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Check the appropriate box below if the Form 8K filing is intended to simultaneously satisfy the filing obligation of the
registrant under any of the following provisions:

[ ]

Written communications pursuant to Rule 425 under the Securities Act (17CFR230.425)

[ ]

Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17CFR 240.14a-12)

[ ]

Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

[ ]

Pre-commencement communication pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
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Item 3.02 Unregistered Sales of Equity Securities.

On February 15, 2009, Thunder Mountain Gold, Inc. initiated a private offering of securities solely to accredited
investors. The offering completed consisted of 375,000 Units priced at $0.20 each. Each Unit consisted of a share of
common stock, $0.001 par value, and a warrant to purchase common stock for $0.30 per share. As a result of
completion of the offering, a total of 375,000 shares of common stock, $0.001 par value, and warrants to acquire
375,000 shares of common stock were issued to the purchasers. There were no registration rights granted in
connection with the offering. No Placement Agent was used, and no commissions were paid.

The offering was terminated on August 7, 2009

The offering was believed exempt from registration pursuant to the exemption for transactions by an issuer not
involving any public offering under Section 4(2) 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 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.

SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be
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