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UNITED STATES SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

FORM 10-Q

Quarterly report pursuant to Section 13 or 15(d) ofthe
Securities Exchange Act of 1934 for the quarterly ¢riod ended December 31, 2005

Commission File Number 001-13357

(a Delaware corporation)

Royal Gold, Inc.
1660 Wynkoop Street, Suite 1000
Denver, Colorado 80202-1132
(303) 573-1660
(Name, State of Incorporation, Address and Telephdnamber)

I.R.S. Employer Identification Numb&4-0835164

Indicate by check mark whether the Registrant éE)filed all reports required to be filed by Seeti® or 15(d) of the Securities Exchange
Act of 1934 during the preceding 12 months (ordiech shorter period that the Registrant was reduddile such reports), and (2) has been
subject to such filing requirements for the pastf@s. Yes NoO

Indicate by check mark whether the Registrantl&asg@e accelerated filer, an accelerated filer, noa-accelerated filer. See definition of
“accelerated filer and large accelerated filerRinle 12b-2 of the Exchange Act. Large accelerated® Accelerated fileld
Nor-accelerated file£l

Indicate by check mark whether the Registrantskell company (as defined in Rule 12b-2 of the Bxrge Act). Yedd No™

Indicate the number of shares outstanding of e&tiedssuer’s classes of common stock, as ofdtest practical date: 23,518,011 shares of
the Company’s Common Stock, par value $0.01 peeskeere outstanding as of January 31, 2006.
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ROYAL GOLD, INC.
Consolidated Balance Sheets

December 31

2005 June 30
(Unaudited) 2005

Assets
Current assetl

Cash and equivalen $ 79,873,07. $ 48,840,37

Royalty receivable 6,391,36: 6,601,32!

Income taxes receivahb 536,39: —

Deferred tax asse 211,65: 452,73(

Prepaid expenses and other (Not: 3,935,57! 333,88:
Total current asse 90,948,06 56,228,31
Royalty interests in mineral properties, net (N&) 68,166,25 44,817,24
Available for sale securities (Note 1,110,741 554,81:
Deferred tax asse 438,68:- 160,41°
Advance to High River Gold (Note . 6,687,55I —
Other asset 474,66 557,77
Total asset $167,825,96  $102,318,55
Liabilities and Stockholders’ Equity
Current liabilities

Accounts payabl $ 3,375,96f $ 1,140,50

Income taxes payab — 253,49¢

Dividend payabl¢ 1,296,34 1,050,62

Accrued compensatic 750,00( 278,50(

Other 227,21 175,09!
Total current liabilities 5,649,51! 2,898,22!
Deferred tax liabilitie: 7,134,26' 7,586,40:
Other lon¢-term liabilities 83,43¢ 96,63
Total Liabilities 12,867,21 10,581,26
Commitments and contingencies (Note
Stockholder' equity

Common stock, $.01 par value, authorized 40,000sb@0es; and issued 23,682,799 and 21,258,576

shares, respective 236,82° 212,58!

Additional paic-in capital 163,105,44 104,163,51
Accumulated other comprehensive | (59,76¢) (284,92()
Deferred compensatic — (524,659
Accumulated defici (7,226,88)  (10,732,35)
Treasury stock, at cost (229,224 sha (1,096,87) (1,096,87)
Total stockholdel equity 154,958,74 91,737,29
Total liabilities and stockholde’ equity $167,825,96 $102,318,55

The accompanying notes are an integral part obthessolidated financial statements
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ROYAL GOLD, INC.
Consolidated Statements of Operations and Compselemcome

(Unaudited)
For The Three Months Ends
December 31 December 31
2005 2004

Royalty revenue $ 7,575,30 $ 6,031,83
Costs and expens

Costs of operation 617,50¢ 525,01¢

General and administratiy 1,647,991 1,088,81.

