
UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549

DIVISION OF
CORPORATION FINANCE

Mail Stop 0511

September 20, 2005

Denns H. Johnton
Placer Del Mar, Ltd.
9422 Caneld Drive

La Habra, CA 90631

RE: Placer Del Mar, Ltd.
Registration Statement on Form SB-2
File No. 333-127736

Dear Mr. Johnton:

We have reviewed your fiing and have the following comments. Where indicated, we th
you should revise your document in response to these comments. If you disagree, we will
consider your explanaton as to why our comment is inapplicable or a revision is unecessar.
Please be as detaied as necessar in your explanation. In some of our comments, we may ask
you to provide us with supplemental inormtion so we .may better understd your disclosure.
Afer reviewig ths inormation, we mayor may not raise additional comments.

Please understand that the purose of our review process is to assist you in your compliance
with the applicable disclosure requiements and to enhance the overall disclosure in your filig.
We look forward to workig with you in these respects. We welcome any questions you may
have about our comments or on any other asect of our review. Feel free to call us at the
telephone numbers listed at the end of ths letter.

Sumar. page

1. Please indicate that you are an exploration stage company and that there is no assurance

that a commercially viable mieral deposit exists on any of your properties, and that
fuer exploration will be required before a fial evaluation as to the economic and legal

feasibilty is determned. See Industry Guide 7(~)(4).
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2. Please clarfy here, and elsewhere as appropriate, that there is no assurance of when, if
ever, the shares will be quoted on the OTC Bulletin Board.

3. Please disclose the name and location of the mineral claim. Also disclose the natue of
your ownership interest in this mineral clai.

Risk Factors. page 4

4. To the extent possible, avoid the generic conclusion you make in some of your risk
factors that the risk discussed would have a material adverse or negative affect on your
business, fiancial condition, and/or results of operations or your business would suffer.

irreparable har. Intead, replace ths language.with specific disclosure of how your
business, fiancial condition, and/or results of operations would be afected.

5. Please add a risk factor discussing the risk to your company from the fact that you only
have an option to purchase the mieral clai.

Selling Shareholders. page 9

6. Please disclose any famlial relationships between selling shareholders.

7. Please disclose how you propose to reflect any changes in sellng securtyholders.

8. Please explai the statement that "the table assumes that the selling shareholders do not

sell shares of common stock not being offered though ths prospectus and do not
purchase additional shares of common stock."

Plan of Distrbution. page 12

9. We note the statement that the sellng shareholders have not inormed the company of
how they plan to sell their shares. Item 508 of Reguation S-B requies a brief discussion
of the plan of distbution.. Please revise accordigly.

10. Please disclose whether or not the selling shareholders have any arangements or
agreements with any broker-dealers or undertig firms to resell on behalf of the
selling shareholders. Any such agreements should be filed as an exhbit to the
registraton statement as required by Item 60l(b) of Reguation S~B.

11. Given the company's curept cash position, explai how you intend to pay the expenses
related to ths offerig which, you estiate, tota $5,000.

Directors ard Executive Offcers. page 14

12. Disclose:
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-Relevant professional traing or techncal credentials in the exploration,
development and/or operations of metal mines of your sole offcer and diector, and

the names of companes he has worked for, as well as his positions at those
companes.

- The approximate percent of his time that the officer worked on affairs of your
company ths las year.

- Other signficant responsibilties that he curently has with other companes.

- If management lack professional or techncal credentials related to mineral
exploration, mine development or ming, disclose ths inormation.

See Item 401 of Reguation S-B.

13. Describe the business nate ofBomuca, Inc.

14. Revise the disclosure referencing the location ofBomuca, Inc. Curently, disclosure
references Tijuana, BC.

Description of Business. page 17

15. Cuently the disclosure in ths section is too techncal and sh!Juld be revised. Techncal
terms should be used only when necessar. Also, the glossar oftenn should be limted

to ters used in the prospectus.

16. We note that the disclosure in ths section is taen from the geology report. Industr
Guide 7, section (b)(5) calls for a "brief description" of the rock formations and
mieralation. An offerg document is not meant to be a techncal report. There is far
. too much detailed information in many of these sections for your varous propertes. A
totaly rewrtten and non-techncal sumar wrtten at the level of the average investor is
needed for your property. Revise as.needed. .

17. Remove the statement on page 19 that you have "purhased mineral rights." Instead,

clarfy that you have obtaed an option to purchase a mierl clai.

