
        

 
UNITED STATES 

SECURITIES AND EXCHANGE COMMISSION 
WASHINGTON, D.C. 20549 

 
DIVISION OF 

CORPORATION FINANCE 

 

 
 
 July 9, 2010 

 
 
Via U.S. Mail 
 
Kurtis Cockrum 
President, Chairman and Principal Executive Officer 
and Principal Accounting Officer 
DM Products, Inc. 
P.O. Box 2458 
Walnut Creek, CA  94595 
 

Re:  DM Products, Inc. 
 Amendment No. 1 to Form S-1 

  Filed June 22, 2010 
  File No. 333-165961 
  
Dear Mr. Cockrum: 
 

We have reviewed your responses to the comments in our letter dated May 5, 
2010 and have the following additional comments.  Please note that all page references 
below correspond to the marked version of your filing on EDGAR.  In your response to 
us, please reference the specific section, note, and page number of your revisions in 
response to our comments and show any changes in the redline version.   
 
Registration Statement 
 
Cover Page 
 

1. We note your response to our prior comment 2; however, we were unable to 
locate the standard industrial classification code number 5963.  Please revise to 
include a valid SIC code or advise. 

 
Prospectus Cover Page 
 

2. Please remove the 3 bullet points on the cover page indicating how the shares 
were obtained by the selling shareholders, as that is not necessary information 
on the cover page. 
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Prospectus 
 
Dealer Prospectus Delivery Obligation, page 4 
 

3. We note your response to our prior comment 50; however, please delete this 
disclosure from page 4 and move it to the outside back cover page of the 
prospectus. 

 
Summary, page 4 
 

4. We note your response to our prior comment 4; however, please revise to 
briefly discuss how you “coordinate” the process of marketing products.  You 
should also discuss the “in-house” capabilities which would allow you to 
manage an infomercial campaign, including any prior experience with such 
endeavors and whether you possess the necessary equipment.  Similarly revise 
your Description of Business section. 

 
5. Please clarify what you mean by you have “exploited” the Banjo Minnow.  

Clarify what your company does in terms of that product.  Please clarify if DM 
Products does any exploiting of the product or is it just through the joint 
venture. 

 
6. Please refer to the third paragraph under this heading.  Please revise to state as 

a belief that you have the contacts and capability of managing an infomercial 
campaign “in house.” 

 
7. Refer to the third paragraph under this heading.  Please revise to provide the 

amount of royalties you received in fiscal year 2009 from the sales of the 
Banjo Minnow, to the extent practicable. 

 
8. Similarly revise the sixth paragraph to provide quantitative information 

regarding your revenues and net income or net loss for the most recent audited 
period and interim stub.   

 
9. Revise to remove references to Wal-Mart and Bass Pro in the sixth paragraph 

on page 4 unless you have established commercial relationships with these 
entities.   

 
10. We note your response to our prior comment 5; however, please revise to 

include disclosure regarding the anticipated costs of your future plans, such as 
introducing one campaign each calendar year and equipping call centers with 
“upsell” incentives and the capability to initiate follow-up calls.  Also, provide 
an outline of the time frame for each material step in the process for your 
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future plans, such as the steps involved in introducing a new campaign.  
Similarly revise your discussion of all future plans here and in your 
Description of Business section to include in the discussion any costs to you 
and the availability of financing. 

 
11. In this regard, we note that you have indicated that you do not currently have a 

source of financing for future plans, but discuss some options.  Please balance 
the disclosure here to indicate that there is no guarantee that future financing 
will be available to you. 

 
12. We note your response to our prior comment 7; however, please revise the 

second to last sentence in the second paragraph on page 5 to indicate, if true, 
that although you have reached a level of profitability since inception, you 
have operated with limited operating capital and will continue to face 
immediate and substantial cash needs.  Provide quantitative information 
regarding your profitability and clarify that there can be no guarantee that your 
company will show a net profit in 2010, or ever.    

 
13. We note your response to our prior comment 8; however, please revise the first 

sentence of the first paragraph under this heading to clarify, if true, that you are 
in the business of locating inventive products and coordinating the process of 
marketing those products on infomercials and, in the future, you intend to use 
other distribution channels.  Similarly revise the fifth paragraph under this 
heading and your Description of Business section to clarify, if true, that 
although you expect to derive profits from inbound sales, outbound sales, up 
sells and retail distribution, you currently deal only in infomercials.   