Exploration and business developm 1,026,54! 598,84

Depreciation, depletion and amortizati 1,030,44. 867,12.
Total costs and expens 4,322,48! 3,079,79
Operating incom: 3,252,811 2,952,04.
Interest and other incon 1,016,56: 181,25(
Gain on sale of available for sale securi 163,52¢
Interest and other expen (33,777 (29,019
Income before income tax 4,235,60 3,267,80!
Current tax expens (1,591,23)) (549,600
Deferred tax benefit (expens 262,92: (99,887)
Net income $ 2,907,29! $ 2,618,31
Adjustments to comprehensive inco

Unrealized change in market value of availablestde securities, net of t: 139,19° 25,45;

Realization of the change in market value on shbevailable for sale securities, net of - — (104,657
Comprehensive incorr $ 3,046,49: $ 2,539,111
Basic earnings per she $ 0.12 $ 0.1:2
Basic weighted average shares outstan 23,276,47 20,814,22
Diluted earnings per sha $ 0.12 $ 0.12
Diluted weighted average shares outstan 23,564,03 21,129,74

The accompanying notes are an integral part obthessolidated financial statements
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ROYAL GOLD, INC.
Consolidated Statements of Operations and Compselemcome

(Unaudited)
For The Six Months Ende
December 31 December 31
2005 2004

Royalty revenue $14,402,92 $11,955,92
Costs and expens

Costs of operation 1,107,20 984,29°

General and administratiy 2,607,50- 1,904,67.

Exploration and business developm 1,461,25I 1,054,45

Depreciation, depletion, and amortizat 1,928,46! 1,727,30!
Total costs and expens 7,104,43| 5,670,73i
Operating incom: 7,298,49 6,285,18I
Interest and other incon 1,453,65! 312,41!
Gain on sale of available for sale securi — 163,52¢
Interest and other expen (54,780) (58,03%)
Income before income tax 8,697,37. 6,703,09:
Current tax expens (3,354,72) (1,208,539
Deferred tax benefit (expens 622,08( (377,81)
Net income $ 5,964,721  $ 5,116,741
Adjustments to comprehensive inco

Unrealized change in market value of availablestde securities, net of t: 225,15 76,59¢

Realization of the change in market value on shbevailable for sale securities, net of - — (104,657
Comprehensive incorr $ 6,189,88I $ 5,088,68
Basic earnings per she $ 0.27 $ 0.2¢
Basic weighted average shares outstan 22,201,54 20,798,79
Diluted earnings per sha $ 0.27 $ 0.24
Diluted weighted average shares outstan 22,452,46 21,101,45

The accompanying notes are an integral part obthessolidated financial statements
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ROYAL GOLD, INC.
Consolidated Statements of Stockholders’ EquitytlierSix Months Ended December 31, 2005

(Unaudited)
Accumulatec
Additional Other
Common Share Paic-In Comprehensiv C
Shares Amount Capital Income (Loss Cor
Balance at June 30, 20 21,258,567 $212,58! $104,163,51 $ (284,920 $ (
Issuance of common stock fi
Equity offering 2,227,91. 22,27¢ 54,696,74
Exercise of stock optior 192,56: 1,92¢ 2,954,65.
Vesting of Restricted Stoc 3,75( 37 88,50(
Tax benefit of stock option exercis 502,40
Recognition of no-cash compensation expense for s-based compensation (Note 1,224,28!
Reversal of deferred compensation (Not: (524,659
Net income and comprehensive income for the sixtheoandec 225,15:
Dividends .
Balance at December 31, 2C 23,682,79 $236,82° $163,10544 $ (59,760 %

The accompanying notes are an integral part oktbeasolidated financial statements
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ROYAL GOLD, INC.
Consolidated Statements of Cash Flows
(Unaudited)

For The Six Months Ende

December 31

December 31

2005 2004
Cash flows from operating activitie
Net income $ 5,964,721 $ 5,116,741
Adjustments to reconcile net income to net caskigenl by operating activitie:
Depreciation, depletion and amortizati 1,928,46! 1,727,30!
Gain on available for sale securit — (163,526
Deferred tax (benefit) expen (622,080) 377,81
Non-cash employee stock option compensation exp 1,312,82 119,12!
Changes in assets and liabiliti
Royalty receivable 209,96¢ 13,91¢
Prepaid expenses and other as (3,569,20i) (330,87¢)
Accounts payabl 2,235,45. 730,16°
Income taxes (receivable) paya (789,889 —
Accrued liabilities and other current liabiliti 530,30! 481,20¢
Other lon¢-term liabilities (13,200 (13,200
Net cash provided by operating activit 7,187,37! 8,058,68:
Cash flows from investing activitie
Capital expenditures for property and equipn (5,06¢€) (104,43)
Acquisition of royalty interests in mineral progdest (Note 2’ (25,221,80) (7,500,00i)
Advance to High River Gold (Note : (6,687,551 —
Purchase of available for sale securities (Notas®4) (204,71 (1,000,001
Proceeds from sale of available for sale secul — 539,51¢
Net cash used in investing activit| (32,119,13) (8,064,92)
Cash flows from financing activitie
Tax benefit from exercise of stock optic 502,40 —
Dividends paic (2,213,54) (1,558,75)
Net proceeds from issuance of common s 57,675,60 130,55«
Net cash provided by (used in) financing activi 55,964,46. (1,428,201
Net increase (decrease) in cash and equiva 31,032,70 (1,434,440
Cash and equivalents at beginning of pe 48,840,37 44,800,90
Cash and equivalents at end of pel $79,873,07  $43,366,46
Supplemental cash flow informatic
Cash paid during the period f
Income taxe: $ 3,382,21: $ 1,325,00
Non-cash financing activities
Declared dividend $ 2,459,25 $ 1,042,66:
Deferred compensation (equity offs $ — $  729,96(

