
  
BYLAWS  for   GOVERNANCE

                                                          OF 
                                                 Bravo del Mar (PROPOSED)
                                          

  ARTICLE I - OFFICES

The principal office of the Corporation shall be located in the offices of Navarrete & 
Associates Ninos Heroes #113-4 San Quintin, BC C.P. 22940. The Corporation may also 
maintain offices at such other places as the Board of Directors may, from time to time, 
determine.
 
ARTICLE 11- SHAREHOLDERS

Section 1- Annual Meetings: The annual meeting of  the shareholders of the Corporation 
shall be held each year on July 4 at 10:00 a.m. at the principal office of the Corporation or 
at such other places as the Board may authorize for the purpose of electing directors and 
transacting such other business as may properly come before the meeting.
 
Section 2 - Special Meetings: Special meetings of the shareholders may be called at any 
time by the Board, the President, or by the holders of twenty-five percent (25%) of the 
shares then outstanding and entitled to vote. 

Section 3 - Place of Meetings: All meetings of shareholders shall be held at the principal 
office of the Corporation, or at such other places as the board shall designate in the notice 
of such meetings. 

Section 4 - Notice of  Meetings: Written or printed notice stating the place, day and hour 
of the meeting and, in the case of a special meeting, the purpose of the meeting, shall be 
delivered personally or by mail not less than ten days, nor more than sixty days, before 
the date of the meeting. Notice shall be given to each Member of record entitled to vote at 
the meeting. If mailed, such notice shall be deemed to have been delivered when 
deposited in the United States Mail with postage paid and addressed to the Member at his 
address as it appears on the records of the Corporation. 

Section 5 - Waiver of Notice: A written waiver of notice signed by a Member, whether 
before or after a meeting, shall be equivalent to the giving of such notice. Attendance of a 
Member at a meeting shall constitute a waiver of notice of such meeting, except when the 
Member attends for the express purpose of objecting, at the beginning of the meeting, to 
the transaction of any business because the meeting is not lawfully called or convened. 

Section 6 - Quorum: Except as otherwise provided by Statute, or the Articles of 
Incorporation, at all meetings of shareholders of the Corporation, the presence at the 
commencement of such meetings in person or by  proxy of shareholders of record 
holding a majority of the total number of shares of the Corporation then issued and 
outstanding and entitled to vote, but in no event less than one-third of the shares entitled 
to vote at the meeting, shall constitute a quorum for the transaction of any business. If 
any shareholder leaves after the commencement of a meeting, this shall have no effect on 
the existence of a quorum, after a quorum has been established at such meeting. Despite 
the absence of a quorum at any annual or special meeting of shareholders, the 
shareholders, by a majority of the votes cast by the holders of shares entitled to vote 
thereon, may adjourn the meeting. At any such adjourned meeting at which a quorum is 
present, any business may be transacted at the meeting as originally called as if a quorum 



had been present. 

Section 7 - Voting: Except as otherwise provided by Statute or by the Articles of 
Incorporation, any corporate action, other than the election of directors, to be taken by 
vote of the shareholders, shall be authorized by a majority of votes cast at a meeting of 
shareholders by the holders of shares entitled to vote thereon. Except as otherwise 
provided by Statute or by the Articles of Incorporation, at each meeting of share holders, 
each holder of record of stock of the Corporation entitled to vote thereat, shall be entitled 
to one vote for each share of stock registered in his name on the stock transfer books of 
the corporation. Each shareholder entitled to vote may do so by proxy; provided, 
however, that the instrument authorizing such proxy to act shall have been executed in 
writing by the shareholder himself. No proxy shall be valid after the expiration of eleven 
months from the date of its execution, unless the person executing it shall have specified 
therein, the length of time it is to continue in force. Such instrument shall be exhibited to 
the Secretary at the meeting and shall be filed with the records of the corporation. Any 
resolution in writing, signed by all of the shareholders entitled to vote thereon, shall be 
and constitute action by such shareholders to the effect therein expressed, with the same 
force and effect as if the same had been duly passed by unanimous vote at a duly called 
meeting of shareholders and such resolution so signed shall be inserted in the Minute 
Book of the Corporation under its proper date. 
                                          
ARTICLE III - BOARD OF DIRECTORS

Section I - Number, Election and Term of Office: The number of the directors of the 
Corporation shall be five. This number may be increased or decreased by the amendment 
of these bylaws by the Board but shall in no case be less than  three director(s). The 
members of the Board, who shall be shareholders, shall be elected by a majority of the 
votes cast at a meeting of shareholders entitled to vote in the election. Each director shall 
hold office for a term of two (2) years, at such time an election by shareholders will be 
instituted to determine the successor. Such election will be in conjunction with the annual 
meeting of the shareholders. 

Section 2 - Vacancies: Any vacancy in the Board shall be filled for the unexpired portion 
of the term by a majority vote of the remaining directors, though less than a quorum, at 
any regular meeting or special meeting of the Board called for that purpose. Any such 
director so elected may be replaced by the shareholders at a regular or special meeting of 
shareholders.

