
 
June 10, 2021

 
Division of Corporation Finance
Office of Technology
United States Securities and Exchange Commission
Washington, D.C. 20549
 

Re:       ThumzUp Media Corporation
Registration Statement on Form S-1
Filed April 29, 2021
File No. 333-255624

 
Dear Sir or Madam:
 

By this letter we are responding to your letter dated May 25, 2021 addressed to Robert Steele, Chief Executive Officer of ThumzUp Media Corporation (the “Company”).
For convenience of staff, we have provided below full text of each comment in the order given to us followed by our response.

 
Cover Page

 
1.      Please revise your disclosure throughout the filing to clarify that the selling stockholders will sell at a fixed price or within a bona fide price range

until your shares are listed or quoted on an established public trading market, and thereafter at prevailing market prices or privately negotiated prices. Please
disclose the fixed price or bona fide price range in the prospectus. Refer to Item 501(b)(3) of Regulation S-K.

 
In accord with staff’s request we have revised our disclosures throughout the filing clarifying that the selling stockholders will sell at a price of $1.00 per share 

whether into a public market or private sale until such time as the securities are listed on OTCQB following which date the Selling Shareholders may sell at prevailing
market prices or at any price in privately negotiated transactions.
 

2.        Please clarify that of the 2,765,438 shares of common stock being offered by the selling shareholders, 2,010,938 shares of common stock are issuable
upon conversion of promissory notes and accrued interest held by the selling shareholders.
 

We have clarified that of the 2,765,438 shares of common stock being offered by the selling shareholders, 2,010,938 shares of common stock are issuable
upon conversion of promissory notes and accrued interest by the selling shareholders.

 
Prospectus Summary Page 1
 

3. Please disclose in the prospectus summary that you have not yet generated any revenue and that there is substantial doubt about your ability to
continue as a going concern.
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We have disclosed in the prospectus summary that we have not generated any revenue and that there is substantial doubt about our ability to continue as a
going concern.

 
Our officers and directors are engaged in other activities …..” Page 9

 
4. Please disclose the potential activities that could raise conflict of interest issues. We note your risk factor that your officers and directors "are

engaged in activities that could have conflicts with our business interests" and that they "may engage in other activities."
 

We have disclosed that our “officers and director do not devote full time to the affairs of the Company and could allocate their time and attention to other
business ventures which may not benefit the Company.”

 
Management's Discussion and Analysis of Financial Condition and Results of Operations JOBS Act, page 18

5. You disclose here that you are an emerging growth company and that you have elected to opt in to the extended transition period for complying with
new or revised accounting standards. Please include a risk factor disclosing the risks resulting from this election, including that your financial
statements may not be comparable to companies that comply with public company effective dates.

 

We have added a risk factor entitled “We are an emerging growth company under the JOBS Act and we cannot be certain if the reduced disclosure
requirements applicable to emerging growth companies will make our common stock less attractive to investors.” This risk includes disclosure that our financials may
not be comparable to companies that comply with public company effective dates. Moreover we have also expanded on this emerging company disclosure in the last
paragraph of the risk factor that follows which is entitled “Our disclosure controls and procedures may not prevent or detect all errors or acts of fraud.”

Micro Influencer Software Technology, page 19
 

6. Please disclose any material assumptions and limitations associated with the comparison of your business to the growth of Uber, DoorDash, AirBnb,
and Etsy. Specifically, clarify in which respects your company is similar to these examples and how the examples and the growth metrics provided
relate to your technology and business plan.

 
We have revised the disclosures as follows: “We are a start-up, pre-revenue entity building new real-time platforms to support the gig economy. We believe

that acceptance of our app and revenue growth can be driven by our empowering everyday people to make money by posting about what they find to be enjoyable or
attractive on social media. Thumzup in our view is a conduit for advertisers to connect directly with consumers and we will need to secure enough advertisers to make
our app an attractive platform for adoption and scalability. No assurance can be given that we will be able to achieve these results”.
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Go to Market Strategy, page 28
 
 

7. Please disclose how you intend to calculate Return On Ad Spend.
 

We have disclosed that tracking software available to advertisers can determine sales driven to the advertiser’s online store from Thumzup landing pages. ROAS is the
amount of sales that came to the online store from the Thumzup landing pages divided by the advertiser cost of sales and campaign.