The accompanying notes are an integral part obthessolidated financial statements
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Unaudit ed)

1. OPERATIONS, SUMMARY OF SIGNIFICANT ACCOUNTING POLIC IES AND RECENTLY ISSUED ACCOUNTING
PRONOUNCEMENTS

Operations

Royal Gold, Inc. (“Royal Gold”, the “Company”, “wg"us”, or “our”), together with its subsidiarias,engaged in the business of acquiring
and managing precious metals royalties. Royaltiepassive (non-operating) interests in miningqoty that provide the right to revenue
from the project after deducting specified codtany.

We seek to acquire existing royalties or to finapogects that are in production or near produciinexchange for royalty interests. We also
explore and develop properties thought to conte@cipus metals and seek to obtain royalties anerahrried ownership interests in such
properties through the subsequent transfer of tipgranterests to other mining companies. Subsa#iptall of our revenues are and will be
expected to be derived from royalty interests. \Wadt conduct mining operations at this time.

Summary of Significant Accounting Policies

The accompanying unaudited consolidated finanta#éments have been prepared in accordance widrgBnaccepted accounting
principles for interim financial information and thithe instructions to Form 10-Q and Article 1(R&fgulation S-X. Accordingly, they do not
include all of the information and footnotes regdiby generally accepted accounting principlesforual financial statements. In the opir
of management, all adjustments which are of a nbrecairring nature considered necessary for gof@sentation have been included in this
Form 10-Q. Operating results for the three andrsixths ended December 31, 2005, are not necessulibative of the results that may be
expected for the fiscal year ending June 30, 20@8tain prior period amounts have been reclassifiesbnform to the current period
presentation. These interim unaudited financiakst@nts should be read in conjunction with the Camy{s Annual Report on Form 10-K for
the year ended June 30, 2005.

Recently Issued Accounting Pronouncements

Effective July 1, 2005, the Company adopted FASBe®hent No. 123 (revised 2008hare-Based Payment (“SFAS 123(R)"), which is a
revision of FASB Statement No. 12&;counting for Stock-Based Compensation (“SFAS 123"). The Company has adopted SFAS 123(R)
using the modified prospective application transitmethod. SFAS 123(R) supersedes Accounting PteeBoard No. 25ccounting for

Sock Issued to Employees (“APB 25”), and amends FASB Statement No. $&fement of Cash Flows . SFAS 123(R) requires all share-based
payments to employees, including grants of empl@yeek options, to be recognized in the finandialesnents based on their fair values.

In October 2005, the FASB issued FSP FAS123(MBractical Accommodation to the Application of Grant Date as Defined in FASB
Satement No. 123(R), which provides guidance on the application of gdait as defined in SFAS 123(R). The guidancearH8P has been
applied upon the Company’s initial adoption of SFEZ3(R).

In November 2005, the FASB issued FSP FAS123(Ry&hsition Election Related to Accounting for the Tax Effects of Share-Based Payment
Awards. This FSP requires an entity to follow either thansition guidance for the additional-paid-in-capitaol as prescribed in SFAS 123
(R), or the alternative method as described irHBE. An entity that adopts SFAS 123(R) using thdifieal prospective application may
make a one-time election to adopt the transitiothoa described in this FSP. An entity may takeauprte year from the later of its adoption
of SFAS 123(R) or the effective date of this FSP to
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Unaudit ed)

evaluate its available transition alternatives arake its one-time election. This FSP became effedi November 2005. We continue to
evaluate the impact that the adoption of this F&Rdchave on our financial statements.

