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PART I - FINANCIAL INFORMATION
 
ITEM  1.      FINANCIAL STATEMENTS
 
 
 
 
 
 

TIMEFIREVR INC.
(FORMERLY ENERGYTEK CORP.)

CONDENSED CONSOLIDATED BALANCE SHEETS
         
   September 30,    December 31,  
   2017    2016  
   (Unaudited)      
ASSETS         
Current Assets:         

Cash  $ 2,021  $ 225,379 
Escrow fund   —     79,855 
Accounts receivable   86   —   
Deposit on contract   —     75,000 
Prepaid expenses and other current assets   157,500   119,545 

Total current assets   159,607   499,779 
         
Other Assets:         

Property and equipment, net   29,279   38,735 
Deposit   41,876   44,876 

Total Assets  $ 230,762  $ 583,390 
         
LIABILITIES AND SHAREHOLDERS' EQUITY/(DEFICIT)         
Current Liabilities:         

Accounts payable and accrued expenses  $ 296,931  $ 34,450 
Demand obligation payable - related party   90,000   —   
Convertible notes payable   713,158   —   
Convertible note payable - related party   100,000   —   
Accrued interest   211,965   —   
Short-term advance - related party   57,400   —   

Total current liabilities   1,469,454   34,450 
         
         
Long Term Liabilities:         

Derivative liabilities   262,823   4,392,075 
Total long term liabilities   262,823   4,392,075 

         
Total liabilities   1,732,277   4,426,525 

         
Commitments and Contingencies   —     —   
         
Mezzanine Equity         
Preferred Series A stock, par value $.01 per share, 134,000 shares authorized; 133,334 shares issued and

outstanding at September 30, 2017 and December 31, 2016. Stated at redemption value.   1,500,004   1,500,004 
         

Shareholders' Equity/(Deficit):         
Preferred Stock, par value $.01, 10,000,000 shares authorized all series:         
Preferred Series A-1 stock, par value $.01 per share, 21,000 shares authorized; 14,923 and 20,371 shares

issued and outstanding at September 30, 2017 and December 31, 2016, respectively   149   204 
Preferred Series B stock, par value $.01 per share, 300,000 shares authorized; no shares issued and

outstanding at September 30, 2017 and December 31, 2016, respectively   —     —   
Preferred Series C stock, par value $.01 per share, 502 and 615 shares issued and outstanding at

September 30, 2017 and December 31, 2016, respectively   5   6 
Common stock, par value $.001 per share, 500,000,000 shares authorized; 47,269,804 and 44,520,065

shares issued and outstanding at September 30, 2017 and December 31, 2016, respectively   47,270   44,520 
Additional paid-in capital   (738,877)   (1,518,484)
Accumulated deficit   (2,310,066)   (3,869,385)

Total shareholders' equity/(deficit)   (3,001,519)   (5,343,139)
         
Total Liabilities and Shareholders' Equity/(Deficit)  $ 230,762  $ 583,390 
         
         

The accompanying notes are an integral part of these unaudited condensed consolidated financial statements.
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TIMEFIREVR INC.

(FORMERLY ENERGYTEK CORP.)
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS

(Unaudited)
       

  Three Months Ended  Nine Months Ended
  September 30,  September 30,  September 30,  September 30,
  2017  2016  2017  2016
         
Revenues  $ 340  $ —    $ 828  $ 203,640 
Cost of sales   102   —     248   —   
Gross profit   238   —     580   203,640 

                 
Operating expenses:                 

Research and development   110,125   205,503   903,017   544,235 
Occupancy   20,507   10,114   63,849   27,595 
Depreciation and amortization   3,152   3,152   9,455   9,147 
Officer compensation   108,864   105,875   571,779   105,875 
Professional fees   89,457   259,381   733,823   264,209 
Other operating expenses   1,783   8,513   35,624   15,281 

Total operating expenses   333,888   592,538   2,317,547   966,342 
                 
Loss from operations   (333,650)   (592,538)   (2,316,967)   (762,702)
                 
Other income (expense):                 

Change in fair value of derivative   114,191   —     4,129,252   —   
Interest income   —     —     2   —   
Interest expense   (108,774)   (4,286)   (252,968)   (10,399)

Total other income (expense)   5,417   (4,286)   3,876,286   (10,399)
                 
Income/(loss) before income taxes   (328,233)   (596,824)   1,559,319   (773,101)
                 
Income tax expense   —     —     —     —   
                 
Net income/(loss)   (328,233)   (596,824)   1,559,319   (773,101)
                 
Accretion on Series A preferred stock   —     (397,591)   —     (397,591)
                 
Net loss attributed to common shareholders  $ (328,233)  $ (994,415)  $ 1,559,319  $ (1,170,692)
                 
Basic net income/(loss) per common share  $ (0.01)  $ (0.02)  $ 0.03  $ (0.03)
Diluted net income/(loss) per common share  $ (0.01)  $ (0.02)  $ 0.02  $ (0.03)
                 
Basic weighted average common shares outstanding   47,269,804   41,569,112   46,135,441   41,456,782 
                 
Diluted weighted average common shares outstanding   47,269,804   41,569,112   69,561,595   41,456,782 
                 
                 

The accompanying notes are an integral part of these unaudited condensed consolidated financial statements.
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TIMEFIREVR INC.

(FORMERLY ENERGYTEK CORP.)
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

(Unaudited)
 

  Nine Months Ended
  September 30,  September 30,
  2017  2016
     
Operating Activities:         
Net income/(loss)  $ 1,559,319  $ (773,101)
Adjustments to reconcile net loss to net cash used in operating activities:         
     Depreciation and amortization   9,455   9,147 
     Common stock issued for services   242,500   —   
     Options issued for services   411,109   —   
     Change in derivative liability   (4,129,252)   —   
     Restricted stock units issued for services   128,693   78,472 
     Interest expense from amortization of debt discount   40,658   —   
     Deferred rent   3,553   —   
Changes in operating assets and liabilities:         
     Accounts receivable   (86)   —   
     Prepaid expenses and other current assets   (37,955)   (7,971)
     Deferred contracted software development costs - related party   —     55,938 
     Escrow fund   79,855   (214,750)
     Deposits   78,000   (44,876)
     Accrued interest   211,965   8,040 
     Accounts payable and accrued expenses   258,928   2,112 
     Unearned revenue - related party   —     (156,000)
Net Cash Used in Operating Activities   (995,858)   (1,042,989)
         
Investing Activities:         
     Purchases of property and equipment   —     (8,737)
     Cash acquired in merger   —     420 
Net Cash Used in Investing Activities   —     (8,317)
         
Financing Activities:         
     Capital contributions   —     325,000 
     Proceeds from sale of Series A Preferred stock

  —     1,500,004 
     Proceeds from notes payable   —     25,000 
     Payments on notes payable   —     (27,500)
     Demand obligation payable - related party   90,000   —   
     Short-term advance - related party   57,400   —   
     Net proceeds from convertible notes payable   677,500   —   
     Net proceeds from convertible notes payable - related party   95,000   —   
Net Cash Provided by Financing Activities   772,500   1,822,504 
         
Net Increase in Cash   (223,358)   771,198 
         
Cash - Beginning of Period   225,379   3,165 
         
Cash - End of Period  $ 2,021  $ 774,363 
         
Supplemental disclosure of non-cash investing and financing activities:         

Conversion of Series C Preferred stock to common stock  $ 1,130  $ 1,000 
Conversion of Series A-1 Preferred stock to common stock  $ 545  $ —   

         
Supplemental disclosure of cash flow information:         

Interest paid in cash  $ 346  $ 1,268 
Income taxes paid in cash  $ —    $ —   

         
         

The accompanying notes are an integral part of these unaudited condensed consolidated financial statements.
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TIMEFIREVR INC.