Phase Two, page 29
 

8. Please clarify your timing of Phase One and Phase Two and when you expect to begin generating revenue.
 

We have disclosed the following at the end of the narrative describing Phase Two: “We expect Phase One to begin in Q4 2021 and Phase Two to commence in Q2
2022. We anticipate being able to report revenues with the close of Q1 2022.”

Management, page 31
 

9. Please include biographical disclosure regarding all executive officers and significant employees of the company. In this regard, we note that Daniel
Lupinelli is listed as your Chief Technology Officer on your website and is a significant shareholder of the company. Also, provide executive
compensation disclosure for Daniel Lupinelli and Lindsay Jones, your Acting Chief Financial Officer, or tell us why this disclosure is not required.
Refer to Item 401 and Item 402(m)(2)(ii) of Regulation S-K.

 
Robert Steele is currently the sole employee, officer and director of Thumzup Media Corporation. The company uses independent contractors, software developers

and consultants. Danny Lupinelli and Lindsay Jones are independent contractors. Mr. Lupinelli advises Mr. Steele on certain software and technology matters from time
to time and is employed elsewhere as we have provided in his biographical disclosure. The Company has not entered into any agreements with Mr. Lupinelli and has not
compensated him for any advice provided. Mr. Jones is the outsourced consultant who oversees maintenance of the Company’s books and records and the preparation of
our financial statements. We have paid Mr. Jones approximately $13,200 from inception of the Company through May 31, 2021.

We included biographical disclosures regarding all executive officers and significant employees of the company and provided executive compensation
disclosure for Daniel Lupinelli and Lindsay Jones pursuant to Item 401 and 402(m)(2)(ii) of Regulation S-K.

 
Security Ownership of Certain Beneficial Owners and Management and Related Shareholder Matters, page 32

 
10. Please revise your security ownership table to be as of a more recent date so that the common stock sales between December 31, 2020 and April 28,

2021 are taken into account, and, if applicable, any beneficial owners of more than five percent of any class of your voting securities are disclosed in
the table. Refer to Rule 13d-3(d). Refer to Item 403 of Regulation S-K.
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We have provided a revised security ownership table as in effect as of May 31, 2021 .
 

Signatures, page II-5
 

11. Please explain why Lindsay Jones, your Acting Chief Financial Officer, has not signed the registration statement and your Chief Executive Officer,
Robert Steele, is also identified as the Principal Financial and Accounting Officer.

 
Mr. Jones is a management consultant who on an outsourced basis oversees our books and records and assists in preparation of our financial statements. Mr.

Steele is our Chief Accounting Officer. Please see our response to question 9 above.
 

General
 

12. Please supplementally provide us with copies of all written communications, as defined in Rule 405 under the Securities Act, that you, or anyone
authorized to do so on your behalf, present to potential investors in reliance on Section 5(d) of the Securities Act, whether or not they retain copies of
the communications .

 
Accompanying this letter we are supplementally providing a deck and form of email transmittal sent to potential investors. The undersigned conducted the

communications with investors and no other persons were authorized to do so.
 

We further acknowledge that, that the company and its management are responsible for the accuracy and adequacy of their disclosures, notwithstanding any
review, comments, action or absence of action by the staff.

 
You may contact Aaron A. Grunfeld, the company’s counsel, at (310) 788-7577, or by email at agrunfeld@grunfeldlaw.com, if you have questions or further

comments regarding our responses to your questions and the related matters covered by this response.
 
 

Sincerely,
 
/s/ Robert Steele

 
cc (via e-mail): Aaron A. Grunfeld

 

 



 
 

 

 
 

 



 
 

 

 
 

 



 
 

 

 
 

 



 
 

 

 
 

 



 
 

 

 
 

 



 
 

 

 
 

 



 
 

 

 
 

 



 
 

 

 
 

 



 
 

 



 
 

 