2. ROYALTY ACQUISITIONS
Taranis Exploration Alliance

On November 4, 2005, Royal Gold entered into twpl&ation and Earn-In Agreements (the “Agreementgth Taranis Resources Inc.
(“Taranis”) with respect to its exploration programinland. As part of the first Agreement, then@any will obtain a 2% net smelter return
(“NSR”) royalty and future earn-in rights on anywnproperty acquired by Taranis in Finland as altexts regional exploration program, in
exchange for a $321,638 (Cdn$375,000) investme®Bm500 shares of Taranis’ common stock and 468 &Grants.

As part of the Agreements, the Company will fun@@500 to Taranis for exploration work on the Kkttusikko property in Lapland,
Finland, in exchange for a 2% NSR royalty on theperty. The royalty will become effective once #rgire $500,000 has been expended.
The Company also has an option to fund an addit®®@0,000, in exchange for a 51% joint ventureriest in the Kettukuusikko project. If
the joint venture option is exercised, the Compaillycontribute its 2% royalty to the joint ventyrat which time the royalty shall terminate.

Taranis is publicly traded and therefore we hagenged the acquisition of the Taranis common stotkwarrants alvailable for sale
securities on our consolidated balance sheets at their relddiv values. Our cost basis in the Taranis comstock and warrants is $204,715.
We have expensed the remaining $116,923 of the,6321Cdn$375,000) investment, plus approximat8§,800 in transaction coses
Exploration and business development expense on our consolidated statements of opesadioth comprehensive income. Finally, amounts
funded to Taranis as part of the $500,000 commitwéh Taranis will be expensed as incurred by@menpany tdExploration and business
devel opment expense on our consolidated statements of opesatioth comprehensive income. As of December 31,,200%have funded
approximately $37,000 of the $500,000 commitment.

Robinson and Mulatos Royalties

On December 28, 2005, Royal Gold paid $25 millimiennecott Minerals (“Kennecott”) in exchange tiop existing royalty interests held
by Kennecott, including a 3% NSR royalty on the Rebn mine, located in eastern Nevada, and a glisii@le NSR royalty on the Mulatos
mine, located in Sonora, Mexico.

The Robinson mine is an open pit copper mine wghiicant gold and molybdenum credits. The mine haen owned and operated by
Quadra Mining Ltd. (“Quadra”) since 2004. Royal Galill begin receiving revenue from the Robinsopaity when a $20.0 million
reclamation trust account is fully funded by Quadys of October 31, 2005, cumulative funding of thest account by Quadra totaled
approximately $14.7 million. The account is expddtebe fully funded in the second half of calen2@®6, at which time, royalty payments
will begin to accrue and be paid to Royal Gold.

The Mulatos project, owned and operated by Alamoll@Gnc. (“Alamos”), is an open pit, heap leachdymine, which is nearing completion
of construction. According to Alamos, commerciabguction is expected in early calendar 2006. Théakds mine sliding-scale royalty,
capped at two million ounces of gold productiomg®s from a 0.30% payout for gold prices below $30@0 a maximum rate of 1.50% for
gold prices above $400.
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Unaudit ed)

The Kennecott transaction will be accounted foa @sirchase of assets. As such, the $25 millionisitigim cost, plus approximately $220,(
of allocated direct legal and other acquisitiontspwill be allocated to the two acquired royal@esording to their relative fair values, as
separate components Rbyalty Interestsin Mineral Properties on the consolidated balance sheets of Royal GatdoAlingly, $17.8 million
has been allocated to the Robinson royalty and ®fllibn has been allocated to the Mulatos royalty.

Advance to High River Gold

On December 1, 2005, Royal Gold entered into a Fgnflgreement with High River Gold Mines Ltd. (“HidRiver”) and its 90%-owned
subsidiary, Societe des Mines de Taparko, also kresvSomita SA (“Somita”), to acquire two initiabpguction payments equivalent to gross
smelter return (“GSR”) royalties and two subsequ&8R royalty interests on the Taparko-Bouroum Rtdffaparko Project”) in Burkina
Faso, West Africa, operated by Somita. Royal Gdidigling of the project will total $35 million ovapproximately a one-year period, which
will be used for the development and constructibthe Taparko Project. Construction of the TapdPkoject has been initiated by Somita

is expected to be completed during the fourth quant calendar 2006.

