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As filed with the Securities and Exchange Commission on October 11, 2006 Registration No. 333-

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM S-8

REGISTRATION STATEMENT

Under

THE SECURITIES ACT OF 1933

GRYPHON GOLD CORPORATION

(Exact name of registrant as specified in its charter)

Nevada 92-0185596
(State or other jurisdiction (IR.S. Employer
of incorporation or organization) Identification No.)

390 UNION BLVD, SUITE 360
LAKEWOOD, CO
(Address, including zip code,

of registrant s principal executive offices)
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2006 Omnibus Incentive Plan

(Full title of the plan)

Paracorp Incorporated

318 N. Carson Street #208

Carson City, Nevada 89701

Phone: (775) 883-0104

(Name, address and telephone number,

including area code, of agent for service of process)

Copy to:

Kenneth Sam, Esq.

Dorsey & Whitney LLP

Republic Plaza Building, Suite 4700
370 Seventeenth Street

Denver, CO 80202-5647

(303) 629-3445
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CALCULATION OF REGISTRATION FEE

Title of securities to be Amount of registration

Amount to Proposed maximum Proposed maximum

registered ) m ) . . . fee
be registered offering price per share aggregate offering price

Common Shares, par value 1,855,000 shares issuable

$0.001 per share pursuant to opt%ons outstal.lding Uss 1.21® US$ 2,244,550 Uss$ 241
under the Omnibus Incentive
Plan

Common Shares, par value 8,000 shares issued pursuant to

$0.001 per share restricted stock. awards gra.nted USs 1114 US$ 8.880 Us$ 1
under the Omnibus Incentive
Plan

Common Shares, par value 1,145,000 shares issuable US$ 1.114)

$0.001 per share Pursuant to options avall‘able for US$ 1,270,950 UsS$ 136
issuance under the Omnibus
Incentive Plan®®

Common Shares, par value 992,000 shares issuable

$0.001 per share pursuant to restricted stock USS$ 1.114
awards available for issuance US$ 1,101,120 US$ 118
under the Omnibus Incentive
Plan®®

Total 4,000,000 shares USS$ 4,625,500 US$ 496

(1)  Pursuant to Rule 416(a) of the Securities Act of 1933, as amended, this registration statement also covers any additional securities that may be offered or
issued to prevent dilution resulting from stock splits, stock dividends or similar transactions provided for in the Plans in accordance with the provisions of
the Plans.

(2)  Based on the weighted average exercise price of options granted under the Omnibus Incentive Plan outstanding as of the date of the filing of this
registration statement. Actual exercise price is CDN$1.37, converted to US dollars using the noon trading rate as quoted for the Bank of Canada of
US$1.00/CDN$1.1319 on October 10, 2006.

(3)  The Omnibus Incentive Plan authorizes the issuance of 3,000,0000 common shares pursuant to stock option grants.

(4)  The proposed maximum offering price per share and the registration fee were calculated in accordance with rule 457(c) and (h) based on the average high
and low prices for the Registrant s Common Shares on October 9, 2006, as quoted on the NASD Over the Counter Bulletin Board, which was US$1.11 per
share.

(5)  The Omnibus Incentive Plan authorizes the issuance of 1,000,000 common shares pursuant to restricted stock grants.
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This registration statement on Form S-8 registers common shares, par value $0.001 per share ( Common Shares ), of Gryphon Gold Corporation
(the Registrant ) issued pursuant to restricted stock awards or to be issued pursuant to restricted stock grants or the exercise of stock options or
rights granted or to be granted under the Registrant s Omnibus Incentive Plan (the Plan ).

PART II. INFORMATION REQUIRED IN THE REGISTRATION STATEMENT
Item 3. Incorporation of Documents by Reference.

The documents listed in (a) through (c) below are incorporated by reference in this registration statement.

(a) The Registrant s latest annual report on Form 10-KSB for the fiscal year ended March 31, 2006, filed pursuant to Section 13(a) or 15(d) under
the Exchange Act on June 20, 2006.