(FORMERLY ENERGYTEK CORP.)
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

 

1. Summary of Significant Accounting Policies and Use of Estimates

Basis of Presentation and Organization and Reorganization
 

TimefireVR Inc. (“Timefire” or the “Company”), formerly EnergyTek Corp., is a Nevada corporation. Effective September 13, 2016, TimefireVR Inc. entered into an
Agreement and Plan of Merger ("Merger Agreement") through which it acquired Timefire, LLC, a Phoenix-based virtual reality content developer that is an Arizona Limited
Liability Company. As consideration for the merger, the Company issued the equity holders of Timefire, LLC a total of 41,400,000 shares of its common stock, and 2,800,000
five year warrants exercisable at $0.58 per share for 100% of the membership interests of Timefire, LLC. As a result, the former members of Timefire, LLC owned
approximately 99% of the then outstanding shares of common stock.
 
For accounting purposes, the transaction has been recorded as a reverse recapitalization, with Timefire, LLC as the accounting acquirer. Consequently, the historical pre-merger
financial statements of Timefire, LLC are now those of the Company. The 41,400,000 shares of common stock issued in the transaction are shown as outstanding for all periods
presented in the same manner as a stock split. The accompanying consolidated financial statements reflect the consolidated operations of the Company from September 13,
2016.
 
On November 14, 2016, the Company filed a Certificate of Amendment to its Articles of Incorporation with the Secretary of State of Nevada to change the Company's name to
TimefireVR Inc. and implement a reverse stock split of its common stock at a ratio of one-for-10. The resulting par value difference was charged to additional paid in capital.
The name change and reverse stock split each became effective November 21, 2016.
 

Unaudited Interim Financial Statements
 
The interim condensed consolidated financial statements of the Company as of September 30, 2017 and 2016, and for the periods then ended, are prepared in accordance with
the instructions to Form 10-Q. Accordingly, the accompanying condensed consolidated financial statements and notes thereto do not reflect all disclosures required under
accounting principles generally accepted in the United States of America. However, in the opinion of management, the interim financial statements include all adjustments,
consisting of only normal recurring adjustments, necessary to present fairly the Company’s financial position as of September 30, 2017 and the results of its operations and its
cash flows for the periods ended September 30, 2017 and 2016. These results are not necessarily indicative of the results expected for the year ended December 31, 2017. The
financial statements should be read in conjunction with the latest annual financial statements filed with the Securities and Exchange Commission on Form 10-K. The balance
sheet as of December 31, 2016 has been derived from the audited financial statements included in that filing.
 

Principles of Consolidation
 

The consolidated financial statements include the accounts of the Company and its wholly-owned subsidiary. All significant intercompany transactions and balances have been
eliminated. Equity investments through which we exercise significant influence over but do not control the investee and are not the primary beneficiary of the investee's
activities are accounted for using the equity method where applicable.
 

Accounting Estimates
 
The preparation of financial statements in conformity with accounting principles generally accepted in the United States of America (“U.S. GAAP”) requires management to
make estimates and assumptions that affect the reported amounts of assets and liabilities and disclosure of contingent assets and liabilities at the date of the financial statements
and the reported amounts of revenue and expenses during the reporting period. Actual results could materially differ from those estimates. Significant estimates of the Company
include accounting for depreciation and amortization, derivative liability, accruals and contingencies, the fair value of Company common stock and the estimated fair value of
warrants.
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Revenue Recognition
 

The Company uses Financial Accounting Standards Board (“FASB”) Accounting Standards Codification (“ASC”) No. 605 for revenue recognition. The Company recognizes
revenue when it is realized or realizable and earned. The Company considers revenue realized or realizable and earned when all of the following criteria are met: (i) persuasive
evidence of an arrangement exists, (ii) the sales price is fixed or determinable, and (iii) collectability is reasonably assured.
 

Cash and Cash Equivalents
 
The Company considers all highly liquid instruments, with original maturity of three months or less when purchased, to be cash equivalents.
 

Escrow Fund
 

Pursuant to the Series A Preferred Stock Securities Purchase Agreement ("SPA") (see Note 7), the Company was required to hold an initial amount of $215,000 in cash in
escrow. The cash is restricted to be used for certain expenses as defined in the SPA. On March 3, 2017, the Company received financing via notes payable (see Note 4). Per the
terms of those notes, the Company was required to put $100,000 of the proceeds into the escrow account. As of September 30, 2017, $315,000 has been disbursed from the
escrow account, leaving a remaining balance of $0.
 

Property and Equipment
 
Property and equipment are recorded at cost. Depreciation is provided for on the straight-line method, over the estimated useful lives of the assets. Maintenance and repairs that
neither materially add to the value of the property nor appreciably prolong its life are charged to expense as incurred. Betterments or renewals are capitalized when incurred.
Gains and losses on the disposition of property and equipment are recorded in the period incurred.
 
The estimated useful lives of property and equipment are:
 

· Office furniture and equipment 5 years
 

Impairment of Long-Lived Assets and Amortizable Intangible Assets
 
The Company follows ASC 360-10, "Property, Plant, and Equipment," which established a "primary asset" approach to determine the cash flow estimation period for a group
of assets and liabilities that represents the unit of accounting for a long-lived asset to be held and used. Long-lived assets to be held and used are reviewed for impairment
whenever events or changes in circumstances indicate that the carrying amount of an asset may not be recoverable. The carrying amount of a long-lived asset is not recoverable
if it exceeds the sum of the undiscounted cash flows expected to result from the use and eventual disposition of the asset. Long-lived assets to be disposed of are reported at the
lower of carrying amount or fair value less cost to sell.
 

Business Segments
 
ASC 280, "Segment Reporting" requires use of the "management approach" model for segment reporting. The management approach model is based on the way a company's
management organizes segments within the company for making operating decisions and assessing performance. The Company determined it has one operating segment as of
September 30, 2017.

 
Income Taxes

 
The Company accounts for income taxes under FASB ASC 740, Income Taxes. Deferred income tax assets and liabilities are determined based upon differences between
financial reporting and tax bases of assets and liabilities and are measured using the enacted tax rates and laws that will be in effect when the differences are expected to reverse.
 

Stock-Based Compensation
 
In accordance with ASC No. 718, Compensation – Stock Compensation (“ASC 718”), the Company measures the compensation costs of stock-based compensation
arrangements based on the grant date fair value of granted instruments and recognizes the costs in the financial statements over the period during which such awards vest. Stock-
based compensation arrangements include stock options and restricted stock awards.
 
