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Item 4.01 Changes in Registrant’s Certifying Accountant.
 

On July 19, 2012, we completed the merger of Innovate/Protect, Inc. (“Innovate/Protect”) with and into our wholly-owned subsidiary, VIP Merger
Sub, Inc. (“Merger Sub”), as contemplated by the Agreement and Plan of Merger dated as of March 12, 2012 (the “Merger Agreement”) by and among us,
Merger Sub and Innovate/Protect (the “Merger”). For accounting purposes, the Merger was treated as a “reverse acquisition” and Innovate/Protect was
considered the accounting acquirer. Accordingly, Innovate/Protect will be reflected as the predecessor and acquirer in our company’s (the legal acquirer)
financial statements for periods ending after June 30, 2012. Our financial statements will reflect the historical financial statements of Innovate/Protect as our
historical financial statements, except for the legal capital which will reflect our legal capital (common stock).

 
However, because the Merger was not completed until July 19, 2012, our quarterly report on Form 10-Q for the quarter ended June 30, 2010 filed on

August 14, 2012 was required to include the unaudited consolidated financial statements (and discussion thereof in Item 2 “Management’s Discussion and
Analysis of Financial Condition and Results of Operations”) of our company, the legal acquirer, as of June 30, 2012 (i.e., prior to the closing of the Merger)
on a stand-alone basis. In addition, we also filed a Form 8-K on August 14, 2012 that included the unaudited consolidated financial statements of
Innovate/Protect, Inc., the accounting acquirer, on a stand-alone basis. Following the filing of the Form 10-Q reflecting our pre-Merger financial statements
and Form 8-K reflecting Innovate/Protect’s pre-Merger financial statements, our audit committee began considering the dismissal of either our independent
registered public accounting firm or Innovate/Protect’s independent registered public accounting firm in light of the Merger. Our independent registered
public accounting firm is Somech Chaikin, a member firm of KPMG International. The consolidated financial statements of Innovate/Protect, the accounting
acquirer, as of December 31, 2011 and for the period from June 8, 2011 (inception) to December 31, 2011 were audited by Grant Thornton LLP (“Grant
Thornton”).

 
(a)  Dismissal of Grant Thornton LLP

 
On September 7, 2012, the audit committee of our board of directors terminated our relationship with Grant Thornton as Innovate/Protect’s (the

accounting acquirer) independent registered public accounting firm.
 

In connection with the audit for the fiscal period from June 8, 2011 (inception) to December 31, 2011 and during the subsequent interim period from
January 1, 2012 through September 7, 2012, there were no disagreements between us, Innovate/Protect and Grant Thornton, on any matter of accounting
principles or practices, financial statement disclosure, or auditing scope or procedures, which disagreements, if not resolved to the satisfaction of Grant
Thornton, would have caused Grant Thornton to make reference in connection with its opinion to the subject matter of the disagreement.
 

The audit report of Grant Thornton on the consolidated financial statements of Innovate/Protect as of December 31, 2011 and for the period from
June 8, 2011 (inception) to December 31, 2011 did not contain any adverse opinion, or disclaimer of opinion, nor were they qualified or modified as to
uncertainty (other than the inclusion of an explanatory paragraph relating to substantial doubt regarding Innovate/Protect's ability to continue as a going
concern), audit scope, or accounting principles.
 

We have provided Grant Thornton with a copy of the disclosures in this Form 8-K and have requested that Grant Thornton furnish us with a letter
addressed to the Securities and Exchange Commission stating whether or not it agrees with our statements in this Item 4.01.  A copy of the letter dated
September 7, 2012 furnished by Grant Thornton in response to that request is filed as Exhibit 16.1 to this Current Report on Form 8-K.
  
 

 



 

 
The audit committee of our board of directors reaffirmed our continued engagement of Somech Chaikin, a member firm of KPMG International, as

our independent registered public accounting firm, which was ratified by our stockholders at our Annual Meeting of Stockholders on July 19, 2012. 
 

Item 9.01 Financial Statements and Exhibits.
 

(d) Exhibits.
 

   
Exhibit Number  Description of Exhibits
16.1  Letter from Grant Thornton LLP to the Securities and Exchange Commission dated September 7, 2012
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September 7, 2012 Grant Thornton LLP

666 Third Avenue, 13th Floor
New York, NY 10017-4011
 
T 212.599.0100
F 212.370.4520
www.GrantThornton.com

 
 
U.S. Securities and Exchange Commission
Office of the Chief Accountant
100 F Street, NE
Washington, DC 20549
 
 
 
Re: Vringo, Inc.

File No. 001-34785
 
Dear Sir or Madam:
 
We have read Item 4.01 of Form 8-K of Vringo, Inc. dated September 7, 2012, and agree with the statements concerning our Firm contained therein.
 
Very truly yours,
 

 
 
 
Grant Thornton LLP
U.S. member firm of Grant Thornton International Ltd. 

 