18. Please thorougly revise your disclosure in ths section and thoughout your registration
statement to clarfy the curent statu of your operations and your proposed business

operations. Your curent description of your business and the serces you provide is
vague, .dicult to comprehend, and should be substatially revised to clearly describe
your company's business in the maner requied Qy Item.l of Regulation S-B.

Clearly disclose the business activities you curently engage in and the precise activities
your company will, in the futue, engage in. We may have fuer comment afer
reviewing your revised di.sclosure.

19. Please file the geologist's cónsent.as an exhbit to the registration statement: The consent
should indicate that the geologist.consents to the sumar of the report disclosed in ths
subsection and that he consents to being named as an expert in the prospectus.



Placer Del Mar, Inc.
September 20, 2005
Page 4

. 20. Please file the documents evidencing the claims as exhbits to the registration statement.

21. Please supplementay provide the staf with copies of all sources utilized for your
disclosure of statistics. For example, we note reference to "Gasti, et aI., 1973."

22. Discuss the phased natue of the exploration process, and the place in the process your
curent exploration activities occupy. Disclose that you will make a decision whether to
proceed with each successive phase of the exploration program upon completion of the
previous phae and upon analysis of the results of tht program. Make it clear to
investors that even if you complete your curent exploration program and it is successful
in identifyig a mineral deposit, you will have to spend substantial fuds on fuer
drllig and engieerg studies before you Will now if you have a commercially viable
mineral deposit, a resere, parcularly since you appear to only be in an early

reconnaissance phase.

23. For your propert, provide the disclosures required by Industr Guide 7 (b). In
parcular, provide:

· The location and mean of access to the propert,
· Any conditions that you must meet in order to obtain or retai title to the propert.
· A brief description of the rock formation and mineraation of existig or

potential economic signficance on the property.
· A description of the present condition of the propert.
- A description of any work completed on the propert.

· A description of equipment and other inastrctue facilties.

- The curent state of exploration of the propert.
- The total cost of your propert incured to date and planed futue costs.

· The source of power that can be utilzed at the propert.
- If applicable, provide a clear staement that the propert is without known

reseres.and the proposed program is exploratory in natue.

Refer to Industr Guide 7 (b )(1 )-(5) for specific gudace. Industr Guide 7 can be
reviewed on the Internet at
htt://ww.sec.gov/divisions/corpfiforms/industr.htm#secgude7 .

24. Inert a smal-scale map showig the location and access to your propert. Ths map
should locate your propert in relation to a political boundar such as a countr, state or
provice. Note that SEC's EDGAR program now accepts digita maps; so please include
these in any futue amendments that are uploaded to EDGAR. It is relatively easy to
include automatic li at the appropriate locations withn the document to GIF or JPEG

files, which will allow the figues and/or diagr to appear in the right location when
the document is viewed on the Internet. For more inormation, please consult the
EDGAR manual, and if you need addition assistace, please call Filer Support at 202-
942-8900. Otherwse, provide thè map to the staff for our review.
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25. Clar whether or not Mr. Jorge Alberto Almarez had or has any relationship or

afliation with the company or its mangement. Also, disclose whether Mr. Almarez has
optioned his interests in mining clai to other companes who have similarly sought to
register either a transaction under the Securties Act of 1933 or a class of securties under
the Exchange Act and who have, subsequent to effectiveness, become subject to the
reportg requirements of Exchange Act.

26. Please disclose the material ters of the miera rights option agreement, explaig.the
steps requied to purchase the mineral right. Also, please explai the reference to "share

issuances" and "mium cumulative expenditues and assessment work in accordance
with paragraph 5.1 with the tie perods specified therin" in paragraph 8.1 of exhbit
10.1. Please fie ths exhbit in its entirety, as it appear paragraph 5 was not fied in its
entiety. Also, all schedules, attchments and exhbits to exhbit 10.1 should be filed./

Compliance with Goverent Reguation. page 29

27. Discuss the anticipated costs of compliance with governent regulations. If there are
anua payments to be made to mainta the mieral claim with the governent, please
disclose. Also, disclose the source of fuds for such compliance. Do not limit your
discussion to the intial phases of exploration.

