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Item 5.02 Chief Executive Officer Restricted Stock Unit Grant

On August 28, 2026, the Board of Directors (the “Board”) of QT Imaging Holdings, Inc. (the “Company”), upon the recommendation of the Compensation
Committee of the Board, approved a grant to Dr. Dinu, under the Company’s 2024 Amended and Restated Equity Incentive Plan (the “Plan”), of 484,221
restricted stock units (“RSUs”) (the “Dinu Grant”). The Dinu Grant will be subject to the terms of the Plan and its applicable form of Restricted Stock
Units Agreement as previously disclosed by the Company (the “Dinu RSU Agreement”). The Dinu RSU Agreement provides that three-sixteenths of the
Dinu Grant will vest on November 15, 2026, and the remaining thirteen-sixteenths of the Dinu Grant will vest in thirteen equal quarterly installments on
each subsequent February 15, May 15, August 15, and November 15, with the Dinu Grant being fully vested on February 15, 2030, subject to Dr. Dinu’s
continued services with the Company through the applicable vesting dates.
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