As part of the $35 million funding, an initial fuimgj payment of $6.4 million was made to Somita uplmsing of the transaction. Subsequent
funding of the Taparko Project is contingent upema’s satisfaction of certain project requirenserts a condition to the completion of the
initial funding tranche, Royal Gold obtained a gudee of repayment from HRG (the “Initial Guarafted the initial $6.4 million payment,

if the conditions precedent to completion of theoswl funding tranche is not completed prior to Baby 28, 2006. The significant conditions
precedent to completion of the second tranche safellaws:

1. Completion of final due diligence with results gotable to Royal Golc

2. Completion of required documents, including (i) thearantee of performance by High River, (i) thedge of Somita shares to Ra
Gold, and (iii) the conveyances of required producpayments and royaltie

3. Completion of legal opinions and other certifica

4. Evidence of insurance provided to Royal G«

5.  Evidence of proper title provided to Royal Gc

6. Submittal of final development plan to Royal Gaad

7. Evidence of executed agreement with constructigriractor acceptable to Royal Go

In the event that Somita fails to complete the mepients for the second funding tranche, High Risabligated to repay the initial funding
payment, plus interest at a rate of LIBOR plus %&Royal Gold. As collateral for the Initial Guataa by High River, Royal Gold obtained a
pledge of shares (the “Initial Pledge”) of two dgunvestments held by High River. The equity inwesnts underlying the Initial Pledge are
valued at approximately $7.8 million as of DecemBEr2005. Both the Initial Pledge and Initial Garstee will be cancelled and the shares
returned to High River upon completion of the sethmding tranche.

Royal Gold has classified the initial payment offs@illion, plus direct costs of approximately $20@0, as aidvance to High River on the
consolidated sheets as of December 31, 2005. Tnfg amount will be

8
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Unaudit ed)

reclassified as a componentRidyalty Interests in Mineral Properties upon completion of the second funding tranche (etquketo be
completed in February 2006).

3. STOCKHOLDER’S EQUITY AND STOCK-BASED COMPENSATIO N
2004 Omnibus Long-Term Incentive Plan

In November 2004, we adopted the Omnibus Long-Tiecantive Plan (2004 Plan”). The 2004 Plan reptager Equity Incentive Plan.
Under the 2004 Plan, 900,000 shares of our comruoak sre available for future grants to officersedtors, key employees and other
persons. The Plan provides for the grant of stgitlons, unrestricted stock, restricted stock, divid equivalent rights, stock appreciation
rights, and cash awards. Any of these awards mayjded not, be made as performance incentivesk $fations granted under the 2004 F
may be non-qualified stock options or incentivecktoptions.

For the three and six months ended December 35, 28®recorded total non-cash stock compensatiparese related to our equity
compensation plans of $1,074,485 and $1,312,826paced to $119,125 for both the three and six mpatiods ended December 31, 2004.
Non-cash stock compensation is allocated among cagperations, general and administrative, and egfitor and business development in
our consolidated statements of operations and calmepisive income. The total neash compensation expense allocated to cost ohtpes
general and administrative, and exploration andni@ss development for the three months ended Dese@ih 2005, was $128,079, $619,
and $327,334, respectively. The total non-cash emsgtion expense allocated to cost of operati@rergl and administrative, and
exploration and business development for the sirthmoended December 31, 2005, was $156,664, $Ra0P2$415,134, respectively. The
total non-cash compensation expense allocatedstoof@perations, general and administrative, aqpdogation and business development for
the six months ended December 31, 2004, was $583102,198, and $11,315, respectively.

The total income tax benefit associated with nash stock compensation expense was approxim&d8lf,@$00 and $412,000 for the three
six months ended December 31, 2005, respectivetypared to approximately $28,000 for the threesixdnonths ended December 31,
2004. In accordance with SFAS 123(R), the Compamgnsed $524,659 of deferred compensation uportiadogf SFAS 123(R).

The Company granted various awards under the 2@04d@ring November 2005, as detailed below. ABefember 31, 2005, there are
451,250 shares of common stock reserved for fussteance under our 2004 Plan.