(b) The Registrant s quarterly report on Form 10-QSB filed on August 14, 2006. The Registrant s current reports on Form 8-K filed on April 20,
2006, April 21, 2006, April 28, 2006 (amended Form 8-K/A filed on June 2, 2006), June 15, 2006, June 15, 2006, June 29, 2006, August 14,
2006, August 18, 2006, and September 18, 2006. All other reports filed pursuant to Section 13(a) or 15(d) of the Exchange Act since the fiscal
year ended March 31, 2006.

(c) The section entitled Description of Securities in the Registrant s Form SB-2 registration statement filed with the Securities and Exchange
Commission on July 21, 2006.

All documents filed by the Registrant pursuant to Section 13(a), 13(c), 14 or 15(d) of the Exchange Act after the date hereof and prior to the
filing of a post-effective amendment which indicates that all securities offered have been sold or which deregisters all securities then remaining
unsold shall be deemed to be incorporated by reference herein and to be a part hereof from the date of filing of such documents.

Item 4. Description of Securities.

Not Applicable

Item 5. Interests of Named Experts and Counsel.

None

Item 6. Indemnification of Directors and Officers.

Pursuant to our bylaws, we are required to indemnify all of our officers and directors for such expenses and liabilities, in such manner, under
such circumstances to such extent as permitted by the Nevada Business Corporations Act, as now enacted or hereafter amended.
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Unless otherwise approved by our board of directors, we shall not indemnify any of our employees who are not otherwise entitled to
indemnification pursuant to our bylaws.

Nevada law permits a corporation, under specified circumstances, to indemnify its directors, officers, employees or agents against expenses
(including attorney s fees), judgments, fines and amounts paid in settlements actually and reasonably incurred by them in connection with any
action, suit or proceeding brought by third parties by reason of the fact that they were or are directors, officers, employees or agents of the
corporation, if such directors, officers, employees or agents acted in good faith and in a manner they reasonably believed to be in or not opposed
to the best interests of the corporation and, with respect to any criminal action or proceeding, had no reason to believe their conduct was
unlawful. In a derivative action, that is, one by or in the right of the corporation, indemnification may be made only for expenses actually and
reasonably incurred by directors, officers, employees or agents in connection with the defense or settlement of an action or suit, and only with
respect to a matter as to which they shall have acted in good faith and in a manner they reasonably believed to be in or not opposed to the best
interests of the corporation, except that no indemnification shall be made if such person shall have been adjudged liable to the corporation,
unless and only to the extent that the court in which the action or suit was brought shall determine upon application that the defendant directors,
officers, employees or agents are fairly and reasonably entitled to indemnity for such expenses despite such adjudication of liability.

Our Articles of Incorporation and Bylaws also contain provisions stating that no director shall be liable to our company or any of our
shareholders for monetary damages for breach of fiduciary duty as a director, unless (i) his act or failure to act constituted a breach of his
fiduciary duties as a director or officer; and (ii) his breach of those duties involved intentional misconduct, fraud or a knowing violation of law.

The intention of the foregoing provisions is to eliminate the liability of our directors to our shareholders to the fullest extent permitted by
Nevada law.

Item 7. Exemption from Registration Claimed.

Not Applicable

Item 8. Exhibits.

Exhibit Number Exhibit

4.1 2006 Omnibus Incentive Plan (Incorporated by reference to Appendix E of the Registrant s Definitive
Schedule 14A proxy statement filed on August 9, 2006)

5.1 Opinion of Woodburn and Wedge

23.1 Consent of Ernst and Young, LLP, Certified Public Accountants

23.2 Consent of Woodburn and Wedge (Included in Exhibit 5.1)

24.1 Power of Attorney
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Item 9. Undertakings.

(a) The undersigned Registrant hereby undertakes:

(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:

(1) To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;