Equity instruments (“instruments”) issued to non-employees are recorded on the basis of the fair value of the instruments, as required by ASC 718. ASC No. 505, Equity Based
Payments to Non-Employees (“ASC 505”), defines the measurement date and recognition period for such instruments. In general, the measurement date is (a) when a
performance commitment, as defined, is reached or (b) when the earlier of (i) the non-employee performance is complete and (ii) the instruments are vested. The measured fair
value related to the instruments is recognized over a period based on the facts and circumstances of each particular grant as defined in ASC 505.
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Net Income/(Loss) Per Share
 

Basic earnings per share does not include dilution and is computed by dividing loss available to common stockholders by the weighted average number of common shares
outstanding for the period. Diluted earnings per share reflects the potential dilution of securities that could share in the earnings of an entity. Dilutive securities are not included
in the weighted average number of shares when inclusion would be anti-dilutive. As of September 30, 2017 and 2016, there were total shares of 23,426,154 and 22,119,943,
respectively, issuable upon conversion of preferred stock, exercise of warrants and options.

Fair Value Measurements
 
ASC 820 Fair Value Measurements defines fair value, establishes a framework for measuring fair value in generally accepted accounting principles, and expands disclosure
about fair value measurements.
 
The following provides an analysis of financial instruments that are measured subsequent to initial recognition at fair value, grouped into Levels 1 to 3 based on the degree to
which fair value is observable:
 
Level 1- fair value measurements are those derived from quoted prices (unadjusted in active markets for identical assets or liabilities);
 
Level 2- fair value measurements are those derived from inputs other than quoted prices included within Level 1 that are observable for the asset or liability, either directly (i.e.
as prices) or indirectly (i.e. derived from prices); and
 
Level 3- fair value measurements are those derived from valuation techniques that include inputs for the asset or liability that are not based on observable market data
(unobservable inputs).
 
Financial instruments classified as Level 1 - quoted prices in active markets include cash.
 
These financial instruments are measured using management’s best estimate of fair value, where the inputs into the determination of fair value require significant management
judgment to estimation. Valuations based on unobservable inputs are highly subjective and require significant judgments. Changes in such judgments could have a material
impact on fair value estimates. In addition, since estimates are as of a specific point in time, they are susceptible to material near-term changes. Changes in economic conditions
may also dramatically affect the estimated fair values.
 
Fair value estimates discussed herein are based upon certain market assumptions and pertinent information available to management as of September 30, 2017. The respective
carrying value of certain financial instruments approximated their fair values due to the short-term nature of these instruments. These financial instruments include cash,
accounts payable and accrued expenses.
 

Derivative Liability
 

The Company issued common stock warrants in September 2016 in conjunction with the Merger Agreement and the Securities Purchase Agreement.  Additional warrants were
issued in March and August 2017 as part of private placement offerings (see Note 4). In accordance with Accounting Standards Codification (“ASC”) 480, Distinguishing
Liabilities from Equity (“ASC 480”), the fair value of these warrants is classified as a liability on the Company’s Condensed Consolidated Balance Sheets because, according to
the warrants' terms, a fundamental transaction could give rise to an obligation of the Company to pay cash to certain warrant holders and the Company has concluded that the
remaining warrants are not indexed to the Company’s common stock.  Corresponding changes in the fair value of the warrants are recognized in earnings on the Company’s
Consolidated Statements of Operations in each subsequent period.

The fair value of the warrants at September 30, 2017 and December 31, 2016 was $262,823 and $4,392,075, respectively. The difference has been recorded as a change in
change in fair value of derivative.

2. Going Concern

The Company has incurred losses since inception and requires additional funds for future operating activities. The Company’s selling activity has not reached a level of revenue
sufficient to fund its operating activities. These factors create an uncertainty as to how the Company will fund its operations and maintain sufficient cash flow to operate as a
going concern. The combination of these factors, among others, raise substantial doubt about the Company’s ability to continue as a going concern. Management’s plans in
response to these factors include the issuances of debt in exchange for cash such as that which is described in Note 9, Subsequent Events.

The Company’s ability to meet its cash requirements in the next year is dependent upon obtaining additional financing. If this is not achieved, the Company will be unable to
obtain sufficient cash flow to fund its operations and obligations, and as a result there is substantial doubt the Company will be able to continue as a going concern. The
accompanying condensed consolidated financial statements have been prepared on a going concern basis, and accordingly, do not include any adjustments relating to the
recoverability and classification of recorded asset amounts; nor do they include adjustments to the amounts and classification of liabilities that might be necessary should the
Company be unable to continue operations or be required to sell its assets.
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3. Reverse Recapitalization
 
The Company accounted for the Merger Agreement with Timefire as a reverse recapitalization, with Timefire being the accounting acquirer. In its determination that Timefire
was the accounting acquirer, the Company considered pertinent facts and circumstances, including the following: (i) the Timefire owners received the largest portion of the
voting rights of the combined entity; (ii) the management team of the combined entity is primarily comprised of owners or management of Timefire; (iii) the Board of Directors
of the combined entity is primarily comprised of owners, management or affiliates of Timefire; (iv) the continuing business of the combined entity will be the business of
Timefire.
 
4. Convertible Notes Payable
 
On March 6, 2017, the Company closed on a private placement offering with institutional investors and one director (the "Investors") pursuant to which the Company issued and
sold the Investors Senior Convertible Notes (the “Notes”) in the aggregate principal amount of $750,000, with an original issue discount of 5%, for gross proceeds to the
Company of $712,500 prior to payment of $20,000 in reimbursement of legal fees of the lead Investor. The Notes matured on September 3, 2017 (the “Maturity Date”) and bear
interest at 8% per annum, with a default interest rate of 18% from the default date. On the Maturity Date, the Company was obligated to repay an amount equal to 120% of
outstanding principal and accrued interest. This additional 20% amounted to $171,000 as of September 30, 2017, and it is included in accrued interest on the balance sheet. On
the Maturity Date (and subsequently, if the Holders elect to extend the Maturity Date), the Investors may elect to convert the Notes into the common stock of the Company at
$0.30 per share, subject to adjustment (the “Conversion Price”). As additional consideration, the Company issued the Investors a total of 2,500,000 five-year warrants to
purchase the Company’s common stock, which are exercisable on or after the Maturity Date at $0.35 per share. The Company failed to pay the Notes on the Maturity Date,
which date the investors did not elect to extend.

On August 18, 2017, the Company closed on an offering of convertible notes and warrants on terms substantially identical to the March 6, 2017 financing. The purchasers are
the same investors as in the March financing except for one person who is a former director that did not participate in this financing. The Company received $60,000 in net
proceeds from the issuance of $63,158 of convertible notes. Additionally, the Company issued the investors a total of 210,526 five-year warrants at $.35 per share. The
Company failed to pay these convertible notes when due on September 3, 2017.

The original issue discount interest expense of $40,658 was amortized over the life of the Notes, and was fully amortized as of September 30, 2017.