Plan of Operation. page 31

28. Please provide an anticipated budget and disClose the source of fiancing for the

company's budget. Also, please disclose the impact on the company's operations should
it not be able to fud the activities identied in the company's exploration phase. Wil
operations cease? If so, disclose management's intention for Placer Del Mar, Ltd. Your
discussion should include disclosure of how the company intends to manage its reporting
obligations under the federa securties laws in the event the company's registration.
statement is declared effective. Wil the company have the fuds requied to file curent,
quarerly, and anual report? If operations cease due to a die lack of ficing, does the

company anticipate commencing negotiations with potential acquisition candidates?

29. Update the company's cash balance as of the most recent practicable date.

30. Please provide a detailed plan of operatons as requied by Item 303(a) of Regulation S-
B. Substantially revise ths section to discuss with greater specificity the steps you intend

to tae in fuerance of your plan of operation. Please provide a potential investor with

comprehensive disclosure of the diection in which you plan to take your company in the
next twelve month of operation. You should focus your discussion in monthly or
quarerly increments and discuss the steps necessar for, the costs associated with, and
projected tieframes for achievig sustaied fist revenues. Curently, you do not

identify any specifc milestones nor do you discuss the ways in which you intend to .
achieve your company's objectives. We may have additional comment afer reviewing
your revised disclosure.
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31. Disclose your exploration plans for your propert. Give a breakdown your exploration.
tietable and budget, includig estimated amounts that will be requied for each

exploration activity, such as geophysics, geochemistr, surace sampling, drlling, etc. for
each prospect. If there is a phased program planed, briefly outline all phases. If you
have np curent plans to conduct any exploration on your property, so disclose. Disclose
how the exploration program will be fuded.

32. Please describe the first stage of your exploration program in greater deta. For instance,

descrbe Mr. Bravo's involvement in the intial stage. .

33". Please revise your disclosure to dlscuss your cash requients over the next twelve
month and whether additiona fudig wil be requied in accordance with Item 303(a)
of Regulation S-B. .

34. In view of your liquidity position, the offerg expenes payable and the lack of any other
commtted source of fudig, it appears to us that you do not have suffcient cash to pay
for intial exploration program. Pleae correct your disclosure here and elsewhere in the
registration statement to clarfy or explai to us why you believe that you have suffcient
fuds to conduct intial exploration.

35. Please disclose how the company intends to pay for professional fees, which it estiates

to be approximately $15,000. Given that there are no assuances that the, company will
successfuly complete. subsequent rounds of equity ficing though the sale of its

common stock, disclose the alteratves that management curently haS in place to
. contiue with its proposed operations in the event that it is not able to rase the necessar
capita. If operations will cease, so disclose.

36. We note tlat you may obta short-term loans from your diectors. Please disclose how
much mangement will be willig to loan the company in order to susta operations.
Also, please disclose the ters under which management wil loan cash to the company.

Certain Relationshil's and Related Transactions. page 33

37. Please include in ths section the loan from your sole offcer and diector.

38. Please provide the disclosure requied by Item 404( d) of Reguation S-B.

Market Prce of and Dividènds on the Registrant's Common Equity and Other Shareholder.
Matters. page 33

39. Please provide the disclosure requied by Item 201 
(a)(2) of Reguation S-B.
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Executive Compensation. page 33

40. It would appeår that the $500 per month Mr. Bravo receives would be compensation
under Item 402 of Regulation S-B. Please revise ths section and the table accordingly.

Financial Statements

General

41. Please note tht mig companes in the exploration stage should not refer to themselves
as development stage companes in the fiancial statements, even though such companes
should comply with F ASB Statement No; 7. Ths is because the term, "development .
stage" as defined in Industr Guide 7 applies only to companes with established
commercially miable deposits (reserves) for extraction, which are not in the production
stage. Refer to Securties Act Indus Guide 7, paragraph (a) and revise the fiancial
statement head notes and notes to the financial sttements to disclose that the Company is
in the exploration stage. Please diect your independent accountant to revise their audit
report accordigly.

42. It appeas tht the priar economic envionment of your operations will be in Mexico.

Please disclose the reportg curency on the face of the fiancial statements, and disclose
the fuctional curency and reportg curency, if diferent, in a note and describe briefly.
how you apply SF AS 52.

Statement of operations. F-3

43. It is not clear how you determed your weighted averaged number of common shares
outstading at Jl.e 30, 2005. Please provide your computation, and revise if necessar.

