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Item 1.01. Entry into a Material Definitive Agreement

As previously disclosed, on March 30, 2012, Thunder Mountain Gold, Inc. (the “Company”) entered
into a South Mountain Project Joint Venture Proposal (the “Joint Venture Proposal”) with Idaho State Gold
Company, LLC, an Idaho limited liability company (“ISGC”). Pursuant to section 3 of the Joint Venture
Proposal, the Company issued a Convertible Promissory Note (the “Convertible Note”) ISGC is also a
shareholder of the Company, and G. Peter Parsley, a director on the Company’s board and shareholder of the
Company, and is employed by ISGC. The Company received $1,000,000 at Closing on May 1, 2012.

The issuance and sale of the Convertible Note is subject to the approval of the Toronto Stock
Exchange Venture Listing.

Convertible Note. Pursuant to the Joint Venture Proposal, ISGC purchased a Convertible Note in
the principal amount of US$1,000,000. The Convertible Note bears interest at eight percent (8%) per annum,
and matures at the earlier of the following dates: (i) June 30, 2012; or (ii) 14 business days after the date the
Company and ISGC have agreed not to enter into a Joint Venture Agreement.

Optional Prepayment of Convertible Note. The Company may prepay the Convertible Note only
with the consent of ISGC.

Automatic Conversion. 1f ISGC and Company negotiate and execute a definitive joint venture
agreement and complete their respective initial contributions prior to the maturity date of the Convertible
Note, then the outstanding principal and accrued interest is deemed a capital contribution by ISGC to the new
Joint Venture.

Optional Conversion Rights. If ISGC and the Company do not execute a definitive joint venture
agreement and complete their respective initial contributions prior to the maturity date of the Convertible
Note, then (i) at the election of the ISGC, all or any portion of the outstanding principal and accrued interest
under the Convertible Note can be converted into shares of the Company’s Common Stock at the Conversion
Price of $0.08 per share; and (ii) any balance owed under the Convertible Note that is not converted by ISGC
will then become immediately due and payable.

Registration Rights. There are no registration rights granted to ISGC under the terms and conditions
of the Convertible Note.

Acceleration. The entire unpaid principal sum of this Note, together with all accrued and unpaid
interest thereon, shall become immediately due and payable upon the occurrence of: (i) bankruptcy,
insolvency, reorganization or liquidation proceedings or other proceedings or relief under any bankruptcy
law or any law for the relief of debtors shall be instituted by or against the Company; or (ii) the Company
shall make an assignment for the benefit of creditors, or apply for or consent to the appointment of a receiver
or trustee for it or for a substantial part of its property or business; or such a receiver or trustee shall
otherwise be appointed.

Security. The Convertible Note requires that the Company grant IUSGC a first priority security
interest over all of the Company’s assets. The Company and ISGC agreed to execute a mortgage and security
agreement no later than May 4, 2012.

Use of Proceeds. The Company is required to use the proceeds from this financing for working
capital to pay various professional services providers, interim management payroll and expenses, and other
miscellaneous costs, al as set froth in Schedule A to the Convertible Note. This financing provides the
Company with immediate funds in the interim.

Agreement Filed as Exhibit. The foregoing description of the terms of the Convertible Note does
not purport to be complete and is qualified in its entirety by reference to the full text of the Convertible Note,
a copy of which is attached hereto as Exhibit 4.12.
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Item 2.03. Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet
Arrangement of a Registrant

The information set forth in Item 1.01 above is incorporated by reference into this Item 2.03.
Item 3.02. Unregistered Sales of Equity Securities.

As described in Item 1.01 of this Current Report on Form 8-K, which is incorporated herein by reference, the
Company issued a $1,000,000.0 million aggregate principal amount Convertible Note to ISGC, in a private
placement pursuant to exemptions from the registration requirements of the Securities Act.

The Company offered and sold the Convertible Note to the ISGC in reliance on the exemption from
registration provided by Sections 4(2) and 4(6) of the Securities Act. The Company relied on these
exemptions from registration based in part on representations made by ISGC.

The Common Stock issuable upon conversion of the Convertible Note has not been registered under the
Securities Act and may not be offered or sold in the United States absent registration or an applicable
exemption from registration requirements.