The Company was unable to pay approximately $1,012,000 to retire its convertible notes due September 3, 2017. The Company has no finite plans concerning future financing,
although it has had preliminary discussions with investors about a restructuring which would provide some working capital. No specific terms have been discussed and any
financing will be very dilutive to existing shareholders.
 
5. Related Party Transactions

As discussed in Note 4, on March 6, 2017, the Company closed on a private placement offering that included as an investor a Company director (who subsequently resigned).
This investor’s note is for $100,000.
 
On June 2, 2017, the Company entered into an agreement with an entity managed by a former director of the Company to provide services to the entity. A retainer deposit of
$57,400 was received, and services were to be initiated within sixty days. As of September 30, 2017, the Company has not yet performed the services outlined in this
agreement, and per its terms, will need to return the deposit. This amount is included in short term advance–related party on the balance sheet.
 
During the quarter ended September 30, 2017, the Company received advances totaling $90,000 from a related party, an original Timefire, LLC investor. These are not
evidenced by a promissory note at this time. Until otherwise determined, this is considered a short-term demand obligation. The Company has no finite plans concerning the
repayment of this obligation, however, it has had preliminary discussions with investors about a restructuring that would address the satisfaction of this obligation.
 
6. Commitments and Contingencies

Employment Agreements
 
Effective September 13, 2016, the Company entered into an employment agreement with its then Chief Executive Officer ("CEO"). The agreement was for a two year period at
the rate of $150,000 per annum. The agreement could automatically be extended for additional terms of one year each unless terminated by either party.  In addition to other
customary benefits, the CEO was granted 500,000 restricted stock units ("RSUs") which were scheduled to vest over a two year period.  Effective January 31, 2017, the
Company entered into an agreement with its former Chief Executive Officer following his resignation, which terminated the employment agreement and pursuant to which he
also agreed to provide certain consulting services to the Company for a period of six months, for a monthly fee of $12,500. In addition, under the agreement, 333,333 unvested
restricted stock units previously granted were immediately vested.

Effective September 13, 2016, the Company entered into an employment agreement with its new President. The agreement is for a two year period at the rate of $150,000 per
annum. The agreement will be automatically extended for additional terms of one year each unless terminated by either party. The Company is currently in default on this
agreement, and the payroll for this officer has been accruing since July 8, 2017.

Effective September 13, 2016, the Company entered into an employment agreement with its new Chief Strategy Officer, who has since been named our Chief Executive
Officer. The agreement is for a two year period at the rate of $150,000 per annum. The agreement will be automatically extended for additional terms of one year each unless
terminated by either party. The Company is currently in default on this agreement, and the payroll for this officer has been accruing since May 16, 2017.

For more information on these employment agreements, see Subsequent Events Note 9.
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Lease Agreements
 

On September 23, 2016, the Company entered into an office lease agreement commencing October 1, 2016.  This lease expires December 31, 2018.  A concession of the first
five months’ rent was provided.  After that time, the monthly rent will be $8,121 for months 6 through 17, and $8,375 for months 18 through 27.  Total rent to be paid over the
course of the lease is being expensed ratably over the period of the entire lease, creating a deferred rent liability of $23,687 as of September 30, 2017. The Company has paid a
security deposit of $41,876.
 

Other Agreements
 
On November 11, 2016, the Company entered into a six-month agreement with a firm to act as its corporate communications counsel. The monthly fee for these services was
$6,500. Additionally, the Company issued 125,000 shares of common stock per this agreement for a total expense of $162,500.

On January 20, 2017, the Company entered into an agreement with a firm to provide their artificial intelligence conversational voice platform for integration into the Company’s
product. Per the agreement, the Company issued 50,000 shares of common stock and will make scheduled monthly payments towards a $127,500 integration fee. Additionally,
the Company will pay a royalty of 25% of all revenues attributable to their enhancements of the platform.

On March 13, 2017, the Company entered into an agreement with a firm to provide corporate development and strategic advisory services. Per the terms of the agreement, the
Company paid $15,000 upon execution of the contract with an additional fee of $5,000 due thirty days from execution. Additionally, upon a financing of the Company through
a party introduced by the firm, the Company will pay a cash fee of 7% of proceeds and will also issue a warrant to purchase the Company’s common shares equal to 7% of the
number of shares issued by the Company in a financing.

On November 7, 2016, the Company entered into an agreement with a firm to provide general advisory and business development advisory services for a fee of $75,000. The
Company remitted $75,000, but the contract was ultimately cancelled and the services were postponed. The amount was recorded as a deposit on contract. Later, on March 27,
2017, the Company entered into an agreement with the same firm to provide these services on an expanded scale for a fee of $150,000. Per the agreement, the firm applied our
previously remitted funds and we paid the remaining $75,000 balance. In addition to the cash compensation, the firm was also compensated via a one-time equity retainer of
25,000 shares of common stock.

On April 4, 2017, the Company entered into an agreement with a firm to provide management and general business consulting services. The term of the agreement is 24 months,
and the firm will be compensated via the issuance of 1,000,000 shares of common stock. The shares will be expensed ratably over the term of the agreement.
 
7. Shareholders’ Deficit and Series A Preferred Stock

Common Stock
 
There is currently only one class of common stock. Each share common stock is entitled to one vote. The authorized number of shares of common stock of the Company at
September 30, 2017 and December 31, 2016 was 500,000,000 shares with a par value per share of $0.001. Authorized shares that have been issued and fully paid amounted
to 47,269,804 as of September 30, 2017.
 
On September 13, 2016, the Company entered into a Merger Agreement through which the Company acquired Timefire (See Note 1). As consideration for the merger, the
Company issued the equity holders of Timefire a total of 41,400,000 shares of the Company’s common stock, and 2,800,000 five year warrants exercisable at $0.58 per share
for 100% of the membership interests of Timefire. The members of Timefire may also be entitled to additional warrants contingent on certain future financings, as defined in the
Merger Agreement.

 
Preferred Stock

 
The Company is authorized to issue 10,000,000 shares of Preferred stock with a par value of $0.01 per share, with rights, preferences and limitations as may be decided from
time-to-time by the Board of Directors.
 
Series C
In 2014, the Board of Directors approved the issuance of Series C Preferred Stock ("Series C"). 900 Shares of Series C Preferred Stock were issued in exchange for 900 Shares
of previously issued Series A Preferred Stock ("Prior Series A"). Each share of Series C shall be convertible at the option of the holder at any time, into 10,000 shares of
common stock. Each holder of Series C shall be entitled to one vote for each share of Series C held.  Holders cannot convert their Series C to the extent that after such
conversion, they and their affiliates would beneficially own in excess of 9.99% of the Company’s common stock, which limitation is waivable upon 61 days’ notice to the
Company. In addition, certain holders subsequently agreed to reduce their beneficial ownership limitation to 2.49%. In 2015, 10 Series C shares were converted into 100,000
shares of our common stock. In 2016, holders of 275.46 shares of Series C converted them into 2,754,600 shares of our common stock. During the nine months ended
September 30, 2017, holders of 113 shares of Series C converted them into 1,130,000 shares of our common stock. At September 30, 2017, there are 501.54 shares of Series C
outstanding.
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Series A-1
Effective August 24, 2016, the Board of Directors approved the issuance of Series A-1 Preferred Stock ("Series A-1"). The Company entered into agreements with certain note
holders under which the note holders agreed to convert an aggregate of $229,170 in principal and accrued interest into a total of 20,371 shares of Series A-1 Preferred Stock.
Each share of Series A-1 shall be convertible at the option of the holder at any time, into 100 shares of common stock. The Series A-1 ranks senior to the common stock and
junior to the Series C. Holders of Series A-1 are entitled to receive dividends and vote together with holders of the common stock on an as-converted basis. Holders cannot
convert their Series A-1 to the extent that after such conversion, they and their affiliates would beneficially own in excess of 2.49% of the Company’s common stock, which
limitation is waivable upon 61 days’ notice to the Company. During the nine months ended September 30, 2017, holders of 5447.39 shares of Series A-1 converted them into
544,739 shares of common stock. At September 30, 2017, there are 14,923 shares of Series A-1 outstanding.
 
