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[ ]

Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

[ ]

Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

[ ]

Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

[ ]

Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))

Item 4.01. Changes in Registrant’s Certifying Accountant.
(a) Dismissal of Gillespie & Associates, PLLC . On December 3, 2015, the Board of Directors of Life Clips, Inc. (the “ Company ”) approved the engagement of
L&L CPAS, P.A. (“ L&L ”) to serve as the Company’s independent registered public accounting firm for the fiscal year ending June 30, 2016 and the dismissal of
the Company’s current independent registered public accounting firm, Gillespie & Associates, PLLC (“ Gillespie ”), effective as of such date. Gillespie’s audit
reports on the Company’s financial statements as of and for the fiscal years ended June 30, 2015 and 2014 did not contain an adverse opinion or a disclaimer of
opinion and were not qualified or modified as to uncertainty, audit scope or accounting principles except that the audit report contained an explanatory paragraph
noting that there was substantial doubt about the Company’s ability to continue as a going concern.
During the fiscal years ended June 30, 2015 and 2014, and the subsequent interim period through December 3, 2015, there were no (i) disagreements between the
Company and Gillespie on any matter of accounting principles or practices, financial statement disclosure or auditing scope or procedure, any of which, if not
resolved to Gillespie’s satisfaction, would have caused Gillespie to make reference thereto in its audit report on the financial statements of the Company for such
years, or (ii) “reportable events” within the meaning of Item 304(a)(1)(v) of Regulation S-K, except that Gillespie has advised the Company that the Company’s
internal controls over financial reporting are not currently effective due to deficiencies in controls related to the segregation of duties and the ability of
management to override internal control systems.
The Company provided Gillespie with a copy of the disclosures it is making in this Current Report on Form 8-K and requested Gillespie to furnish a letter
addressed to the Securities and Exchange Commission stating whether or not it agrees with the above statements. A copy of Gillespie’s letter, dated December 7,
2015, is filed as Exhibit 16.1 hereto.
(b) Engagement of L&L CPAS, P.A. As disclosed above, the Board of Directors of the Company approved the engagement of L&L to serve as the Company’s
independent registered public accounting firm for the fiscal year ending June 30, 2016. During the fiscal years ended June 30, 2015 and 2014, and the subsequent
interim period through December 3, 2015, neither the Company nor anyone on its behalf consulted with L&L regarding (i) the application of accounting principles
to a specified transaction, either completed or proposed, or the type of audit opinion that might be rendered on the Company’s financial statements, and neither a
written report nor oral advice was provided to the Company that L&L concluded was an important factor considered by the Company in reaching a decision as to
the accounting, auditing or financial reporting issue; or (ii) any matter that was either the subject of a disagreement, as that term is defined in Item 304(a)(1)(iv) of
Regulation S-K, or (iii) any “reportable event,” as that term is defined in Item 304(a)(1)(v) of Regulation S-K.
Item 9.01. Financial Statement and Exhibits.
(d) Exhibits
Exhibit 16.1

Letter of Gillespie & Associates, PLLC, dated December 7, 2015
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Exhibit 16.1

GILLESPIE & ASSOCIATES, PLLC
CERTIFIED PUBLIC ACCOUNTANTS
10544 ALTON AVE NE
SEATTLE, WA 98125
206.353.5736
December 7, 2015
Office of the Chief Accountant
Securities and Exchange Commission
100 F Street, N.E.
Washington, D.C. 20549
Re: LIFE CLIPS, INC.
Dear Sirs/Madams:
The undersigned Gillespie & Associates, PLLC previously acted as independent accountants to audit the financial statements of Life Clips, Inc. We are no longer
acting as independent accountants to the Company.
This letter will confirm that we have read Item 4.01 included in the Form 8-K dated December 3, 2015 of Life Clips, Inc. to be filed with the Securities and
Exchange Commission and are in agreement with the statements related to our firm.
We hereby consent to the filing of this letter as an exhibit to the foregoing report on Form 8-K.
Very truly,
/S/ GILLESPIE & ASSOCIATES, PLLC