Item 9.01 Financial Statements and Exhibits

(d Exhibits

412 Convertible Promissory Note

99.1 Press Release issued by the Company on May 3. 2012

SIGNATURES
FORM 8-K

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/ Eric T. Jones

Eric T. Jones
President, Director and Chief Executive Officer

Date: May 3, 2012



5248 W. Chinden Blvd. Telephone: {208} $58-1837
Beise, Idabhe 83714 Fax: {208y 322-53626

News Release

THUNDER MOUNTAIN GOLD ANNOUNCES CLOSING
OF US$1.0 MILLION CONVERTIBLE DEBT FINANCING

Boise, Idaho — May 3, 2012 - Thunder Mountain Gold, Inc. (the Company) (TSX-V: THM; OTCQB:
THMG), a junior gold exploration mining company is pleased to announce that it has consummated a US$1.0
million convertible promissory note (the “Convertible Note™) as part of the financing agreement with Idaho
State Gold Company, LLC an Idaho Limited liability company (“ISGC”). The Closing took place on May 1,
2012 and the Company received US$1,000,000.

The Convertible Note associated with the Project financing provides working capital required to advance the
Company's projects and achieve some of its near-term milestones. The Company's President, Eric Jones, said
"The Board and management are grateful to our partner - Idaho State Gold - for believing in our vision and
ability to achieve our goal of developing the South Mountam Project. We are looking forward to the coming
months of project development."

Drafting of the Joint Venture Agreement is underway, following the execution of a Letter of Intent (the “Letter
of Intent”) with the Boise Idaho-based private equity group, as announced in the Company’s April 18, 2012
news release. The Letter of Intent outlines a plan where Idaho State Gold can earn up to a 75% participating
interest in the project with an investment of US$18.0 million in the project. The objective of the Joint Venture
Agreement will be to advance the South Mountain property towards production, subject to completion of a
positive feasibility study on the project.

Prior to its maturity date, the Convertible Note is convertible only upon the occurrence of certain events and
during certain periods (“Mandatory Conversion™), and thereafter, at any time at the discretion of ISGC
(“Voluntary Conversion”). Mandatory Conversion will occur when the Company and ISGC enter into and
consummate a Joint Venture Agreement, and then the entire principal and accrued interest under the
Convertible Note will be deemed a capital contribution under any Joint Venture Agreement. The Convertible
Note will be secured by a first priority security interest over all of the Company’s assets and will pay interest at
a rate of 8.00% annually. The Convertible Note is due and payable on or before the earlier of the following
dates: (i) June 30, 2012, or (ii) fourteen business days following the date on which the parties mutually agree
that they will not finalize a Joint Venture Agreement. If ISGC and the Company do not execute and
consummate a Joint Venture Agreement prior to the maturity date of the Convertible Note, then ISGC can
voluntarily convert any or all of the unpaid principal and interest due under the Convertible Note. Upon

voluntary conversion, ISGC will receive shares of the Company’s common stock equal to a conversion price of
$0.08 per share.

There were no finder’s fees payable in connection with transaction and no registration rights were granted in
conjunction with the Convertible Note or securities issuable under the Convertible Note.

Website: www.thundermountaingold.com OTCBB: THMG
TSX-V: THM



The proceeds of the Convertible Note are required to be used for the following purposes:
e general corporate purposes,
¢ initiation of continued exploration work at the South Mountain project, and

e advancement of the Company’s other exploration projects, including Trout Creek, West Tonopah, Iron
Creek/ CAS and Clover Mountain

The Convertible Note is subject to the approval of the TSX Venture Exchange.

In addition, the Convertible Note and securities issuable under the Convertible Note, are “restricted securities”
under the United States Securities Act of 1933, as amended (the “Act”), and unless so registered, may not be
offered or sold in the United States except pursuant to an exemption from the registration requirements of the
Act and applicable state laws.

