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Item 4.01. Changes in Registrant’s Certifying Accountant.

On August 12, 2026, Fruci & Associates 1I, PLLC (“Fruci”), the independent registered public accounting firm of Netcapital Inc. (the “Company”), notified the
Company that it had resigned as the Company’s independent registered public accounting firm, effective immediately. Fruci stated that, in light of Securities and
Exchange Commission (the “SEC”) Litigation Release No. 26607 and the related civil complaint filed against the Company and certain affiliated individuals, Fruci
had determined that it could no longer serve as the Company’s auditor.

Fruci’s audit reports on the Company’s consolidated financial statements for the fiscal years ended April 30, 2025 and April 30, 2024 did not contain an adverse
opinion or a disclaimer of opinion and were not qualified as to audit scope or accounting principles. Each report included a separate “Going Concern” section
describing conditions that raised substantial doubt about the Company’s ability to continue as a going concern. Fruci had not issued an audit report on the Company’s
financial statements for the fiscal year ended April 30, 2026 prior to its resignation.

Fruci’s resignation was initiated by Fruci and was not the result of a decision by the Audit Committee of the Company’s Board of Directors (the “Audit Committee”)
to dismiss Fruci.

During the fiscal years ended April 30, 2025 and April 30, 2026 and the subsequent interim period through August 12, 2026, there were no disagreements between
the Company and Fruci on any matter of accounting principles or practices, financial statement disclosure, or auditing scope or procedure that, if not resolved to
Fruci’s satisfaction, would have caused Fruci to make reference to the subject matter of the disagreement in connection with its report.

As described under Item 4.02 below, on August 12, 2026, Fruci advised the Company that, given the nature, scope and significance of the matters described in SEC
Litigation Release No. 26607 and the related complaint to prior financial statements, disclosure under Item 4.02 of Form 8-K concerning non-reliance on affected
previously issued financial statements was required. The Company has authorized Fruci to respond fully to the inquiries of any successor independent registered
public accounting firm concerning this matter.

The Company provided Fruci with a copy of the disclosures contained in this Item 4.01 prior to filing this Current Report and requested that Fruci furnish the
Company with a letter addressed to the SEC stating whether Fruci agrees with the statements made herein and, if not, stating the respects in which it does not agree.
Fruci’s letter is filed as Exhibit 16.1 to this Current Report.

Item 4.02. Non-Reliance on Previously Issued Financial Statements or a Related Audit Report or Completed Interim Review.

On August 12, 2026, Fruci advised the Company that, in light of the nature, scope and significance of the matters described in SEC Litigation Release No. 26607 and
the related complaint to the Company’s prior financial statements, disclosure should be made and action should be taken to prevent future reliance on affected
previously issued financial statements and related audit reports or completed interim reviews, as applicable.

The SEC complaint, filed on August 10, 2026, alleges that, from approximately October 2021 through January 2024, the Company improperly recognized
approximately $13.9 million of consulting revenue from certain portfolio companies and that the allegedly overstated revenue was included in the Company’s
quarterly and annual SEC filings for reporting periods from the quarter ended October 31, 2021 through the fiscal year ended April 30, 2024. The complaint further
alleges that amounts recognized during the fiscal year ended April 30, 2024 were also included in the Company’s quarterly and annual filings during the fiscal year
ended April 30, 2025. The allegations in the SEC complaint have not been adjudicated. The Company is continuing to evaluate the accounting and disclosure effects
of the matters alleged in the complaint.




Based on Fruci’s notification, investors and other persons should no longer rely upon the following previously issued financial statements and, as applicable, the
related audit reports or completed interim reviews:

e the audited consolidated financial statements for the fiscal years ended April 30, 2022, April 30, 2023, April 30, 2024 and April 30, 2025;

e the unaudited consolidated financial statements for the quarters ended October 31, 2021, January 31, 2022, July 31, 2022, October 31, 2022, January 31,
2023, July 31, 2023, October 31, 2023 and January 31, 2024; and

e the unaudited consolidated financial statements for the quarters ended July 31, 2024, October 31, 2024 and January 31, 2025, to the extent those financial
statements included comparative financial information from affected prior-year periods.

The foregoing non-reliance also applies to any registration statement, prospectus, report or other filing that incorporates by reference or otherwise presents the
affected financial statements or financial information derived from those statements.

The Company has not yet completed its evaluation of the nature and amount of any corrections or restatement adjustments that may be required. The Company is
also evaluating whether financial statements for periods issued after April 30, 2025 are affected by carryforward effects from the matters described above. The
Company will make additional disclosures and filings as required when that evaluation is completed.

The Audit Committee discussed the matters disclosed in this Item 4.02 with Fruci. The Company provided Fruci with a copy of the disclosures contained in this Item
4.02 prior to filing this Current Report and requested that Fruci furnish the Company with a letter addressed to the SEC stating whether Fruci agrees with the
statements made herein and, if not, stating the respects in which it does not agree. Fruci’s letter is filed as Exhibit 16.1 to this Current Report.

Item 9.01. Financial Statements and Exhibits.

(d) Exhibits.
Exhibit No. Description
16.1 Letter from Fruci & Associates II, PLLC addressed to the Securities and Exchange Commission, dated August 17, 2026.

104 Cover Page Interactive Data File (embedded within the Inline XBRL document).
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Title:  Chief Executive Officer
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Exhibit 16.1

August 17, 2026
Securities and Exchange Commission

100F Street, NE
Washington, D.C. 20549

Dear Sirs/Madams:

We have read Items 4.01 and 4.02 of Netcapital Inc.’s Form 8-K dated August 17, 2026, and we agree with the statements set forth
in Items 4.01 and 4.02, insofar as they relate to our firm. We have no basis to agree or disagree with the other statements contained
therein.

Yours truly,

Fruca r?f {mm T 7ece

Fruci & Associates II, PLLC