 
Risk Factors, page 6 
 

14. We note your response to our prior comment 11; however, please revise the 
second sentence of the first paragraph to clearly indicate that you have 
discussed all known material risks, rather than your “most significant” risks 
and uncertainties.   

 
Because the current poor economic climate, page 7 
 

15. Please revise this risk factor into two separate risk factors, each with its own 
appropriate subheading to discuss the two separate risks identified.  One risk 
factor should discuss the effect of depressed discretionary spending on your 
company and the second should discuss effects the tightened credit markets. 
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Selling Shareholders, page 16 
 

16. We note that in response to our prior comment 18, you describe transactions in 
which selling shareholders received 84,100,000 shares of your common stock.  
Please revise your disclosure on page 16 to quantify the number of shares each 
selling shareholder is selling in relation to the total amount received.   

 
17. We note your response to our prior comment 19 and reissue.  Please clarify 

beneficial ownership for each selling shareholder by identifying who has 
voting control over the shares.  For example, does Adam B. Zucker or 
Christinea L. Zucker beneficially own 572,000 shares? 

 
18. We note your response to our prior comment 22; however, please revise the 

table to list each individual or trust once and include the total amount of 
securities owned by each security holder prior to the offering, the amount to be 
offered and the amount held after completion of the offering.  

 
19. We note your response to our prior comment 23; however, please confirm to us 

that Otto M. Slater and Luciels W. Slater are the trustees of the Rigsby Living 
Trust DTD or revise footnote 32.  Similarly revise each footnote, as necessary, 
so that the footnote relates to the correct selling shareholder. 

 
Description of Business, page 40 
 

20. We note your response to our prior comment 6 and reissue in part; please 
define the terms direct response model and direct response television sales the 
first time they are used in the text.   

 
21. We note your response to our prior comment 28 and reissue.  Please revise the 

first paragraph on page 41 to discuss the consideration that Banjo Buddies 
received from Direct Success, LLC #3 in exchange for the exclusive rights to 
Banjo Minnow or any ongoing consideration or royalties.  Also, please 
disclose, if true, that in March 2007 Direct Success granted Banjo Buddies the 
right to license Banjo Minnow and the privilege for internet sales and small 
parts sales of the product.  You should also discuss the current right of Direct 
Success to receive royalties for internet and part sales from Banjo Buddies.   

 
22. Please tell us about your “established relationship” with Script-to-Screen. 

 
Consolidated Statements of Stockholders’ Equity, page F-15 
 

23. We note your response to our prior comment number 32 and the disclosures 
that have been added to Note 13 in response to our comment. In this regard, we 
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note that the retained earnings adjustment aggregating $13,051 made during 
2009 represented the correction of two 2008 transactions that were corrected 
during 2009. Please explain why you believe it was appropriate to reflect these 
corrections in 2009 rather than restating the Company’s 2008 financial 
statements. As part of your response, please quantify the impact each of these 
error corrections would have had on your 2008 financial statements including 
the specific line items in your financial statements which would have been 
affected. We may have further comment upon receipt of your response. 

 
Note 1. Summary of Significant Accounting Policies, page F-6 
 

24. We note your response to previous comment number 33 and the added 
disclosure in Note 1, under “Revenue and Cost Recognition”.  Reference is 
made to the last sentence, indicating “The revenues are strictly based on the 
contractual obligation contained in the agreement with Tristar Products, Inc. 
which are the royalties received from the sales of the Banjo Minnow”.  Please 
expand this disclosure to indicate the terms of this contractual royalty 
arrangement with Tristar Products Inc. including the percentage or dollar 
amounts of royalties received from the sales of the Banjo Minnow.  We may 
have further comment upon review of your revised disclosures. 

 
Stock-Based Compensation, page F-18 
 

25. We note your response to previous comment number 34, and reissue the 
comment.  The disclosure titled “Stock-Based Compensation Expense” in Note 
1 to your financial statements indicates that $10,040 of stock-based 
compensation expense was incurred and should have a reference to Note 10.  
Please revise to make reference to Note 10 rather than Note 11. 