Private Placement

The Company also announces that has approved a new non-brokered private placement of up to 4,000,000 units
(each a “Unit”) at a price of US$0.12 per Unit for aggregate gross proceeds of US$500K (the “Private
Placement™). Each Unit will be comprised of one share of common stock and one-half of one common stock
purchase warrant (each a “Warrant”) entitling the holder to purchase one additional share of common stock of
the Company for a period of one year following the closing of the Private Placement at a price of US$0.20 per
share. The Warrants will be subject to an accelerated exercise period in the event that the Company’s shares
trade at a price of greater than US$0.25 per share for 10 consecutive trading days at any time during the period
following six months after the closing of the Private Placement. The Company may pay cash finders’ fees and
issue finders’ warrants in connection with the sale of Units attributable to arms-length finders, as permitted
under the policies of the TSX Venture Exchange. The proceeds raised pursuant to the Private Placement will be
used for the following:

¢ exploration on the newly completed option on the Iron Creek cobalt gold project,

e initiation of exploration on the Thunder Mountain Gold/ Newmont Mining Trout Creek joint venture,
and

¢ professional and other expenses relating to the negotiation of a definitive Joint Venture Agreement

The private placement remains subject to the approval of the TSX Venture Exchange. The securities issued in
the private placement will be subject to a four-month hold period in accordance with the policies of the TSX
Venture Exchange and applicable Canadian securities legislation. In addition, the securities will be “restricted
securities” under the United States Securities Act of 1933, as amended.

The Company further announces that it will not be proceeding with the private placement of up to 2,500,000
common shares at a price of C$0.20 per share originally disclosed in its news releases dated December 9, 2011
and December 12, 2011.

This press release shall not constitute an offer to sell or the solicitation of an offer to buy the Notes, nor shall
there be any sale of these securities, in any state in which such offer, solicitation or sale would be unlawful prior
to registration or qualification under the securities laws of any state. ‘



About Thunder Mountain Gold, Inc.

Thunder Mountain Gold, a junior gold exploration company founded in 1935, holds a 100% interest in several
U.S. gold projects. The Company’s principal assets are The South Mountain Project — a historic former
producer of gold, silver, zinc, lead, and copper, located in southern Idaho, just north of the Nevada border, and
their Trout Creek Project — a grass roots gold target in the Eureka-Battle Mountain trend of central Nevada,
currently under Joint Exploration Agreement with Newmont Gold. For more information on Thunder
Mountain, please visit the Company’s website at www.Thundermountaingold.com.

U.S. Securities Act of 1933

This press release does not constitute an offer of any securities for sale or a solicitation of an offer to purchase any
PR
securities.

Forward-Looking Statements

This press release contains forward-looking statements that are based on the beliefs of management and reflect the
Company's current expectations. The forward-looking statements in this press release also include information relating to
the intention of the Company to complete a Joint Venture Agreement with ISGC pursuant to the Letter of Intent with
ISGC previously disclosed. The forward-looking statements are based on certain assumptions, which could change
materially in the future, including the assumption that the Letter of Intent and/or Convertible Note will lead to a definitive
Joint Venture Agreement, that the transactions contemplated in the Letter of Intent will be completed, and that the
Company will successfully consummate the intended Joint Venture. By their nature, forward-looking information
involves known and unknown risks, uncertainties and other factors that may cause actual results, performance or
achievements to be materially different from any future results, performance or achievements expressed or implied by the
forward-looking information. Such factors include the risk that the transaction contemplated in the Letter of Intent may
not result in a binding definitive agreement and any agreement may have terms and conditions different from those
contemplated in the Letter of Intent that the Joint Venture may not be completed, and the Company may not advance the
Projects contemplated in this press release. There can be no assurance that forward-looking information will prove to be
accurate, as actual results and future events could differ materially from those anticipated in such statements. Accordingly,
investors should not place undue reliance on forward-looking information. Forward-looking information is provided as of
the date of this press release, and the Company assumes no obligation to update or revise them to reflect new events or
circumstances, except as required in accordance with applicable laws.

The risks and uncertainties that could affect future events or the Company's future financial performance are more fully
described in the Company's quarterly reports (on Form 10-Q filed in the US and the financial statements and Form 51-
102F1 filed in Canada), the Company's annual reports (on Form 10-K filed in the US and the financial statements and
Form 51-102F1 filed in Canada) and the other recent filings in the US and Canada. These filings are available at
www.sec.gov in the US and www.sedar.com in Canada. For all such forward-looking statements, the Company claims the
safe harbor for forward-looking statements within the meaning of the Private Securities Litigation Reform Act of 1995.
All information in this release is as of May 2, 2012. The company undertakes no duty to update any forward-looking
statement to conform the statement to actual results or changes in the company’s expectations.

