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Item 4.01 Changes in Registrant’s Certifying Accountant.

Effective as of January 29, 2020, Red Cat Holdings, Inc., a Nevada corporation (the “Company”), and Ciro E. Adams, CPA, LLC mutually agreed to
terminate Ciro E. Adams, CPA, LLC’s engagement as the Company’s independent registered public accounting firm. The termination of Ciro E. Adams,
CPA, LLC as the Company’s independent auditors was approved by the Company’s board of directors on January 29, 2020.

Ciro E. Adams, CPA, LLC had served as the Company’s independent auditors since August 6, 2019 and did not conduct an audit on any of the
Company’s financial statements. However, prior to Ciro E. Adams, CPA, LLC’s termination, the firm reviewed the Company’s unaudited interim
reports in the Company’s transition report for the transition period from April 1, 2019 to June 30, 2019, and quarterly reports for the periods ended July
31, 2019 and October 31, 2019 (the “Reports™). In connection with its review of the Reports, Ciro Adams, CPA, LLC advised the Company that, if it
had been required to issue review reports on the Company's financial statements included in the Reports, it would have included explanatory paragraphs
that noted that there were substantial doubts about the Company’s ability to continue as a going concern in light of the Company’s accumulated losses.
The Company recognizes these concerns and included footnotes to the financial statements in each of the Reports with regard to this matter, including its
plans to address these going concern doubts.

Between August 6, 2019 and January 29, 2020, there were no (a) disagreements (as defined in Item 304(a)(1)(iv) of Regulation S-K) between the
Company and Ciro E. Adams, CPA, LLC on any matter of accounting principles or practices, financial statement disclosure or auditing scope or
procedure, or (b) reportable events, as described under Item 304(a)(1)(v) of Regulation S-K, except that Ciro E. Adams, CPA, LLC advised
the Company that it did not believe the internal controls necessary for the Company to develop reliable financial statements existed. The Company is
working to remediate the identified material weaknesses and other deficiencies and enhance its internal controls, and has recently appointed an
experienced Chief Financial Officer to strengthen its internal controls, including through the proper segregation of duties and the review of the
Company’s financial statements to ensure compliance with generally accepted accounting principles.

The Company provided Ciro E. Adams, CPA, LLC with a copy of the disclosures it is making in this Current Report on Form 8-K and requested that
Ciro E. Adams, CPA, LLC provide a letter addressed to the Securities and Exchange Commission indicating whether it agrees with such disclosures. A
copy of Ciro E. Adams, CPA, LLC’s letter, dated February 3, 2020, is filed herewith as Exhibit 16.1.

Item 9.01 Financial Statements and Exhibits.
(d) Exhibits.
Exhibit No. Description

16.1 Letter from Ciro E. Adams, CPA, LLC to the Securities and Exchange Commission, dated February 3, 2020



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.

Date: February 4, 2020

RED CAT HOLDINGS, INC.

By: /s/ Jeffrey Thompson

Jeffrey Thompson
President and Chief Executive Officer



Exhibit 16.1

4 C'ROE. ADAMS, CPA, LLC

56 Rockford Rd. | Wilmington, DE 19806-1004

February 3, 2020

AD Office of Technology

Securities and Exchange Commission
100 F Street, N.E.; Mail Stop 4561
Washington, D.C. 20549-4561

To the Assistant Director Office:

We have received a copy of, and are in agreement with, the statements being made by Red Cat Holdings, Inc., in Item 4.01 of its
Form 8-K dated January 29, 2020, captioned “Changes in Registrant’s Certifying Accountant.”

Very truly yours,
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