 
New Accounting Policies in 2009 and 2010, page F-19 
 

26. We note your response to our prior comment number 35 but continue to note 
that appropriate changes have not been reflected in the unaudited financial 
statements.  Based on the disclosures provided in this section, it appears that 
the effective dates for the Company for certain new accounting 
pronouncements discussed in this section are in error. For example, we note 
that the new guidance under ASC Topic 810 is listed as being effective for the 
Company on November 1, 2009. However, based on the guidance outlined in 
ASC topic 810-10-65-2, this guidance is required to be adopted for an entity’s 
first annual reporting period that begins November 15, 2009, which for the 
Company would be January 1, 2010. Please revise this section of the financial 
statements to ensure that the discussion of any new accounting 
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pronouncements refers to the appropriate effective dates of the new 
pronouncements. 

 
Note 7.  Royalties waived, page F-21 
 

27. We note your response to previous comment number 36 and your revised 
disclosures.  Please expand your disclosure to indicate whether the fact that the 
amount waived is irrevocable is supported by a legally binding agreement, or 
describe how you determined that the waived amount is irrevocable. Also, 
please clarify in your disclosures whether the royalties waived were previously 
expensed and paid or indicate whether these royalties remained unpaid and 
accrued at the date the waiver was granted and indicate the date of the waiver 
agreement.  In addition, since all future royalties have been waived, 
supplementally advise us whether the agreement between the parties have been 
or will be revised. We may have further comment upon receipt of your 
response and our review of your revised disclosures. 

 
Management Discussion and Analysis of Financial Condition, page 45 
 

28. We note your response to our prior comment 14 and reissue in part.  Please 
revise your MD&A section to disclose your monthly “burn rate” and the month 
you will run out of money assuming no change in present trends.   

 
Results of Operations, page 47 

 
29. We note your response to previous comment number 44 and reissue our prior 

comment. We believe this is necessary since you have not provided an in-depth 
discussion of the facts and circumstances responsible for significant 
fluctuations  in revenues and expenses during the three months ended March 
31, 2010 as compared to the three months ended March 31, 2009 such as the 
decrease in revenues, since the seasonality you’ve indicated would have 
applied to the same period of the previous year.   Please revise to provide an 
in-depth discussion of the Company’s results of operations that provides 
further analysis and insight into the facts and circumstances responsible for 
changes in the various categories of revenues and expenses during the periods 
presented in the Company’s financial statements, for both the year end and the 
interim financial statements. Your revised discussion should explain the factors 
responsible for any increases and/or decreases in the Company’s most 
significant revenue and expense categories. 
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Liquidity and Capital Resources, page 48 

 
30. We note your response to previous comment number 45 and reissue the 

comment.  Please expand your disclosure to indicate the consequences to your 
business in the event you are unable to successfully obtain additional products 
or financing that will increase your profitability, similar to the discussion in the 
second Risk Factor related to your Business where you indicate that in the 
event you cannot raise needed additional capital, you may have to cease 
operations. 

 
Executive Overview, page 45 
 

31. Please delete the words “unique and innovative” in the opening paragraph. 
 
Directors and Executive Officers, page 49 
 

32. We note your response to our prior comment 46; however, please delete your 
statement that Mr. Cockrum has extensive management experience in general 
business operations, human resources, sales, permit procurement, financial 
planning, development, warehouse construction, distribution and fulfillment.  
Instead, describe the relative experience, including the name of the corporation 
and job position which allowed Mr. Cockrum to gain such experience. 

 
Summary Compensation Table, page 51 
 

33. We note your response to our prior comment 47; however, please provide a 
cross reference in your footnote 1 to Note 10 to the financial statements.  Also, 
please revise footnote 1 to disclose the aggregate grant date fair valued of the 
stock awards computed in accordance with FASB ASC Topic 718.   

 
Compensation of Directors, page 52 
 

34. We note your response to our prior comment 48; however, please revise the 
Summary Compensation Table to indicate, by footnote or otherwise, the 
amount of compensation Mr. James R. Clarke received for his work as 
Secretary / Treasurer and the amount he received for his work as a director.  
Alternatively, revise to include a Director Compensation table.  Refer to Item 
402(r) of Regulation S-K. 
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Part II.  Information Not Required in the Prospectus, page 55 
 
Item 15.  Recent Sales of Unregistered Securities, page 56 
 

35. We note your response to our prior comment 53 and reissue.  Please revise to 
disclose the aggregate amount of consideration received by the company for 
each of the disclosed transactions.  For example, in 2007, you issued 8,000,000 
shares of restricted common stock to Kurtis Cockrum.  Disclose the value of 
the services Mr. Cockrum performed as President of the company in exchange 
for the shares.  Similarly revise throughout this section. 