Cautionary Note to Investors

Neither the TSX Venture Exchange nor its Regulation Services Provider (as that term is defined in policies of the TSX
Venture Exchange) accepts responsibility for the adequacy or accuracy of this release. The United States Securities and
Exchange Commission (“SEC”) permits mining companies, in their filings with the SEC, to disclose only those mineral
deposits that a company can economically and legally extract or produce.



For further information, please contact:

Thunder Mountain Gold Inc.

Eric Jones, President and C.E.O.
Email: eric@thundermountaingold.com
Phone: (208) 658-1037

Jim Collord, Vice President and C.0.O.
Email: jim@thundermountaingold.com



 AMENDED OR ANY APPLICABLE STATE LAW, AND MAY NOT ‘BE OFFERED, SOLD,
TRANSFERRED, HYPOTHECATED OR OTHERWISE ASSIGNED EXCEPT (A) PURSUANT TO A

REGISTRATION STATEMENT WITH RESPECT TO SUCH. SECURITIES WHICH IS EFFECTIVE
UNDER - SUCH ACT, OR (B) PURSUANT TO AN AVAILABLE EXEMPTION FROM
REGISTRATION UNDER SUCH ACT AND UNDER APPLICABLE STATE SECURITIES LAWS
-RELATING TO THE DISPOSITION OF SECURITIES, PROVIDED THAT AN OPINION OF
COUNSEL TO SUCH EFFECT, REASONABLY SATISFACTORY TO THE COMPANY, IS
DELIVERED TO THE COMPANY IN CONNECTION THEREWITH. I s

~ THUNDER MOUNTAIN GOLD, INC.

$1,000,00000

- CONVE

 April?, 2012
Boise, Idaho_

- FOR VALUE RECEIVED, Thunder Mountain Gold, Inc., a Nevada corporation (the “Company”
or “THMG”), hereby promises to pay to Idaho State Gold Company, LLC, an Idaho limited liability
company, 1112 West Main Street Suite 101, Boise Idaho 83702 (the “Holder” or “ISGC>), the principal
sum of One Million Dollars ($1,000,000.00), together with simple interest thereon at the rate of eight
percent (8.0%) per annum, from and afier the Closing Date (as hereinafter defined). (This Note is
hereinafter referred to as the "Convertible Promissory Note" or "Note"). This Note is subject to the following

terms and conditions, to which the Holder, by acceptance of this Note, agrees: ~
. vMaturity; Payment; Acceleraﬁon.:

1.1 Maturity. Unless converted as provided in Section 2 below, -and subject to the
acceleration of this Note as hereinafter provided, the outstanding principal of this Note, together with all
accrued and unpaid interest thereon, shall be due and payable on.or before the first to occur of (i) June 30,
2012 and (ii) the date that is fourteen business days following the date on which the parties have mutually
agreed that they will not enter into a Joint Venture Agreement (as defined below) (such date is referred to
herein as the “Maturity Date”). Interest shall be computed on the basis of a 365-day year. - To secure
payment of the Note on the Maturity Date, to the extent it is not converted pursuant to Section 2 below,
THMG agrees to grant ISGC a first priority security interest over all of THMG’s assets. The parties agree
to execute a mortgage and security agreement to implement such security interest not later than May 4,

2012.

1.2 Payment. All payments shall be made in lawful money of the United States of America
and in immediately available funds at the address of the Holder as may be from time to time designated in
writing by the Holder to the Company. Payment shall be credited first to accrued interest then due and

71451379.5 0046058-00002



payable and the rem_aiﬁder applied to principal then outstanding. This Note may not be prepaid without
the consent of Holder. e , v

1.3 Acceleration. The entire unpaid principal sum of this Note, together with all accrued and
unpaid . interest thereon, shall- become immediately due and payable upon the occurrence of: @)
bankruptcy, insolvency, reorganization or liquidation proceedings or other proceedings or relief under any
bankruptcy law or any law for the relief of debtors shall be instituted by or against the Company; or (ii)
the Company shall make an assignment for: the benefit of creditors, or apply for or consent to the
appointment of a receiver or trustee for it or for a substantial part of its property or business; or such a

receiver or trustee shall otherwise be appointed.
14 ,_Cl'osin_g, Delivery athaymeht.

o i _:(a) - Closing. Subject __:tq_,thc terms and conditions herein, theblosingg of the transactions
contemplated hereby (the "Closing"), shall take place on the date hereof (siich date is hereinafter referred

o as the "Closing Date").