Series A
Effective September 13, 2016, the Company closed on a Securities Purchase Agreement and the Board of Directors approved the issuance of a newly designated Series A
Convertible Preferred Stock ("New Series A"). Pursuant to the agreement the Company issued and sold approximately 133,334 shares of New Series A to certain investors for
gross proceeds of $1,500,004 and 2,586,207 five-year warrants exercisable at $0.58 per share. The New Series A are convertible into approximately 6,666,684 shares of
common stock. Holders cannot convert their New Series A to the extent that after such conversion, they and their affiliates would beneficially own in excess of 2.49% of the
Company’s common stock, which limitation is waivable upon 61 days’ notice to the Company. In addition, the investors were issued a total of 2,586,207 five-year warrants
exercisable at $0.58 per share containing a similar 2.49% ownership blocker.
 
Each share of New Series A shall be convertible, at the option of the holder, into 50 shares of common stock, subject to certain adjustments. The New Series A ranks senior to
all other classes and series of the Company's capital stock. Holders of New Series A are entitled to receive dividends and vote together with holders of the common stock on an
as-converted basis. At September 30, 2017, there are 133,334 shares of New Series A outstanding.
 
New Series A contains certain provisions that are outside the Company's control and which the Company believes cause the New Series A to be classified as mezzanine equity.
 

Warrants
 
The balance of warrants outstanding for purchase of the Company’s common stock as of September 30, 2017 is as follows:
 

  
Common Shares Issuable Upon

Exercise of Warrants  
Exercise Price
of Warrants  

 
Date Issued  

 
Expiration

Date
         
 Balance of warrants at December 31, 2016    5,386,207         
               
 Issued per offering (1)    2,500,003  $.35   3/3/2017  9/3/2022
               
 Issued per offering (2)    210,526  $.35   8/21/17  2/21/2023
               
 Balance of warrants at September 30, 2017    8,096,736         
 
(1) On March 3, 2017, per the terms of an offering (see Note 4), the Company issued warrants at $.35 to purchase 2,500,003 shares of common stock. The warrants may not be
exercised for six months after their effective date of March 3, 2017. The warrants have an expiration date of five years after the initial six months have passed. As of September
30, 2017, the Company has recorded $89,250 as a derivative liability for these warrants.
 
(2) On August 21, 2017, per the terms of an offering (see Note 4), the Company issued warrants at $.35 to purchase 210,526 shares of common stock. The warrants may not be
exercised for six months after their effective date of August 21, 2017. The warrants have an expiration date of five years after the initial six months have passed. As of
September 30, 2017, the Company has recorded $7,516 as a derivative liability for these warrants.
 

2016 Equity Incentive Plan
 
Effective September 13, 2016, the Company adopted the 2016 Equity Incentive Plan (the "2016 Plan") to provide an incentive to our employees, consultants, officers and
directors who are responsible for or contribute to our long range success. A total of 3,300,000 shares of our common stock have been reserved for the implementation of the
2016 Plan, either through the issuance of incentive stock options, non-qualified stock options, stock appreciation rights ("SARs"), restricted awards, or restricted stock units
("RSUs"). Whenever practical, the 2016 Plan is to be administered by a committee of not less than two members of the Board of Directors appointed by the full Board, and the
2016 Plan has a term of ten years, unless sooner terminated by the Board. As of September 30, 2017, 1,145,000 shares of common stock are available for issuance under the
2016 Plan.

Effective September 13, 2016, pursuant to his employment agreement, the Company entered into a Restricted Stock Unit Agreement with its CEO which granted the CEO
500,000 RSUs pursuant to the 2016 Plan. The RSUs were to vest in three approximately equal increments with the first tranche being fully vested on the grant date and the
remaining tranches vesting on the first-year and second-year anniversaries of the grant date. The fair value of the award was calculated based on the price of the common stock
on the grant date and is being charged to operations over the vesting period. Effective January 31, 2017, this employment agreement was terminated and the RSUs became fully
vested. The Company recorded $128,693 in expense in connection with the acceleration of the vesting of the remaining amount of this grant during the nine months ended
September 30, 2017.

On January 20, 2017, the Company granted options to purchase 1,655,000 shares of its common stock at $.50 to employees including a total of 800,000 options to its Chief
Executive Officer and Chief Financial Officer per the 2016 Equity Incentive Plan. The shares will vest based on months of service as of the grant date. Employees that had
worked for twelve months or more as of the grant date had one-third of their options vested as of grant date. All other employees received pro-rata vesting for the portion of a
year that they had worked. The remaining options will equally vest on the 1st and 2nd anniversary of the grant date. The Company recorded $411,109 in expense related to this
grant in the nine months ended September 30, 2017.
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8. Fair Value Measurements

Our financial instruments consist of cash, accounts payable, accrued liabilities, and warrant liability. We do not believe that we are exposed to significant interest, currency, or
credit risks arising from these financial instruments. The fair values of the warrants approximates their carrying values using Level 3 inputs. Gains and losses recognized on
changes in fair value of the warrants are reported in other income (expense). Our warrant valuation was measured at fair value by applying the Black-Scholes option valuation
model, which utilizes Level 3 inputs. The assumptions used in the Black-Scholes option re-valuation for the September 2016 warrants at September 30, 2017 are as follows:
dividend yield – 0%; risk-free interest rate - 1.92%; expected life – 4.0 years; volatility 178.656%. The assumptions used for the March and August 2017 warrants at September
30, 2017 are as follows: dividend yield – 0%; risk-free interest rate - 1.92%; expected life – 5.0 years; volatility 183.555%.

The following summarizes the Company's financial liabilities that are measured at fair value on a recurring basis at September 30, 2017.

  Level 1  Level 2  Level 3  Total
Liabilities                 

Derivative liabilities  $ —    $ —    $ 262,823  $ 262,823 
 
9. Subsequent Events

In October 2017, the Company received an advance in the amount of $10,000 from a related party. This amount is not evidenced by a promissory note at this time. See Note 5.