 
36. We note your response to our prior comment 54; however, please also include 

this disclosure under the subheading Shares Issued for Executive 
Compensation on page 57 or advise. 

 
Item 17.  Undertakings, page 59 
 

37. We note your response to our prior comment 56; however, please delete 
sentence 4(a), which states “If the Company is relying on Rule 430B,” and 
sentence 4(b), which states “If the Company is subject to Rule 430C.”  You 
should not give the impression that there is uncertainty as to the rule upon 
which the company is relying.  

 
Exhibit 5.1 
 

38. We note your response to our prior comment 58; however, please provide an 
opinion that the shares are non-assessable.   

 
Other 
 

39. The financial statements should be updated, as necessary, to comply with Rule 
8-08 of Regulation S-X at the effective date of the registration statement.  In 
this regard, note that interim financial statements are required to be updated on 
August 13, 2010 pursuant to Rule 8-08 of Regulation S-X. 

 
40. The consent from the independent public accountants included in your filing is 

not dated.  Please include a currently dated consent from the independent 
public accountants in future amendments. Also, please ensure that the consent 
refers to the appropriate filing date for the amendment. 

 
* * * * * 
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As appropriate, please amend your registration statement in response to these 
comments.  You may wish to provide us with marked copies of the amendment to 
expedite our review.  Please furnish a cover letter with your amendment that keys your 
responses to our comments and provides any requested information.  Detailed cover 
letters greatly facilitate our review.  Please understand that we may have additional 
comments after reviewing your amendment and responses to our comments. 
 

We urge all persons who are responsible for the accuracy and adequacy of the 
disclosure in the filing to be certain that the filing includes all information required under 
the Securities Act of 1933 and that they have provided all information investors require 
for an informed investment decision.  Since the company and its management are in 
possession of all facts relating to a company’s disclosure, they are responsible for the 
accuracy and adequacy of the disclosures they have made. 
 

Notwithstanding our comments, in the event the company requests acceleration of 
the effective date of the pending registration statement, it should furnish a letter, at the 
time of such request, acknowledging that: 

 
• should the Commission or the staff, acting pursuant to delegated authority, 

declare the filing effective, it does not foreclose the Commission from taking 
any action with respect to the filing; 

 
• the action of the Commission or the staff, acting pursuant to delegated 

authority, in declaring the filing effective, does not relieve the company from 
its full responsibility for the adequacy and accuracy of the disclosure in the 
filing; and  

 
• the company may not assert staff comments and the declaration of 

effectiveness as a defense in any proceeding initiated by the Commission or 
any person under the federal securities laws of the United States. 

 
In addition, please be advised that the Division of Enforcement has access to all 

information you provide to the staff of the Division of Corporation Finance in connection 
with our review of your filing or in response to our comments on your filing. 

 
We will consider a written request for acceleration of the effective date of the 

registration statement as confirmation of the fact that those requesting acceleration are 
aware of their respective responsibilities under the Securities Act of 1933 and the 
Securities Exchange Act of 1934 as they relate to the proposed public offering of the 
securities specified in the above registration statement.  We will act on the request and, 
pursuant to delegated authority, grant acceleration of the effective date. 
 

We direct your attention to Rules 460 and 461 regarding requesting acceleration 
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of a registration statement.  Please allow adequate time after the filing of any amendment 
for further review before submitting a request for acceleration.  Please provide this 
request at least two business days in advance of the requested effective date. 
 

You may contact Linda Cvrkel at (202) 551-3813 or Effie Simpson at (202) 551-
3346 if you have questions regarding comments on the financial statements and related 
matters.  Please contact Michelle Lacko at (202) 551-3240 or me at (202) 551-3210 with 
any other questions. 
 
 
 

 Regards, 
 
 
 
 Susan Block 
 Attorney-Advisor 
 
  
  

cc: Scott Doney 
 Cane Clark 
 Fax: (702) 944-7100 
 