v (b De_iiverv and Pai/ni@j; On the Closing Date, the Company will deliver to the
Holder, among other things, this Note representing the aggregate principal amount of $1,000,000 and the
Holder will deliver to the Company, the sum of One Million Dollars ($1,000,000.00) by certified funds
or wire transfer. : c '

2. Convé“:fs:ion Rights or Repﬁyment.

2.1 Automatic Conversion into Joint Venture Interest. If Holder and Company negotiate
and execute a definitive joint venture agreement (“Joint Venture Agreement”) for a new joint venture
(“New JV>) as contemplated by that certain “South Mountain Project Joint Venture Proposal” dated
March 30, 2012 between ISGC and THMG, and complete their respective initial contributions thereto (the
“JV Closing”) prior to the Maturity Date, then.the entire outstanding principal and accrued interest under
this Note shall be deemed to be a capital contribution by Holder to New JV as of the JV Closing. This
Note shall thereupon be deemed cancelled and the Company shall have no further obligations or duties

under this Note. ‘ :
2.2 Optional Conversion intc THMG Shares,

(a) If the JV Closing does not occur, then (i) at the election of the Holder in its sole
discretion, all or any portion of the outstanding principal and accrued interest under this Note shall be
converted into shares of Common Stock of the Company at the Conversion Price defined herein; and (ii)
any balance owed under this Note that is not so converted shall become immediately due and payable.
The conversion rights shall be exercised by delivery to THMG of this Note and the completed Notice of
Conversion, attached as Exhibit A, not less than three (3) business days prior to the date upon which such
conversion shall occur. The Notice of Conversion may be delivered at any time prior to the Maturity
Date, provided that if THMG defaults in the repayment of this Note, without limiting any other remedies
of Holder, Holder may deliver the Notice of Conversion at any time prior to the date on which this Note

2
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has been paid in full. If no Conversion Date is specified in a Notice of Conversion, the Conversion Date
shall be the date that such Notice of Conversion is deemed delivered hereunder. - The Notice of
Conversion shall provide a breakdown in reasonable detail of the principal amount and accrued interest
being converted. The Conversion Price shall be $0.08 per share of Common Stock (“Conversion
Price™). : : v

: (b) - Securities laws. = Prior to the conversion and issuance of any Common Stock
pursuant to this Convertible Note, the Holder shall execute and deliver such representations, warranties,
and covenants that may reasonably be required by THMG: in order to comply with applicable federal and
state securities law. In addition, the certificates representing the Common Stock shall contain such
legends, or restrictive legends, or stop transfer instructions, as shall be required shall reasonably be
required by THMG or its transfer agent in order to comply with applicable federal or state securities laws.

. (¢)  Mechanics and Effect of Conversion.:  No: fractional. shares. of the Company’s
common stock shall be issued upon conversion of this Note. In lieu of any fractional share to which the
Holder would otherwise be entitled, the Company shall pay to the Holder in cash the amount of the
unconverted principal and interest balance of this Note that would otherwise be: converted into such
fractional shares. Upon conversion of this Note pursuant to this Section 2.2, the Holder shall surrender:
this Note, duly endorsed, at the principal offices of the Company or of any transfer agent of the Company.
At its expense, the Company shall, as soon as practicable thereafier, issue and.deliver to the Holder a
certificate or certificates for that number of common shares to which the Holder is entitled upon: such
-conversion, together with any other securities and property to which the Holder is entitled, including a
check payable to the Holder for any cash amounts representing fractional shares as described above.
Upon conversion of this Note, the Company shall be forever released from all of its obligations and
liabilities under this Note with regard to that portion of the principal amount and accrued interest being
converted, including without limitation, the obligation to pay such portion of the principal amount and
accrued interest; provided, however, that in the event the Holder elects to convert less than all of the
principal and accrued interest due hereunder which is then outstanding as of the date of conversion, the
remaining outstanding principal balance of this Note which is not so converted, and any accrued but
unpaid interest thereon, shall remain payable by the Company in accordance with the terms of this Note.
A new Note will be issued to the registered Holder in the remaining principal amount of this Note.