 
Section 3 - Duties and Powers: The Board shall be responsible for the control and 
management of the affairs, property and interests of the Corporation, and may exercise all 
powers of the Corporation, except as limited by statute. 

Section 4 - Annual Meetings: An annual meeting of the Board shall be held immediately 
following the annual meeting of the shareholders, at the place of such annual meeting of 
shareholders. The Board from time to time, may provide by resolution for the holding of 
other meetings of the Board, and may fix the time and place there of. 

Section 5 - Special Meetings: Special meetings of the Board shall be held whenever 
called by the President or by one of the directors, at such time and place as may be 
specified in the respective notice or waivers of notice there of. 

Section 6 - Notice and Waiver: Notice of any special meeting shall be given at least five 



days prior thereto by written notice delivered personally, by mail or by telegram to each 
Director at his address. If mailed, such notice shall be deemed to be delivered when 
deposited in the United States Mail with postage prepaid. If notice is given by telegram, 
such notice shall be deemed to be delivered when the telegram is delivered to the 
telegraph company. Any Director may waive notice of any meeting, either before, at, or 
after such meeting, by signing a waiver of notice. The attendance of a Director at a 
meeting shall constitute a waiver of notice of such meeting and a waiver of any and all 
objections to the place of such meeting, or the manner in which it has been called or 
convened, except when a Director states at the beginning of the meeting any objection to 
the transaction of business because the meeting is not lawfully called or convened. 

Section 7 - Chairman: The Board may, at its discretion, elect a Chairman. At all meetings 
of the Board, the Chairman of the Board, if any and if present, shall preside. If there is no 
Chairman, or he is absent, then the Secretary shall preside, and in his absence, a 
Chairman chosen by the directors shall preside.
 
Section 8 - Quorum and Adjournments: At all meetings of the Board, the presence of a 
majority of the entire Board shall be necessary and sufficient to constitute a quorum for 
the transaction of business, except as other wise provided by law, by the Articles of 
Incorporation, or by these bylaws. A majority of the directors present at the time and 
place of any regular or special meeting, although less than a quorum, may adjourn the 
same from time to time without notice, until a quorum shall be present. 

Section 9 - Board Action: At all meetings of the Board, each director present shall have 
one vote, irrespective of the number of shares of stock, if any, which he may hold. Except 
as otherwise provided by Statute, the action of a majority of the directors present at any 
meeting at which a quorum is present shall be the act of the Board. Any action 
authorized, in writing, by all of the Directors entitled to vote thereon and filed with the 
minutes of the Corporation shall be the act of the Board with the same force and effect as 
if the same had been passed by unanimous vote at a duly called meeting of the Board. 

Any action taken by the Board may be taken without a meeting if agreed to in writing by 
all members before or after the action is taken and if a record of such action is filed in the 
minute book. 

 Section 10 - Telephone Meetings: Directors may participate in meetings of the Board 
through use of a telephone if such can be arranged so that all Board members can hear all 
other members. The use of a telephone for participation shall constitute presence in 
person. 

Section 11 - Resignation and Removal: Any director may resign at any time by giving 
written notice to another Board member, the President or the Secretary of the 
Corporation. Unless otherwise specified in such written notice, such resignation shall take 
effect upon receipt thereof by the Board or by such officer, and the acceptance of such 
resignation shall not be necessary to make it effective. Any director may be removed with 
or without cause at any time by the affirmative vote of shareholders holding of record in 
the aggregate at least a majority of the outstanding shares of the Corporation at a special 
meeting of the shareholders called for that purpose, and may be removed for cause by 
action of the Board. 

Section 12 - Compensation: No stated salary shall be paid to directors, as such for their 
services, but by resolution of the Board a fixed sum and/or expenses of attendance, if any, 
may be allowed for attendance at each regular or special meeting of the Board. Nothing 
herein contained shall be construed to preclude any director from serving the Corporation 



in any other capacity and receiving compensation therefor. 
                                               
ARTICLE IV- OFFICERS

Section 1 - Number! Qualification! Election and Term: The officers of the Corporation 
shall consist of a President, a Secretary, a Treasurer, and such other officers, as the Board 
may from time to time deem advisable. Any officer may be, but is not required to be, a 
director of the Corporation. The officers of the Corporation shall be elected by the Board 
at the regular annual meeting of the Board. Each officer shall hold office until the annual 
meeting of the Board next succeeding his election, and until his successor shall have been 
elected and qualified, or until his death, resignation or removal.
 
Section 2 - Resignation and Removal: Any officer may resign at any time by giving 
written notice of such resignation to the President or the Secretary of the Corporation or 
to a member of the Board. Unless otherwise specified in such written notice, such 
resignation shall take effect upon receipt thereof by the Board member or by such officer, 
and the acceptance of such resignation shall not be necessary to make it effective. Any 
officer may be removed, either with or without cause, and a successor elected by a 
majority vote of the Board at any time.

Section 3 - Vacancies: A vacancy in any office may at any time be filled for the
 unexpired portion of the term by a majority vote of the Board.
 