9
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Unaudit ed)

Stock Options

Stock option awards are granted with an exercige gqgual to the closing market price of the Comyfmstock at the date of grant. Stock
option awards granted to officers, key employeabather persons vest based on one to three yeamtihuous service. Stock option awe
granted to directors vest immediately with respe@0% of the shares granted and after one yearresipect to the remaining 50% granted.
Stock option awards have 10 year contractual terms.

To determine non-cash stock compensation expenstdck option awards, the fair value of each sigaton award is estimated on the date
of grant using the Black-Scholes-Merton (“Black-8les”) option pricing model for all periods pressht The Black-Scholes model requires
key assumptions in order to determine fair valug thiwse key assumptions are noted in the follovéide:

2006 2005
Weighted average expected volatil 61.2(% 69.71%
Weighted average expected option term in y 5.4 4.5
Weighted average dividend yie 1.0(% 1.14%
Weighted average risk free interest t 4.5% 3.6%
Weighted average grant fair val $ 12.0¢ $ 9.2t

On November 8, 2005, 92,500 stock options unde2@®2l Plan were granted to certain employees diwkf under the 2004 Plan. These
options have an exercise price of $22.22, whichtaslosing market price for our common stocklmdate of grant. On November 9,
2005, 15,000 stock options under the 2004 Plan geneted to the Board of Directors (“Directors”)aat exercise price of $23.61, which was
the closing market price of our common stock ondaie of grant. The options have vesting termsingnigom one to three years. Directors’
options vest 50% upon grant and 50% vest aftelyene

A summary of stock option activity under our equiympensation plans as of December 31, 2005, amtbels during the period is presented
below:

Weightec-
Average
Weightec- Remaining
Average Contractue Aggregate
Exercise Term Intrinsic
Options Shares Price (Years) Value
Outstanding at July 1, 20( 711,02: $ 13.5:
Granted 107,50( 22.4]
Exercisec (192,56 15.3¢
Forfeited and Expire — —
Outstanding at December 31, 2( 625,96: $ 14.5( 6.7 $12,672,45
Exercisable at December 31, 2( 480,29t $ 12.6( 4.3 $10,633,56

The weighted-average grant date fair value of ogtigranted during the period ended December 35,20Gl 2004, was $12.04 and $9.23,
respectively. The total intrinsic value of optiaercised during the three and six month periodeémecember 31, 2005, were $3,508,035
and $3,516,560, respectively. The total intringiture of options exercised during the three andrgirth periods ended December 31, 2004,
was $382,102.

10
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Unaudit ed)

A summary of the status of the Company’s non-vestedk options as of December 31, 2005, and chashgrasy the period ended
December 31, 2005, is presented below:

Weightec-Average

Shares Grant Date Fair Valu
Non-vested at July 1, 20( 133,85( $ 9.2¢
Granted 107,50( $12.0¢
Vested (95,687) $ 9.5C
Forfeited — $ —
Non-vested at December 31, 20 145,66 $11.1°F

As of December 31, 2005, there was $1,395,911taf tmrecognized non-cash stock compensation egpetated to non-vested stock
options granted under our equity compensation plahich is expected to be recognized over a wedihterage period of 1.6 years. The
total fair value of shares vested during the ttmeaiths ended December 31, 2005, and 2004, was&Band $224,250, respectively. The
total fair value of shares vested during the sixthe ended December 31, 2005, and 2004 was $492r2b%267,468, respectively.

Prior to July 1, 2005, we measured compensationasoprescribed by APB 25. No compensation coataélto the granting of stock options
has been recognized in the financial statemends fiJuly 1, 2005, as the exercise price of aliapgrants was equal to the market price of
our common stock at the date of grant. In Octol9@51the FASB issued SFAS 123. SFAS 123 defindaiavalue” based method of
accounting for employee options or similar equitstituments. Had compensation cost been determimael the provisions of SFAS 123, the
following pro forma net income and per share amewtuld have been recorded:

For The Thret For The Six
Months Endec Months Endec
December 31 December 31
2004 2004
Net income, as reporte $ 2,618,31 5,116,741
Add: Stock-based compensation expense for restratteek awards included in reported net income,
net of related tax effec 76,24( 76,24(
Less: Total stock-based employee compensation erpidgtermined under fair value based methc
for all awards, net of related tax effe (239,900 (312,617
Pro forma net incom $ 2,454,65: 4,880,37:
Earnings per shar
Basic, as reporte $ 0.1z 0.2¢
Basic, pro form $ 0.12 0.28
Diluted, as reporte $ 0.12 0.24
Diluted, pro forme $ 0.12 0.2
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Stockbased Compensation