2.3 Repayment in Cash. To the extent that any outstanding principal or accrued interest due
under this Note is not converted pursuant to Section 2.1 or 2.2 above for any reason, such amounts shall
be payable in cash on the Maturity Date as set forth in Section 1 above. At and after the repayment of
this Note any and all unexercised conversion rights hereunder shall expire and all such unexercised
conversion rights shall without any action on behalf of THMG become null and void. THMG shall not be
required to provide notice to the Holder hereof of the expiration of the conversion rights hereunder, and
the conversion rights shall automatically expire without any required prior notice from THMG.

24 Registration Rights. Neither Holder nor its assigns or transferees has any rights to require
registration of any securities of the Company. With a view to making available to the Holder the benefits
of Rule 144 promulgated under the Securities Act of 1933, as amended (the “Securities Act”) and any

3
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other rule or regulation of the SEC that may at any time perﬁjit a Holder to sell securities of the Company
to the public without registration or pursuant to a registration on Form S-3, the Company agrees to:

v(a)v makeyvand keep public._information avaifablé, as those terms are understood and
defined in Rule 144; L & Che , : :

(b) - file with the SEC in a timely manner ali reports and kotvh',er documents required of
the Company under the Securities Act and ‘the Securities Exchange Act of 1934, as amended (the
“Exchange Act”); and : ’ v R :

. (c) furnish to the Holder promptly upon request (i) a written statement by the Company
that it has complied with the reporting requirements of Rule 144, the Securities Act and the Exchange
Act, or that it qualifies as a registrant whose securities may be resold pursuant to Form S-3 (at any time
after it so qualifies), (i) a copy of the most recent annual or quarterly report of the Company and such
other reports and" documents so filed by the Company, and (iii) such other information as may be
reasonably requested in availing the Holder of any rule or regulation of the SEC which permits the selling

of any such securities without registration or pursuant to such form.

3. R’epfe’séhtaﬁoné and Warranties.

3.1 Representations and ‘Warranties of the. Holder.  The Holder makes the following
representations and warranties to the Company: -

(@ The Holder has the deer and authority to enter into this Note. All action on the
part of the Holder necessary for the execution, delivery and performance of this Note and the
consummation of the transactions contemplated hereby has been taken.

(b)  The Holder is an f‘éécredited investor” within the meaning of Rule 501 of
Regulation D under the Securities Act 0f 1933, as presently in effect.

3.2 Representations and Warranties of th:e“:"Co:m[‘)'ény.;: The Company makes the following
representations and warranties to the Holder: R

(@  The Company is a corporation duly formed, validly existing and in good standing
under the laws of the State of Nevada and has the company power and authority to own its property and
carry on its business as owned and carried on at the date hereof. The Company has the corporate power
and authority to execute and deliver this Note and to perform its obligations hereunder and the execution,
delivery, and performance of this Note have been duly authorized by all necessary company action. This
Note constitutes the legal, valid and binding obligation of the Company enforceable against the Company
in accordance with its terms, subject to any limitations imposed by laws applicable to bankruptcy,

insolvency, or creditors’ rights generally and the availability of equitable remedies.

(b)  Subject Rules 3.2, 4.1, 4.3, and 5.2 of the TSX-V Corporate Finance Manual, the
execution, delivery, and performance of this Note will not do any of the following: (i) conflict with,

4

7§451379.5 0046058-00002



violate or result in a breach of any of the terms, conditions or provisions of any law, regulation, order,
writ, injunction, decree, determination, or award of any court, or any governmental department, board,
agency, or instrumentality, domestic or foreign, or any arbitrator, applicable to the Company; (ii) conflict
with, violate, result in a breach of, or constitute a default under any of the terms, conditions or provisions
of the articles of incorporation or bylaws of the Company; or (iii) conflict with, violate, result ina breach
of, constitute a default under (whether with notice or lapse of time or both), accelerate or permit the
acceleration of the performance required by, give to others any material interests or rights, or require any
consent, authorization, or approval under any material agreement or other material instrument to which
the Company is a party or by which the Company is or may be bound other than those consents obtained
prior to the date hereof. ' -

(c) . . Subject Rules 3.2, 4.1, 4.3, and 5.2 of the TSX-V Corporate Finance Manual, no
consent, approval, or authorization of, or filing, registration, or qualification with, any governmental
authority or exchange is required to be obtained by the Company in connection with the execution,
delivery, or performance of this Note. =~ = : v . , ;

oL (d): " The Cogrhpany:fhas good and marketable title to all of its material aséeté; ‘whether

r_e'al or personal, tangible or intangible; free and clear of any liens or adverse claims or interests.