On October 27, 2017, the Company entered into senior secured convertible notes with institutional investors in the aggregate principal amount of $70,000. The Notes mature on
November 27, 2017 (the “Maturity Date”) and bear interest at 8% per annum. On the Maturity Date, the Company must repay an amount equal to 120% of outstanding principal
and accrued interest.

In October 2017, the Company’s Chief Executive Officer and President each resigned as officers and directors. The resignations terminated the Company’s obligations under
the executives’ employment agreements, except for past due compensation.

On October 20, 2017, Mr. Jonathan Read, who had served as Chief Executive Officer until January 2017, was appointed Chief Executive Officer. 
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ITEM 2.  MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS
 
The following Management's Discussion and Analysis should be read in conjunction with TimefireVR Inc. financial statements and the related notes thereto. The Management's
Discussion and Analysis contains forward-looking statements that involve risks and uncertainties, such as statements of our plans, objectives, expectations and intentions. Any
statements that are not statements of historical fact are forward-looking statements. When used, the words “believe,” “plan,” “intend,” “anticipate,” “target,” “estimate,”
“expect,” and the like, and/or future-tense or conditional constructions (“will,” “may,” “could,” “should,” etc.), or similar expressions, identify certain of these forward-
looking statements. These forward-looking statements are subject to risks and uncertainties that could cause actual results or events to differ materially from those expressed or
implied by the forward-looking statements in this Report on Form 10-Q. The Company’s actual results and the timing of events could differ materially from those anticipated in
these forward-looking statements as a result of several factors. Except as required by U.S. securities laws, the Company does not undertake any obligation to update forward-
looking statements to reflect events or circumstances occurring after the date of this Report on Form 10-Q.
 
The following discussion should be read in conjunction with our unaudited consolidated financial statements and related notes and other financial data included elsewhere in
this report. See also the notes to our consolidated financial statements and Management’s Discussion and Analysis of Financial Condition and Results of Operations contained
in our Annual Report on Form 10-K for the year ended December 31, 2016.
 
OVERVIEW
 
The Company is a Nevada corporation. Effective September 13, 2016, the Company entered into an Agreement and Plan of Merger (“Merger Agreement”) through which the
Company acquired Timefire, LLC (the “LLC”), a Phoenix-based virtual reality content developer that is an Arizona Limited Liability Company. The LLC has not generated
material revenue to date and has incurred material losses. As of the date of this Report, the Company is exploring engaging in the virtual currency business. Its Chief Executive
Officer is currently an independent director of a virtual currency company that was an early pioneer of Bitcoin.
 
The Company has no operating capital and we cannot pay our liabilities. Our former Chief Executive Officer and President both resigned after September 30, 2017 and we
believe they want to continue the virtual reality business. We very recently received a non-binding term sheet from a group that includes these former executive officers to buy
the assets of the LLC that will pay us limited cash and a twelve month note as well as assume $100,000 of past due convertible notes and $100,000 in short-term demand
obligations and approximately $255,000 of other obligations, including approximately $82,000 which the Company owes the landlord in past due and future rent obligations.
We are negotiating this term sheet with the intent of securing more operating capital. We cannot be certain we can consummate an oral understanding or sell these assets. At the
same time, we owe $713,158 plus interest on other past due convertible notes as of the date of this Report (and an additional $70,000 plus interest will be due on November 27,
2017) and are uncertain whether we can reach an accommodation with these secured creditors and obtain future operating capital. Further, our ability to enter the highly
competitive virtual currency business is uncertain as well.
 
Results of Operations
 
Total revenue for the three months ended September 30, 2017 and 2016 was $340 and $0, respectively. The revenue in 2017 was related to our limited software release effective
June 15, 2017. Revenue for the nine months ended September 30, 2017 and 2016 was $828 and $203,640, respectively. The 2016 revenue was primarily due to a one-time
development project for a related party.
 
Operating expenses in the quarter ended September 30, 2017 amounted to $333,888 as compared to $592,538 for the quarter ended September 30, 2016. The decrease in
operating expenses is due to a significant reduction in labor costs after the Company laid off most personnel. Operating expenses for the nine months ended September 30, 2017
and 2016 were $2,317,547 and $966,342, respectively. The increase is primarily due to the ramping up of operations after the September 2016 merger.
 
The net loss for the three months ended September 30, 2017 was $328,233 as compared to a net loss of $994,415 for the quarter ended September 30, 2016. This difference is
primarily due to the recent personnel layoff. The net income for the nine months ended September 30, 2017 was $1,559,319 as compared to a loss of $1,170,692 for the nine
months ended September 30, 2016. This difference is primarily due to the post-merger operational scale-up which was offset by a $4,129,252 change in the fair value of the
warrants issued to investors. Investors should understand that these warrants either create a non-cash gain or loss which is inverse to the price of the Company’s common stock.
Because the price was lower on September 30, 2017 than on December 31, 2016, the resulting difference is non-cash income.
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Liquidity and Capital Resources
 
On July 5, 2017, the Company laid off all non-officer personnel due to lack of available funds.  Within a week, the Company was able to bring back four full-time staff
members as well as two part-time workers as contractors.  Due to the significant reduction in personnel, our ability to continue with product development has been slowed.
 
During the period of July through October 2017, the Company received advances totaling $100,000 from a related party who submitted the non-binding term sheet to purchase
the LLC’s assets. The advances are not evidenced by a promissory note. Until otherwise determined, this is considered a short-term demand obligation.
 
Our balance sheet as of September 30, 2017 reflects $2,021 in cash. As of November 9, 2017, the company had $16,835 in cash.
 
The Company was unable to pay approximately $1,012,000 to retire its convertible notes due September 3, 2017. The Company has no finite plans concerning future financing,
although it has had preliminary discussions with investors about a restructuring which would provide some working capital. No specific terms have been discussed and any
financing will be very dilutive to existing shareholders.
 
On October 27, 2017, the Company entered into senior secured convertible notes with two institutional investors in the aggregate principal amount of $70,000. The Notes
mature on November 27, 2017 (the “Maturity Date”) and bear interest at 8% per annum. On the Maturity Date, the Company must repay an amount equal to 120% of
outstanding principal and accrued interest.
 
Management is continuing to pursue financing from various sources, including private placements from investors and institutions. We do not have capital to satisfy our
estimated needs for the next 12 months. Because of the uncertainty regarding the sale of the LLC assets and the virtual currency business costs as well as the sums we owe our
principal lenders, we cannot predict, with certainty, the outcome of our actions to generate liquidity, including the availability of additional debt financing, or whether such
actions would generate enough liquidity. At this time, our Company does not have a commitment from any party to provide additional financing. There is no assurance that any
additional financing will be available or if available, on terms that will be acceptable. Any financing will be extremely dilutive to our common shareholders. If we cannot obtain
financing, we will cease operations.
 
Going Concern
 
The Company has incurred losses since inception and requires additional funds for future operating activities. The Company’s selling activity has not reached a level of revenue
sufficient to fund its operating activities. These factors create an uncertainty as to how the Company will fund its operations and maintain sufficient cash flow to operate as a
going concern. The combination of these factors, among others, raise substantial doubt about the Company’s ability to continue as a going concern.
 
