dex103.htm
https://www.sec.gov/Archives/edgar/data/2023730/000119312524212131/d890800dex104.htm
https://www.sec.gov/Archives/edgar/data/2023730/000119312524212131/d890800dex105.htm
https://www.sec.gov/Archives/edgar/data/2023730/000119312524212131/d890800dex106.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/2023730/000119312526162774/d144257d8k.htm
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* This certification is deemed not filed for purposes of Section 18 of the Exchange Act, or otherwise subject to the liability of that section, nor shall it be 
deemed incorporated by reference into any filing under the Securities Act of 1933, as amended, or the Exchange Act.
** Previously filed with that certain Current Report on Form 8-K filed with the Securities and Exchange Commission on August 28, 2024, and 
incorporated herein by reference.
*** Previously filed with that certain Registration Statement on Form S-1 filed with the Securities and Exchange Commission on August 26, 2024, and 
incorporated herein by reference.
**** Previously filed with that certain Registration Statement on Form S-4 filed with the Securities and Exchange Commission on November 12, 2025, 
and incorporated herein by reference.
***** Previously filed with that certain Current Report on Form 8-K filed with the Securities and Exchange Commission on April 20, 2026, and 
incorporated herein by reference. 
† Certain portions of this exhibit (indicated by “[***]”) have been omitted pursuant to Item 601(b)(10)(iv) of Regulation S-K because it is not material and 
is the type of information that the Registrant treats as private or confidential. The Registrant agrees to furnish supplementally a copy of such schedules, or 
any section thereof, to the SEC upon request.
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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.
 
    GigCapital7 Corp.
       
Date: May 6, 2026   By: /s/ Dr. Avi S. Katz
     Dr. Avi S. Katz

     
Chief Executive Officer and Chairman

(Principal Executive Officer)
       
Date: May 6, 2026   By: /s/ Christine M. Marshall
      Christine M. Marshall

     
Chief Financial Officer

(Principal Financial and Accounting Officer)
 



 

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, Dr. Avi S. Katz, certify that:

1. I have reviewed this Quarterly Report on Form 10-Q of GigCapital7 Corp.;

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: May 6, 2026  By: /s/ Dr. Avi S. Katz
   Dr. Avi S. Katz
   Chief 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, Christine M. Marshall, certify that:

1. I have reviewed this Quarterly Report on Form 10-Q of GigCapital7 Corp.;

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: May 6, 2026  By: /s/ Christine M. Marshall
   Christine M. Marshall
   Chief Financial Officer
 



 

Exhibit 32.1

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350, AS ADOPTED PURSUANT TO

SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of GigCapital7 Corp on Form 10-Q for the period ended March 31, 2026 as filed with the Securities and 
Exchange Commission on the date hereof (the “Report”), I 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 result of operations of the 
Company.

 
Date: May 6, 2026  By: /s/ Dr. Avi S. Katz
   Dr. Avi S. Katz
   Chief Executive Officer
 



 

Exhibit 32.2

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350, AS ADOPTED PURSUANT TO

SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of GigCapital7 Corp. on Form 10-Q for the period ended March 31, 2026 as filed with the Securities and 
Exchange Commission on the date hereof (the “Report”), I 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 result of operations of the 
Company.

 
Date: May 6, 2026  By: /s/ Christine M. Marshall
   Christine M. Marshall
   Chief Financial Officer
 