On November 8, 2005, certain employees and offieere granted 41,000 shares of restricted comnuak $hat can be earned only if either
one of two defined multi-year performance goalsiet within five years of the date of grant (“Penfiamce Shares”). If the performance goals
are not earned by the end of this five year petiogl Performance Shares will be forfeited. Vesth§erformance Shares is subject to certain
performance measures being met and can be basedinterim earn out of 25%, 50%, 75% or 100%. Té#ned performance goals are tied
to two different performance measures: (1) grovitiree cash flow per share on a trailing twelve thdmasis; and (2) growth of royalty
ounces in reserve on an annual basis.

A summary of the status of the Company’s non-veB&dormance Shares as of December 31, 2005, amdjel during the period ended
December 31, 2005, is presented below:

Weightec-Average

Shares Grant Date Fair Valu
Non-vested at July 1, 20( 58,25( $17.3¢
Granted 41,00( $22.22
Vested — $ —
Forfeited — $ —
Non-vested at December 31, 20 99,25( $19.3¢

We measure the fair value of the Performance Shmaesd upon the market price of our common stoak e date of grant. In accordance
with SFAS 123(R), the measurement date for theoPmdnce Shares will be determined at such timethigaperformance goals are attaine
that it is probable they will be attained. At sdirhe that it is probable that a performance coaditvill be achieved, compensation expense
will be measured by the number of shares thatudtilnately be earned based on the grant date mprles of our common stock. Interim
recognition of compensation expense will be madriah time as management can reasonably estineateithber of shares that will be
earned. As of December 31, 2005, our estimatesatedil that it is probable that approximately 88%wfnon-vested Performance Shares as
of December 31, 2005, will be earned. As a refaitthe three and six months ended December 35,200 recorded non-cash stock
compensation expense associated with our Perfoer@hares of $473,029. As of December 31, 2005, uatacognized non-cash stock
compensation expense related to our Performanae$stsa$1,222,022, which is expected to be receghniwer the next 1.5 years, the period
over which it is probable that the performance gwdll be attained.

On November 8, 2005, certain employees and offisere granted 56,500 shares of restricted comnumk stvhich vest by continued servi
alone (“Restricted Stock”). For employees and effi¢ the vesting period for Restricted Stock begiter a thregrear holding period from tl
date of grant with one-third of the shares vesiingears four, five and six, respectively. On Nowemn9, 2005, our non-executive directors
were granted 7,500 shares of Restricted Stocknbheexecutive Directors’ shares of Restricted Stoedt as to 50% immediately and 50%
one year after the date of grant. Shares of Reatristock represent issued and outstanding shiocesmmon stock, with dividend and voting
rights. We measure the fair value of the Restri@aitk based upon the market price of our commueksis of the date of grant. Restricted
Stock is amortized over the applicable vestingqktising the straight-line method. Unvested shaf@sestricted Stock are subject to
forfeiture upon termination of employment with tBempany.

12




Table of Contents

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Unaudit ed)

A summary of the status of the Company’s non-veRtestricted Stock as of December 31, 2005, andgasaduring the period ended
December 31, 2005, is presented below:

Weightec-Average

Shares Grant Date Fair Valu
Non-vested at July 1, 20( 37,62¢ $17.3¢
Granted 64,00( $22.3¢
Vested (8,125) $20.2¢
Forfeited — $ —
Non-vested at December 31, 20 93,50( $20.5¢

For the three months ended December 31, 2005, @) 2e recorded non-cash stock compensation eg@mas®ciated with the Restricted
Stock of $187,060 and $119,125, respectively. Fersix months ended December 31, 2005, and 2004 aweded non-cash stock
compensation associated with the Restricted Stb§R80,149 and $119,125. As of December 31, 2Gf1&| tinrecognized non-cash stock
compensation expense related to Restricted Stoskd@27,016, which is expected to be recognized the remaining vesting period or
5.75 years.