Critical Accounting Policies and Estimates
 
Our financial statements and accompanying notes have been prepared in accordance with United States generally accepted accounting principles applied on a consistent basis.
The preparation of financial statements in conformity with U.S. generally accepted accounting principles requires management to make estimates and assumptions that affect the
reported amounts of assets and liabilities, the disclosure of contingent assets and liabilities at the date of the financial statements and the reported amounts of revenues and
expenses during the reporting periods.
 
We regularly evaluate the accounting policies and estimates that we use to prepare our financial statements. A complete summary of these policies is included in the notes to
our financial statements. In general, management’s estimates are based on historical experience, on information from third party professionals, and on various other
assumptions that are believed to be reasonable under the facts and circumstances. Actual results could differ from those estimates made by management.
 
Off-Balance Sheet Arrangements
 
We have no significant off-balance sheet arrangements that have or are reasonably likely to have a current or future effect on our financial condition, changes in financial
condition, revenues or expenses, results of operations, liquidity, capital expenditures or capital resources that are material to stockholders.
 
Recently Issued Accounting Pronouncements
 
The Company has implemented all new accounting pronouncements that are in effect. These pronouncements did not have any material impact on the financial statements
unless otherwise disclosed, and the Company does not believe that there are any other new accounting pronouncements that have been issued that might have a material impact
on its financial position or results of operations.
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ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK
 
We are a smaller reporting company as defined by Rule 12b-2 of the Securities Exchange Act of 1934 (the “Exchange Act”) and are not required to provide the information
under this item.
 
ITEM 4. CONTROLS AND PROCEDURES
 
Evaluation of Disclosure Controls and Procedures
 
Disclosure controls and procedures are controls and procedures that are designed to ensure that information required to be disclosed in our reports filed under the Exchange Act
is recorded, processed, summarized and reported, within the time periods specified in the SEC's rules and forms. Disclosure controls and procedures include, without limitation,
controls and procedures designed to ensure that information required to be disclosed by our company in the reports that it files or submits under the Exchange Act is
accumulated and communicated to our management, including its principal executive and principal financial officers, or persons performing similar functions, as appropriate to
allow timely decisions regarding required disclosure. Our management carried out an evaluation under the supervision and with the participation of our Principal Executive
Officer and Principal Financial Officer, of the effectiveness of the design and operation of our disclosure controls and procedures pursuant to Rules 13a-15(e) and 15d-15(e)
under the Exchange Act. Based upon that evaluation, our Principal Executive Officer and Principal Financial Officer have concluded that our disclosure controls and
procedures were not effective as of September 30, 2017.
 
Because of our working capital limitations, management is presently unable to spend any efforts in remediating these control deficiencies.
 
Changes in Internal Control over Financial Reporting
 
Our management has also evaluated our internal control over financial reporting, and there have been no significant changes in our internal controls or in other factors that
could significantly affect those controls subsequent to the date of our last evaluation.
 
The Company is not required by current SEC rules to include, and does not include, an auditor's attestation report. The Company's registered public accounting firm has not
attested to Management's reports on the Company's internal control over financial reporting.
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PART II - OTHER INFORMATION
 
ITEM 1. LEGAL PROCEEDINGS
 
From time to time, the Company may become subject to various legal proceedings that are incidental to the ordinary conduct of its business. Although the Company cannot
accurately predict the amount of any liability that may ultimately arise with respect to any of these matters, it makes provision for potential liabilities when it deems them
probable and reasonably estimable. These provisions are based on current information and legal advice and may be adjusted from time to time according to developments.
 
ITEM 1A. RISK FACTORS
 
We are a smaller reporting company as defined by Rule 12b-2 of the Securities Exchange Act of 1934 and are not required to provide the information under this item.
 
ITEM 2. RECENT SALES OF EQUITY SECURITIES AND USE OF PROCEEDS
 
We have previously disclosed all sales of securities without registration under the Securities Act of 1933 (the “Act”).
   
ITEM 3. DEFAULTS UPON SENIOR SECURITIES
 
On March 6, 2017, the Company sold 5% OID Senior Convertible Notes (the “Notes”) in the principal amount of $750,000 to investors. The Notes matured on September 3,
2017 (the “Maturity Date”).
 
On the Maturity Date, the Company was required to repay an amount equal to 120% of outstanding principal and accrued interest. The Company was unable to repay the Notes
and accrued interest on the Maturity Date resulting in a default of approximately $1,012,000 on the Notes.
 
As of November 14, 2017, the total amount due under the Notes was approximately $1,047,000 including accrued interest.
 
ITEM 4. MINE SAFETY DISCLOSURES
 
N/A.
 
ITEM 5. OTHER INFORMATION
 
None.
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ITEM 6. EXHIBITS
 

     Incorporated by Reference   Filed or Furnished
 Exhibit #  Exhibit Description  Form   Date   Number   Herewith

 2.1  Agreement and Plan of Merger ***  8-K   9/13/16   2.1    
 2.2  Articles of Merger - Nevada  8-K   9/13/16   2.2    
 2.3  Statement of Merger - Arizona  8-K   9/13/16   2.3    
 3.1  Articles of Incorporation, as amended  S-1   2/8/17   3.1    
 3.2  Bylaws, as amended  S-1   2/8/17   3.2    
 4.1  Certificate of Designation for Series A-1 Convertible Preferred Stock  8-K   8/30/16   4.1    

 
4.2

 
Amended and Restated Certificate of Designation for Series A
Convertible Preferred Stock ***  

8-K   9/13/16   4.1
  

 

 4.3  Form of Merger Warrant dated September 7, 2016  8-K   9/13/16   4.2    
 4.4  Form of Investor Warrant dated September 7, 2016  8-K   9/13/16   4.3    

 

4.5

 

Certificate of Correction to Certificate of Designation of the Series C
Convertible Preferred Stock filed with the Nevada Secretary of State on
May 22, 2014  

10-K   3/31/15   4.5

  
 

 

4.6

 

Certificate of Amendment to Certificate of Designation of the Series C
Convertible Preferred Stock filed with the Nevada Secretary of State on
September 19, 2014  

10-K   3/31/15   4.6

  
 

 
4.7

 
Certificate of Designation of Series C Convertible Preferred Stock
filed with the Nevada Secretary of State on May 20, 2014  

8-K   5/28/14   4.1
  

 