; (&) ~ To the best of the Company’s knowledge there is no action, suit, complaint,
proceeding, inquiry, or investigation at law or in equity, or by or before any governmental authority, nor
any order, decree, or judgment in effect, now pending or, , threatened against or affecting the Company.

4, Covenants of the Company. The Company covenants and agrees that so long as any amount
remains outstanding under this Note:

4.1  The Company shall use the proceeds of the loan evidenced by this Note only as set forth on
Schedule A hereto.

4.2  The Company shall do or cause to be done all things necessary to preserve, renew, and
keep in full force and effect its existence and its material rights. :

4.3  The Company shall maintain true and complete books and records of account. Subject to
applicable securities laws and regulations, including Regulation FD, the Company shall furnish to the
Holder such financial statements and other information about the financial condition, properties, and
operations of the Company as the Holder may from time to time reasonably request.

44  The Company shall give the Holder prompt notice of any default by the Company in the
payment of any outstanding indebtedness or any event that causes any outstanding indebtedness of the
Company to become due prior to the Maturity Date.

5. Transfer; Successors and Assigns. The terms and conditions of this Note shall inure to the
benefit of and be binding upon the respective successors and assigns of the parties. Notwithstanding the
foregoing, the Holder may not assign, pledge or otherwise transfer this Note without the prior written
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consent of the Company. Subject to the preceding sentences, this Note may be transferred only upon
surrender of the original Note for registration of transfer, duly endorsed, or accompanied by a duly
executed written instrument of transfer in form satisfactory to the Company, together with a written
opinion of counsel to the effect that the proposed assignment will not violate applicable securities laws.
Thereupon, a new note for the same principal amount will be issued to, and registered in the name of, the
permitted transferee. Any assignment shall be made by surrender of this Note to the Company or at the
office of its stock transfer agent, whereupon the Company shall, without charge, execute and deliver a
new Note in the name of the assignee named in such instrument or assignment and this Note shall
promptly be cancelled. : ' . :

6. Governing Law; Venue. This Note shall be governed, construed and interpreted in accordance
with the laws of the State of Idaho, without giving effect to principles of conflicts of law. Exclusive
venue of any suit or action brought to enforce this Note, or any obligations contained herein or in any
instrument or document referred to herein or contemplated hereby, shall in reside in a court of competent

jurisdiction in Ada County, Idaho.

7. . Amendments and Waivers. Any term of this Note may be ahicn_déd or waived only with the

written consent of the Company ‘and the Holder. Notwithstanding the foregoing, no waiver of, or
exceptions to, any term, condition or provision of this Note;, in any one or. more instances, shall be
deemed to be, or construed as, a further or continuing waiver of any such term, condition or provision.

8. No Shareholder Rights. Nothing contained in this Note shall be construed as conferring upon the
Holder or any other person the right to vote or to consent to or to receive notice as a shareholder in respect
of meetings of members for the election of directors of the Company or any other matters or rights
whatsoever as a shareholder of the Company; and no dividends or other distributions shall be payable or
accrued in respect of this Note or the interest represented hereby or the shares of capital stock obtainable
upon conversion of this Note until, and only to the extent that, this Note shall have been so converted.

9. Reservation of Common Shares. The Company covenants that from and after the date of
issuance of this Note until paid in full or otherwise converted, the. Company will reserve a sufficient
number of common shares to provide for the issuance of such shares upon the conversion of this Note.
The Company further covenants that all common shares that may be issued upon the conversion of this
Note will be free from all taxes, liens and charges in respect of the issue thereof (other than taxes in
respect of any transfer occurring contemporaneously or otherwise specified herein). The Company agrees
that its issuance of this Note shall constitute full authority to its officers who are charged with the duty of
executing stock certificates to execute and issue the necessary certificates for shares of common stock
upon the conversion of this Note.