(1) To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent post-effective
amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in the registration
statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar value of securities offered
would not exceed that which was registered) and any deviation from the low or high and of the estimated maximum offering range may be
reflected in the form of prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the change in volume and price
represents no more than 20% change in the maximum aggregate offering price set forth in the Calculation of Registration Fee table in the
effective registration statement;

(iii)To include any material information with respect to the plan of distribution not previously disclosed in the registration statement or any
material change to such information in the registration statement;

Provided, however, That: Paragraphs (a)(1)(i) and (a)(1)(ii) of this section do not apply if the registration statement is on Form S-8, and the
information required to be included in a post-effective amendment by those paragraphs is contained in reports filed with or furnished to the
Commission by the registrant pursuant to section 13 or section 15(d) of the Securities Exchange Act of 1934 (15 U.S.C. 78m or 780(d)) that are
incorporated by reference in the registration statement.

(2)That for the purpose of determining any liability under the Securities Act of 1933, each such post-effective amendment shall be deemed
to be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be

the initial bona fide offering thereof.

(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the
termination of the offering.

(b) The undersigned Registrant hereby undertakes that, for purposes of determining any liability under the Securities Act of 1933, each filing of
the Registrant s annual report pursuant to Section 13(a) or Section 15(d) of the Securities Exchange Act of 1934, (and, where applicable, each
filing of an employee benefit plan s annual report pursuant to section 15(d) of the Securities Exchange Act of 1934) that is incorporated by
reference in the registration statement shall be deemed to be a new registration statement
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relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering
thereof.

(h) Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and controlling
persons of the Registrant pursuant to the foregoing provisions, or otherwise, the Registrant has been advised that in the opinion of the Securities
and Exchange Commission such indemnification is against public policy as expressed in the Securities Act and is, therefore, unenforceable. In
the event that a claim for indemnification against such liabilities (other than the payment by the Registrant of expenses incurred or paid by a
director, officer or controlling person of the Registrant in the successful defense of any action, suit or proceeding) is asserted by such director,
officer or controlling person in connection with the securities being registered, the Registrant will, unless in the opinion of its counsel the matter
has been settled by controlling precedent, submit to a court of appropriate jurisdiction the question of whether such indemnification by it is
against public policy as expressed in the Act and will be governed by the final adjudication of such issue.
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Pursuant to the requirements of the Securities Act of 1933, the Registrant certifies that it has reasonable grounds to believe that it meets all of the
requirements for filing on Form S-8 and has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly
authorized, in the City of Vancouver, British Columbia, on this 10th day of October, 2006.

Gryphon Gold Corporation

By: /s/ Anthony (Tony) D.J. Ker
Anthony (Tony) D.J. Ker
Chief Executive Officer

Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following persons in the capacities

indicated on October 10, 2006.

/s/ Anthony (Tony) D.J. Ker

Anthony (Tony) D.J. Ker
/s/ Michael K. Longinotti

Michael K. Longinotti
/s/ Allen S. Gordon

Allen S. Gordon
/s/ Albert J. Matter

Albert J. Matter
/s/ Donald E. Ranta

Donald E. Ranta
/s/ Christopher E. Herald

Christopher E. Herald
/s/ Rohan Hazelton

Rohan Hazelton

-7

Chief Executive Officer and Director (Principal Executive
Officer)
Chief Financial Officer

(Principal Financial and Accounting Officer)
President, Chief Operating Officer and Director

Chairman and Director

Director

Director

Director
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/s/ Donald W. Gentry

Donald W. Gentry

/s/ Richard W. Hughes

Richard W. Hughes

Exhibit Number
4.1

5.1

23.1
232
24.1
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Director

Director

EXHIBIT INDEX

Exhibit

2006 Omnibus Incentive Plan (Incorporated by reference to Appendix E of the Registrant s Definitive

Schedule 14A proxy statement filed on August 9, 2006)
Opinion of Woodburn and Wedge

Consent of Ernst and Young, LLP, Certified Public Accountants
Consent of Woodburn and Wedge (Included in Exhibit 5.1)
Power of Attorney
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