 
10.1

 Non-Qualified Stock Option under the 2016 Equity Incentive Plan           
Filed

 10.2  Jonathan Read Severance Agreement dated January 31, 2017  10-K   4/7/17   10.14    
 10.3  Form of Securities Purchase Agreement dated March 3, 2017 ***  8-K   3/7/17   10.1    
 10.4  Form of Senior Convertible Note dated March 3, 2017 ***  8-K   3/7/17   10.2    
 10.5  Form of Warrant dated March 3, 2017 ***  8-K   3/7/17   10.3    
 10.6  Form of Convertible Promissory note dated July 15, 2016  8-K   7/27/16   10.1    
 10.7  Form of Exchange Agreement dated August 24, 2016 ***  8-K   8/30/16   10.1    
 10.8  Form of Convertible Promissory Note dated August 30, 2016  8-K   9/6/16   10.1    
 10.9  2016 Equity Incentive Plan  8-K   9/13/16   10.1    
 10.10  Employment Agreement – John Wise  8-K   9/13/16   10.2    
 10.11  Employment Agreement – Jeffrey Rassas  8-K   9/13/16   10.3    
 10.12  Employment Agreement – Jonathan Read  8-K   9/13/16   10.4    
 10.13  Restricted Stock Unit Agreement – Jonathan Read  8-K   9/13/16   10.5    
 10.14  Jonathan Read Severance Agreement dated January 31, 2017  10-K   4/7/17   10.14    
 10.15  Securities Purchase Agreement dated September 7, 2016 ***  8-K   9/13/16   10.6    
 10.16  Registration Rights Agreement dated September 7, 2016 ***  8-K   9/13/16   10.7    
 10.17  Form of Agreement and Mutual Release dated as of July 21, 2016 ***  10-Q   11/8/16   10.11    

 10.18  Form of Note dated October 30, 2017 ***           Filed

 10.19  Form of Security Agreement dated October 30, 2017 ***           Filed

 10.20  Form of Guaranty Agreement dated October 30, 2017 ***           Filed

 31.1  Certification of Principal Executive Officer (302)           Filed

 31.2  Certification of Principal Financial Officer (302)           Filed

 
32.1

 
Certification of Principal Executive and Principal Financial Officer
(906)  

       
  

Furnished**

 101.INS XBRL Instance Document           Filed

 101.SCH XBRL Taxonomy Extension Schema Document           Filed

 101.CAL XBRL Taxonomy Extension Calculation Linkbase Document           Filed

 101.DEF XBRL Taxonomy Extension Definition Linkbase Document           Filed

 101.LAB XBRL Taxonomy Extension Label Linkbase Document           Filed

 101.PRE XBRL Taxonomy Extension Presentation Linkbase Document           Filed

 
 

 * Management contract or compensatory plan or arrangement.

 
 ** This exhibit is being furnished rather than filed and shall not be deemed incorporated by reference into any filing, in accordance with Item 601 of Regulation S-K.

 *** Certain schedules, appendices and exhibits to this agreement have been omitted in accordance with Item 601(b)(2) of Regulation S-K. A copy of any omitted schedule
and/or exhibit will be furnished supplementally to the Securities and Exchange Commission staff upon request.
 

Copies of this report (including the financial statements) and any of the exhibits referred to above will be furnished at no cost to our shareholders who make a written request to
TimefireVR Inc., at the address on the cover page of this report, Attention: Corporate Secretary.
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SIGNATURES
 

In accordance with the requirements of the Exchange Act, the registrant caused this report to be signed on its behalf by the undersigned, hereunto duly authorized, this 14th day
of November, 2017.
 
 
TimefireVR Inc.   
   
   
 Signature  Title
   
/s/ Jonathan Read  Chief Executive Officer and Director
 Jonathan Read   
   
   
 Signature  Title
   
/s/ Jessica L. Smith  Chief Accounting and Financial Officer
 Jessica L. Smith   
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Exhibit 31.1
 

 CERTIFICATION OF PRINCIPAL EXECUTIVE OFFICER
 
I, Jonathan Read, certify that:
 
1. I have reviewed this quarterly report on Form 10-Q of TimefireVR Inc. (the "registrant");

 
2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in light of
the circumstances under which such statements were made, not misleading with respect to the period covered by this report;
 
3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition, results
of operations and cash flows of the registrant as of, and for, the periods presented in this report;
 
4. The registrant's other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 13a-
15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:
 

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that material
information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in which this
report is being prepared;

 
(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to provide

reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally accepted
accounting principles;

 
(c) Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the disclosure

controls and procedures, as of the end of the period covered by this report based on such evaluation; and
 
(d) Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's most recent fiscal quarter (the

registrant's fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the registrant's internal control over
financial reporting; and

 
5. The registrant's other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant's auditors and
the audit committee of the registrant's board of directors (or persons performing the equivalent functions):
 

(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to adversely
affect the registrant's ability to record, process, summarize and report financial information; and

 
(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's internal control over financial

reporting.
 
By: /s/ Jonathan Read          
Jonathan Read
Chief Executive Officer
(Principal Executive Officer)
Dated: November 14, 2017



Exhibit 31.2
 

CERTIFICATION OF PRINCIPAL FINANCIAL OFFICER
 
I, Jessica L. Smith, certify that:
 
1. I have reviewed this quarterly report on Form 10-Q of TimefireVR Inc. (the "registrant");

 
2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in light of
the circumstances under which such statements were made, not misleading with respect to the period covered by this report;
 
3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition, results
of operations and cash flows of the registrant as of, and for, the periods presented in this report;
 
4. The registrant's other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 13a-
15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:
 

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that material
information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in which this
report is being prepared;

 
(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to provide

reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally accepted
accounting principles;

 
(c) Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the disclosure

controls and procedures, as of the end of the period covered by this report based on such evaluation; and
 
(d) Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's most recent fiscal quarter (the

registrant's fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the registrant's internal control over
financial reporting; and

 
5. The registrant's other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant's auditors and
the audit committee of the registrant's board of directors (or persons performing the equivalent functions):

 
(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to adversely

affect the registrant's ability to record, process, summarize and report financial information; and
 
(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's internal control over financial

reporting.
 
By: /s/ Jessica L. Smith          
Jessica L. Smith
Chief Financial Officer
(Principal Financial Officer)
Date: November 14, 2017



Exhibit 32.1
 

CERTIFICATION PURSUANT TO 18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

 
 

In connection with the quarterly report of TimefireVR Inc. (the “Company”) on Form 10-Q for the quarter ended September 30, 2017, as filed with the Securities and
Exchange Commission on the date hereof, I, Jonathan Read, certify, pursuant to 18 U.S.C. §1350, as adopted pursuant to §906 of the Sarbanes-Oxley Act of 2002, that to my
knowledge:
 
 1. The quarterly report fully complies with the requirements of section 13(a) or 15(d) of the Securities Exchange Act of 1934 and
 
 2. The information contained in the quarterly report fairly presents, in all material respects, the financial condition and results of operations of the Company.

 
 
/s/ Jonathan Read          
Jonathan Read
Chief Executive Officer
(Principal Executive Officer)
Dated: November 14, 2017
 
 
 

In connection with the quarterly report of TimefireVR Inc. (the “Company”) on Form 10-Q for the quarter ended September 30, 2017, as filed with the Securities and
Exchange Commission on the date hereof, I, Jessica Smith, certify, pursuant to 18 U.S.C. §1350, as adopted pursuant to §906 of the Sarbanes-Oxley Act of 2002, that to my
knowledge:

 1. The quarterly report fully complies with the requirements of section 13(a) or 15(d) of the Securities Exchange Act of 1934 and
 

 2. The information contained in the quarterly report fairly presents, in all material respects, the financial condition and results of operations of the Company.

 
 

/s/ Jessica L. Smith          
Jessica L. Smith
Chief Financial Officer
(Principal Financial Officer)
Dated: November 14, 2017