Section 4 - Duties of Officers: Officers of the Corporation shall, unless otherwise 
provided by the Board, each have such powers and duties as generally pertain to their 
respective offices as well as such powers and duties as may from time to time be 
specifically decided by the Board. The President shall be the chief executive officer of the 
Corporation.
 
Section 5 - Compensation: The officers of the Corporation shall be entitled to such 
compensation as the Board shall from time to time determine.
 
Section 6 - Delegation of Duties: In the absence or disability of any Officer of the 
Corporation or for any other reason deemed sufficient by the Board of Directors, the 
Board may delegate his powers or duties to any other Officer or to any other Director.
 
Section 7 - Shares of Other  Corporations: Whenever the Corporation is the holder of 
shares of any other Corporation, any right or power of the Corporation as such 
shareholder (including the attendance, acting and voting at shareholders' meetings and 
execution of waivers, consents, proxies or other instruments) may be exercised on behalf 
of the Corporation by the President, any Vice President, or such other person as the Board 
may authorize. 
                                             
 ARTICLE V - COMMITTEES

The Board of Directors may, by resolution, designate an Executive Committee and one or 
more other committees. Such committees shall have such functions and may exercise 
such power of the Board of Directors as can be lawfully delegated, and to the extent 
provided in the resolution or resolutions creating such committee or committees. 
Meetings of committees may be held without notice at such time and at such place as 
shall from time to time be determined by the committees. The committees of the 
corporation shall keep regular minutes of their proceedings, and report these minutes to 
the Board of Directors when required. 



ARTICLE VI - BOOKS. RECORDS AND REPORTS

Section 1 - Annual Report: The Corporation shall send an annual report to the Members 
of the Corporation not later than four months after the close of each fiscal year of the 
Corporation. Such report shall include a balance sheet as of the close of the fiscal year of 
the Corporation and a revenue and disbursement statement for the year ending on such 
closing date. Such financial statements shall be prepared from and in accordance with the
 books of the Corporation, and in conformity with generally accepted accounting 
principles applied on a consistent basis.
 
Section 2 - Permanent Records: The corporation shall keep current and correct records of 
the accounts, minutes of the meetings and proceedings and membership records of the 
corporation. Such records shall be kept at the registered office or the principal place of 
business of the corporation. Any such records shall be in written form or in a form 
capable of being converted into written form.
 
Section 3 - Inspection of Corporate Records: Any person who is a Voting Member of the 
Corporation shall have the right at any reasonable time, and on written demand stating 
the purpose thereof, to examine and make copies from the relevant books and records of 
accounts, minutes, and records of the Corporation. Upon the written request of any 
Voting Member, the Corporation shall mail to such Member a copy of the most  recent 
balance sheet and revenue and disbursement statement. 
                                           
ARTICLE VII- SHARES OF OWNERSHIP

Section 1 - Ledger: The corporation shall maintain a ledger of the ownership records of 
the Corporation. Transfers of ownership of the Corporation shall be made on the 
ownership ledger of the Corporation only at the direction of the holder of record upon 
surrender of the outstanding ownership documents (shares?). The Corporation shall be 
entitled to treat the holder of record of any share or shares as the absolute owner thereof 
for all purposes and, accordingly, shall not be bound to recognize any legal, equitable or 
other claim to, or interest in, such share or shares on the part of any other person, whether 
or not it shall have express or other notice thereof, except as otherwise expressly 
provided by law. 
                                              
ARTICLE VIII - DIVIDENDS

Upon approval by the Board of Directors the corporation may pay dividends on its 
ownership shares in the form of cash, property or additional shares at any time that the 
corporation is solvent and if such dividends would not render the corporation insolvent.

ARTICLE IX - FISCAL YEAR

The fiscal year of the Corporation shall be the period selected by the Board of Directors 
as the tax year of the Corporation for federal income tax purposes. The fiscal year shall 
begin on January 1 and extend to and include December 31. 
                                             
ARTICLE X - AMENDMENTS

The Articles of Incorporation may be amended by the Shareholders as provided by 
statutes. These Bylaws may be altered, amended, or replaced by the Board of Directors; 
provided, however, that any Bylaws or amendments thereto as adopted by the Board of 
Directors may be altered, amended, or repealed by vote of the Shareholders. Bylaws 



adopted by the members may not be amended or repealed by the Board. 
                                           
ARTICLE XII - INDEMNIFICATION

Any officer, director or employee of the Corporation shall be indemnified to the full 
extent allowed by the laws of Estados Unidos Mexicanos.

ADAPTION OF BY-LAWS

We the undersigned persons appointed in the Articles of Incorporation to act as the Board 
of Directors of Bravo del Mar do hereby adapt the above Articles and sub-sections of the 
By-Laws for said corporation on this xxxxxxxx day of xxxxxxx, 2005 .

___________________       Chairman of the Board 

___________________        Secretary

___________________         Treasurer

Issues / Items to be resolved:

Sections Corporate Documents 
1. Antecedentes
2. Claususas
3. Transitorias
4. Notas Marginales