Statements of cash flows. F-5

44. It appear to us that the loan proceeds from the related par should be presented as a
ficing activity. Refer to SF AS 95, and revise accordigly.

Notes to Financial Statements

Note 2 - Sumar of signficant accounting policies. F-6

45. Please revise to include a descrption of the natue of the exploration stage activities in
which the enterprise is: engaged as requied by SFAS 7.

Note 8- Mieral propery. F-8 .

46. The recoverabilty of capitaized acquisition costs of mig clais and exploration costs
are presumed to be inspportable under F ASB Statement No. 144 prior to determining



Placer Del Mar, Inc.
September 20, 2005
Page 8

the existence of a commercially minable deposit, as contemplated by Industr Guide 7 for
ming companes in the exploration stage. Accordigly, it would appear tht the
fiancial staements need to be revised to expense the capitazed costs of acquig the
mining rights in Placer Del Mar Clai and related exploration costs (geological services)
incured. Please revise the finacial statements accordigly, include the accountig
policy and also provide the disclosures requied by pargraph 37 of APB 20. In addition,
there should be promient disclosure on the face of the fiancial statements, indicating

that they have been restated. Your independent accountat would also need to revise the
audit report to refer to restatements made to the audited financial statements and update,
or dual-date, the audit report as contemplated by Section 561 of the Codification of
Statements on Auditig Standads.

General

47. Please provide a curent accountat's consent in any amendment and consider the
updatig requiements ofItem 31O(g) of Regulation S-B.

Par IT - Inormation Not Requied in Prospectus

Exhbits
Exhbit 5.1

48. Please explai the basis for the statement that "as to certai matters of fact relating to ths
opinon, I have relied upon the accury and trthlness of certcates of officers of the
company and on cerficates of public offcials and have made such investigations of law
as I have believed necessar and relevant" or remove.

49. The shares being registered for resale are curently outstandig. Please revise the legality
opinon to indicate whether they are curently validly issued fully-paid and non-
assessable.

Closing Comments

We urge al persons who are responsible for the accuracy and adequacy of the disclosure
in the filigs reviewed by the sta to be certai that they have provided all informtion investors

require for an inormed decision. Since the company and its management are in possession of all
facts relatig to a company's disclosue, they are responsible for the accuracy and adequacy of
the disclosures they have made.

Notwthtadig our comments, in the event the company requests. acceleration of the
effective date of the pendig registration statement, it should fush a letter, at the tie of such

request, acknowledgig tht:
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· should the Commssion or the staff, acting pursuant.to delegated authority, declare the
filing effective, it does not foreclose the Coinssion from takng any action with respect
to the filig;

· the action of the Commssion or the staff, acting pursuant to delegated authority, in
declarg the filing effective, does not relieve the company from its full responsibilty for
the. adequacy and accuracy of the disclosure in the filing; and

- the company may not asser ths action as defense in any proceedng initiated by the
Commssion or any person under the federal securties laws of the United States.

In addition, please be advised that the Division of Enforcement ha access to all information
you provide to the staf of the Division of CoiporatioIi Finance in connection with our review of
your filing or in response to our comments on your filing.

We will consider a wrtten request for acceleration of the effective date of the registration
statement as a confation of the fact that those requestig aceleration are aware of their
respective responsibilties under the Securties Act of 1933 and the Securties Exchange Act of
1934 as they relate to the proposed public offerig of the securties specified in the above
registration statement. We will act on the request and, pursuat to delegated authority, grant
acceleration of the effective date.

As appropriate, please amend your registrtion statement in response to these comments.
You may wish to provide us with marked capies of the amendment to expedite our review.
Please fush a cover letter with your amendment that keys your responses to our comments and

provides any requested supplementa inormation. Detaled cover letters greatly faciltate our
review. Please understand that we may have. additional comments afer reviewing your
amendment and responses to our comments. .

We diect your attention to Rules 460 and 461 regarding requestig acceleration of a
registraton statement. Please allow adequate tie afer the filing of any amendment for fuer
review before submittg a request for acceleration. Pleae provide ths. request at least two
business dayS in advance of the requested effective date.

You may contat Raj Raj an at (202) 551-3388 if you have questions regardig comments on
the fiancial sttements and related matters. Questions on other disclosure issues may be directed

to Jay Ingram at (202) 551-3397.

Sincerely,7~~
~ John Reynolds .

Assistat Director

Offce of Emergig Growth Companes


