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EXPLANATORY NOTE

Netcapital Inc. (the “Company”) is filing this Amendment No. 1 on Form 10-K/A (“Amendment”) to its Annual Report on Form 10-K for the
fiscal year ended April 30, 2023, as originally filed with the Securities and Exchange Commission on July 26, 2023 (the “Original Filing”), solely
to replace Exhibit 23.1—Consent of Independent Registered Public Accounting Firm included in the Original Filing with a corrected Exhibit 23.1.
The Exhibit 23.1 included in the Original Filing inadvertently omitted the Registration Statement on Form S-3 (File No. 333-267921) from the list
of registration statements as to which consent was provided by Fruci & Associates II, PLLC.

This Amendment speaks as of the date of the Original Filing and does not reflect events occurring after the filing of the Form 10-K or modify
or update disclosures that may be affected by subsequent events. No revisions are being made to the Company’s financial statements or any other
disclosure contained in the Form 10-K. This Amendment is an exhibit-only filing. Except for Exhibit 23.1, this Amendment does not otherwise
update any exhibits as originally filed or previously amended.

In addition, as required by Rule 12b-15 under the Securities Exchange Act of 1934, as amended (the “Exchange Act”), new certifications by
the Company’s principal executive officer and principal financial officer are filed herewith as exhibits to this Amendment pursuant to Rule
13a-14(a) or 15d-14(a) of the Exchange Act. As no financial statements have been included in this Amendment and this Amendment does not
contain or amend any disclosure with respect to Items 307 and 308 of Regulation S-K, paragraphs 3, 4, and 5 of the certifications have been
omitted. The Company is not including certifications pursuant to Section 1350 of Chapter 63 of Title 18 of the United States Code (18 U.S.C.
1350) as no financial statements are being filed with this Amendment.

-




PART IV

ITEM 15. FINANCIAL STATEMENTS AND EXHIBITS.

Exhibit

Number Description

23.1% Consent of Independent Registered Public Accounting Firm

31.3* Certification by the Principal Executive Officer pursuant to Section 302 of the Sarbanes-Oxley Act of 2002 (Rule 13a-14(a)
or Rule 15d-14(a)).

31.4*% Certification by the Principal Financial Officer pursuant to Section 302 of the Sarbanes-Oxley Act of 2002 (Rule 13a-14(a)

or Rule 15d-14(a)).
* Filed herewith.

3-



file:///Z:/2024%20OPERATIONS/EDGAR/02%20FEBRUARY/NETCAPITAL%20INC/02-27-2024/Form%2010-kA/Draft/Production/proof.htm#gfpex23-1.htm
file:///Z:/2024%20OPERATIONS/EDGAR/02%20FEBRUARY/NETCAPITAL%20INC/02-27-2024/Form%2010-kA/Draft/Production/proof.htm#gfpex23-1.htm
file:///Z:/2024%20OPERATIONS/EDGAR/02%20FEBRUARY/NETCAPITAL%20INC/02-27-2024/Form%2010-kA/Draft/Production/proof.htm#gfpex31-3.htm
file:///Z:/2024%20OPERATIONS/EDGAR/02%20FEBRUARY/NETCAPITAL%20INC/02-27-2024/Form%2010-kA/Draft/Production/proof.htm#gfpex31-3.htm
file:///Z:/2024%20OPERATIONS/EDGAR/02%20FEBRUARY/NETCAPITAL%20INC/02-27-2024/Form%2010-kA/Draft/Production/proof.htm#gfpex31-3.htm
file:///Z:/2024%20OPERATIONS/EDGAR/02%20FEBRUARY/NETCAPITAL%20INC/02-27-2024/Form%2010-kA/Draft/Production/proof.htm#gfpex31-3.htm
file:///Z:/2024%20OPERATIONS/EDGAR/02%20FEBRUARY/NETCAPITAL%20INC/02-27-2024/Form%2010-kA/Draft/Production/proof.htm#gfpex31-4.htm
file:///Z:/2024%20OPERATIONS/EDGAR/02%20FEBRUARY/NETCAPITAL%20INC/02-27-2024/Form%2010-kA/Draft/Production/proof.htm#gfpex31-4.htm
file:///Z:/2024%20OPERATIONS/EDGAR/02%20FEBRUARY/NETCAPITAL%20INC/02-27-2024/Form%2010-kA/Draft/Production/proof.htm#gfpex31-4.htm
file:///Z:/2024%20OPERATIONS/EDGAR/02%20FEBRUARY/NETCAPITAL%20INC/02-27-2024/Form%2010-kA/Draft/Production/proof.htm#gfpex31-4.htm

SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) 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 .

NETCAPITAL INC.

Date: March 5, 2024 By: /s/ Martin Kay
Martin Kay
Chief Executive Officer and Director
(Principal Executive Officer)
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Exhibit 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference in the Registration Statements on Form S-8 (File No 333-271120 and 333-262373) and in the
Registration Statement on Form S-3 (File No. 333-267921) of our audit report dated July 26, 2023, with respect to the consolidated balance sheets
of Netcapital Inc. as of April 30, 2023 and 2022, and the related consolidated statements of operations, stockholders’ equity, and cash flows for
each of the years in the two-year period ended April 30, 2023.

We also consent to the reference to us under the heading “Interest of Named Experts and Counsel” in the Registration Statements on Form S-8 and
under the heading “Experts” in the Registration Statement on Form S-3.

Pruc #ﬁsgoaaﬁy T, Pece

Fruci & Associates 11, PLLC — PCAOB ID #05525
Spokane, Washington
March 5, 2024




EXHIBIT 31.3

CERTIFICATION OF PRINCIPAL EXECUTIVE OFFICER PURSUANT TO 18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO SECTION 302 OF
THE SARBANES-OXLEY ACT OF 2002

I, Martin Kay, certify that:
1. Thave reviewed this annual report on Form 10-K/A of Netcapital Inc.; and

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.

Date: March 5, 2024 By: /s/ Martin Kay
Martin Kay
Principal Executive Officer,
Netcapital Inc.




EXHIBIT 31.4

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

I, Coreen Kraysler, certify that:

1. Thave reviewed this annual report on Form 10-K/A of Netcapital Inc.; and
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.

Date: March 5, 2024 By: /s/ Coreen Kraysler

Coreen Kraysler

Principal Financial Officer and
Principal Accounting Officer
Netcapital Inc.