10.  Notices. Any notice required or permitted by this Note shall be in writing and shall be deemed
sufficient upon delivery, when delivered personally, or by a nationally-recognized delivery service (such
as FedEx or UPS), or three (3) days after being deposited in the U.S. mail, as certified or registered mail,
with postage prepaid, addressed to the party to be notified, (i) with respect to the Company, at its principal
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executive offices, and (ii) with respect to the Holder of this Note, at such Holder’s address as it appears in

the records of the Company (unless otherwise indicated in writing by such Holder). e

11. " Lost, Stolen or Mutilated Note. In case this Note shall be mutilated, lost, stolen-or destroyed, the
Company shall issue and deliver in exchange and substitution for and-upon cancellation of the mutilated
Note, or in lieu of and in substitution for any Note which has been lost; stolen or destroyed, a new Note of
like tenor and representing an equivalent right or interest, but only upon receipt of evidence satisfactory to
the Company of such loss, theft or evidence and, if requested by the Company, an indemnity from the
Holder satisfactory to the Company and its counsel. = R £ ‘
12. Attorneys Fees. If any action at law or in equity, including action for injunctive relief, is brought
relating to this Note or the breach hereof, the prevailing party in any final judgment or award, or the non-
dismissing party in the event of a dismissal with prejudice, shall be entitled to recover the full amount of
all reasonable expenses, including all court costs and reasonable attorneys’ fees paid or incurred.

13 Mnscellaneous

131 .”Ehtirje Agré_ement. This Note_ constitutes the entire undefstaﬁding_}angi agreement among
the parties with regard to the subject matter hereof and thereof. A :

13. 2 Severability. If one. or;,vmprgz_j_provisioﬁsn of this Note are held to be unenforceable under
applicable law, such provision shall be. excluded from this Note and the balance hereof shall be
interpreted as if such provision were so excluded and shall be enforceable in accordance with its terms.

13.3 No: Third Party Beneficiaries. 'No,thiﬁg in this Note, by implication or otherwise, is

intended to confer upon any party other than the parties hereto or their respective successors and assigns,

any rights, remedies, obligations or liabilities under or by reason of this Note, ‘except as expressly
provided in this Note. ' '

13.4 Maximum Payments. Nothing contained herein shall be deemed fo establish or require
the payment of a rate of interest or other charges in excess of the maximum permitted by applicable law.
In the event that the rate of interest required to be paid or other charges hereunder exceed the maximum
permitted by such law, any payments in excess of such maximum shall be credited against amounts owed
by the Company to the Holder and thus refunded to the Company.

13.5 Compliance With The Securities Act.

(@  Neither this Note nor the underlying securities issuable upon conversion thereof
have been registered under the Securities Act or under the laws of any state of the United States. This
Note or the underlying securities or any other security issued or issuable upon exercise of this Note, may
not be sold, transferred or otherwise disposed of unless registered under the Securities Act or pursuant to
an exemption from the registration requirements of the Securities Act and all applicable state securities
laws.
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(b) By accepting this Note, the Holder hereby acknowledges to the Company that this
Note and the underlying securities  to be issued herein, have not been approved or disapproved by the
United States Securities and Exchange Commission, the State of Nevada, any other state securities
agencies, or foreign jurisdictions.. :

13.6 .. Securities Laws Disclosure; Publicity. Immediately following the Closing, the Company
will issue a press release disclosing the execution of this Note. Within 4 business days of the date of the
Closing, the Company will file with the SEC a Current Report on Form 8-K disclosing the material terms
of the transactions contemplated hereby and including as exhibits thereto this Note. In addition, the
Company will make such other filings and notices in the manner and time required by the SEC, the TSX-

V, and the Financial"Industry Regulatory Authority.

IN WITNESS WHEREOF, the Company has caused this Convertible Promissory Note to be
executed and delivered by its duly authorized officer as of this __ day of April, 2012.

THUNDER MOUNTAIN GOLD, INC.
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- The Undersigned hereby converts $

EXHIBIT A
NOTICE OF CONVERSION

(To be executed by the Holder in order to convert all or part of the Note_in'to:(fommo_n” Stock

[Name and Address of Holder]

of the principal and interest due on [specify applicable
Repayment Date] under the Convertible Promissory Note issued by THUNDER MOUNTAIN GOLD,
INC. dated April __, 2012 into Shares of Common Stock of THUNDER MOUNTAIN GOLD, INC. on
and subject to the conditions set forth in such Note. - TR N el Y

1. Date of Conversion

2. - Fixed Conversion Pricé: 8

3. Amount to be paid: $

4, Shares To Be Delivered (3 divided by 2):

By:
Name:
Title:
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