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FORWARD-LOOKING STATEMENTS

This Current Report on Form 8-K (the "Current Report") contains forward-looking statements that involve risks and
uncertainties. Forward-looking statements in this document include, among others, statements regarding our capital
needs, business plans and expectations. Such forward-looking statements involve assumptions, risks and uncertainties
regarding, among others, the success of our business plan, availability of funds, government regulations both in the
United States and internationally, if applicable, operating costs, our ability to achieve revenues, our business model
and products and other factors. Any statements contained herein that are not statements of historical fact may be
deemed to be forward-looking statements. In some cases, you can identify forward-looking statements by terminology
such as "may,” "will,” "should,” "expect,” "plan,” "intend,” "anticipate,” "believe,” "estimate,” "predict,” "potential"
or "continue,” the negative of such terms or other comparable terminology. In evaluating these statements, you should
consider various factors, including the assumptions, risks and uncertainties set forth in reports and other documents
we have filed with or furnished to the Securities and Exchange Commission (the "SEC"). These factors or any of them
may cause our actual results to differ materially from any forward-looking statement made in this document. While
these forward-looking statements, and any assumptions upon which they are based, are made in good faith and reflect
our current judgment regarding future events, our actual results will likely vary, sometimes materially, from any
estimates, predictions, projections, assumptions or other future performance suggested herein. The forward-looking
statements in this document are made as of the date of this document and we do not intend or undertake to update any
of the forward-looking statements to conform these statements to actual results, except as required by applicable law,
including the securities laws of the United States.

Unless otherwise indicated, in this Form 8-K, references to "we," "our," "us," the "Company," "Innocap" or the
"Registrant" refer to Innocap, Inc.

ITEM 4.01  CHANGES IN REGISTRANT'S CERTIFYING ACCOUNTANT.

(a) Dismissal of PMB Helin Donovan, LLP

On April 11, 2013 the Board of Directors of Innocap, Inc. dismissed PMB Helin Donovan, LLP (“PMB”) as its
independent registered public accounting firm.

The report of PMB on the Company’s financial statements for the years ended January 31, 2012 and 2011 did not
contain any adverse opinion or disclaimer of opinion, nor was it qualified or modified as to audit scope or accounting
principles but did include an explanatory paragraph questioning the Company’s ability to continue as a going concern.
During the period of PMB’s engagement as the Company’s independent registered public accounting firm through
April 11, 2013 (the “Engagement Period”), there were no disagreements as defined in Item 304 of Regulation S-K
with PMB on any matter of accounting principles or practices, financial statement disclosure, or auditing scope or
procedure, which disagreements, if not resolved to the satisfaction of PMB, would have caused it to make reference in
connection with any opinion to the subject matter of the disagreement. Further, during the Engagement Period, there
were no reportable events (as defined in Item 304(a)(1)(v) of Regulation S-K).

The Registrant has provided PMB with a copy of the initial Report prior to its filing with the SEC and requested PMB
to furnish the Registrant with a letter addressed to the SEC, stating whether or not it agrees with the statements made
above. A response received by email from a partner of PMB stated that “It is our practice to not provide any
additional information on former clients until all invoices are paid.” A copy of a response letter, if and when received
from PMB, will be included as Exhibit 16.1 to an Amendment of this Form 8-K.



(b) Engagement of L.L. Bradford & Company, LLC.

On April 11, 2013, the Board of Directors appointed L.L. Bradford & Company, LLC. (“LLB”), an independent
registered public accounting firm which is registered with, and governed by the rules of, the Public Company
Accounting Oversight Board, as our independent registered public accounting firm. During our two most recent fiscal
years through April 11, 2013, neither us nor anyone on our behalf consulted LLB regarding either (1) the application
of accounting principles to a specified transaction regarding us, either completed or proposed, or the type of audit
opinion that might be rendered on our financial statements; or (2) any matter regarding us that was either the subject
of a disagreement (as defined in Item 304(a)(1)(iv) of Regulation S-K and related instructions to Item 304 of
Regulation S-K) or a reportable event (as defined in Item 304(a)(1)(v) of Regulation S-K).

(d)  Exhibits

16.1 Letter from PMB will be filed if and when received.
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