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Item 1.01. Entry Into Material Definitive Agreement

Effective as of August 23, 2006, registrant entered into a  $1.9 million financing package with several institutional
investors. The terms of the financing call for issuance of $1.9 principal amount of convertible notes secured by a
pledge of all of the membership interests in a limited liability company, which is a wholly owned subsidiary of
registrant and will hold all of the right, title and interest in and to the registrant’s Plum Mine property. The
investors are also to be issued warrants to purchase up to 20,000,000 shares of registrant’s common stock which shall
bear a term of five years from the date of funding and be exercisable at a price equal to the then applicable conversion
price for the convertible notes.  Of the $1.9 million, $1.2 has been funded to date.

SIGNATURES

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.

GOLDSPRING, INC.

August 29, 2006 By:  /s/ Robert T. Faber
Robert T. Faber
President and Chief Financial Officer
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