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Item 1.01 Entry into a Material Definitive Agreement.

On May 1, 2008, Thunder Mountain Gold, Inc. initiated a private offering of common stock to
purchase, in the aggregate, 2,500,000 Units. Each Unit is composed of one share of common
stock and 1 Common Stock Purchase Warrant. There is a minimum offering of 1,500,000 Units
and a maximum offering of 2,500,000 Units. The Warrants are convertible for up to 1 share of
stock with an exercise price of $0.40 per share, and expire three years from date of issuance,
unless sooner exercised. There is no dilution protection. Each Unit is priced at $0.20 per Unit.
The minimum participation is 50,000 Units. Participation is limited to accredited investors.
Subject to applicable securities laws, the Company has retained the services of Pennaluna &
Company to act as placement agent in this financing and will pay a placement fee in an amount
of to 10 percent (10%) of equity raised by such firm and -0- percent for equity directed by the
Company to Pennaluna. There is no accountable or unaccountable expense allowance. The
closing date for the financing is expected to occur on or about May 30, 2008.

The offering is believed exempt from registration pursuant to the exemption for transactions by
an issuer not involving any public offering under Section 4(6) the Securities Act of 1933, as
amended. The securities offered, and to be sold and issued in connection with the private
placement have not been or are not registered under the Securities Act of 1933, as amended, or
any state securities laws and may not be offered or sold in the United States absent registration
with the Securities and Exchange Commission or an applicable exemption from the registration
requirements. No registration rights are offered in conjunction with the proposed offering.

Item 3.02 Unregistered Sales of Equity Securities.

The information called for by this item is contained in Item 1.01, which is incorporated herein by
reference.
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Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly
caused this report to be signed on its behalf by the undersigned hereunto duly authorized.

THUNDER MOUNTAIN GOLD, INC.
(Registrant)

By: /s/ E. JAMES COLLORD

E. James Collord
President, Director and Chief Executive Officer

Date: May 12, 2008
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