Stock Issuances

During the three months ended December 31, 20@®repto purchase 191,561 shares were exercisadlfing in proceeds of $2,940,538.
During the six months ended December 31, 2005p0gtio purchase 192,561 shares were exercisedtjirgsn proceeds of $2,954,653.
During the three and six months ended Decembe2(14, options to purchase 27,864 shares were eréraiesulting in proceeds of
$130,275.

In September 2005, we sold 2,227,912 shares of@umon stock in an underwritten public offeringaairice of $26.00 per share, resulting
in proceeds of approximately $54.7 million, whishmiet of the underwriters discount of $2.9 millaomd estimated transaction costs of
approximately $327,000. The net proceeds in thistggffering have been and will continue to bedise fund the acquisition and financing
of additional royalty interests and for generalpgate purposes.

4. AVAILABLE FOR SALE SECURITIES

Investments in securities that have readily deteatvie market values are classified as availabledt® investments. Unrealized gains and
losses on these investments are recorded in acateduther comprehensive income (net of tax) &parate component of stockholders’
equity. We recorded unrealized gains (net of t&$189,197 and $25,452 for the three months endsmbDber 31, 2005, and 2004,
respectively. We recorded unrealized gains (nédfof $225,154 and $76,595 for the six monthsedridecember 31, 2005, and 2004,
respectively. When investments are sold, the redlgains and losses on the sale of these invegtpantietermined using the specific
identification method, are included in determinimg income. We had no sales of available for salestments during the three and six
months ended December 31, 2005. We recorded abgaale of available for sale securities of $168,8aring the three and six months
ended December 31, 2004.

We hold 1.3 million shares of Revett Silver CompétiRevett”) that are recorded as an investmenvailable for sale securities on the
Consolidated Balance Sheets. The market valueuiomeestment in the shares of Revett was $86153668f December 31, 2005. Our cost
basis in the Revett shares is $1.0 million. We hlgld 937,500 and 468,750 shares of common stodkvamrants, respectively, in Taranis as
part of the alliance with Taranis as explained até\2. Our cost basis in the Taranis common
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stock and warrants is $204,715. The market valuedoinvestment in Taranis common stock and wasraras $249,386 as of December 31,
2005.

According to our policy for the evaluation of aaile for sale securities for impairment, managerhastdetermined that our investment in
shares of Revett is not impaired on an other tharpbrary basis at this time. During the secondtquaf calendar 2005, Revett experienc
permitting issue with respect to the Rock Creekgmto which caused the market price of its shavetetline. Based on public statements {
Revett, it is expected that the United States RighWildlife Service will re-issue a Biological @yon related to the Rock Creek project
permitting issue. We will re-evaluate the carryigdue of our investment in Revett each reportinggaeas new information becomes
available. We recorded unrealized gains (net of ¢d$110,234 and $196,191 in this investment fierthree and six months ended
December 31, 2005, respectively. Accordingly, weawthe decline in fair value of our investment ievBtt as temporary.

5. ROYALTY INTERESTS IN MINERAL PROPERTIES

The following table summarizes the net book valieazh of our royalty interests in mineral propestas of December 31, 2005 and June 30,

2005.

As of December 31, 2005:

Accumulatec

Depletion &
Gross Amortization Net
Production stage royalty interes
Pipeline Mining Comple;

GSR1 $ — $ — $ —
GSR2 — — —
GSR3 8,105,02 (5,853,50i) 2,251,51.
NVR1 2,135,10 (1,533,561 601,54:
Bald Mountain 1,978,54 (1,801,05) 177,49:
SJ Claims 20,788,44. (4,031,41) 16,757,03
Robinson mine 17,793,45 — 17,793,45
Mulatos mine 7,428,35! — 7,428,35!
Troy mine GSR royalt 7,250,001 (696,94¢) 6,553,05:
Leeville Soutr 1,775,80! (1,713,32) 62,48t¢
Leeville North 14,240,41 (53,869 14,186,55
Martha 172,81( (172,810 —
81,667,96 (15,856,48) 65,811,47

Exploration stage royalty interes
Leeville North 2,305,84! (271,18¢) 2,034,65!
Troy mine Perpetual royal 250,00( — 250,00(
Buckhorn Soutt 70,117 — 70,11"
2,625,96: (271,186 2,354,77
Total royalty interests in mineral propert $84,293,92 $(16,127,67) $68,166,25
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As of June 30, 2005:

Accumulatec

Depletion &
Gross Amortization Net
Production stage royalty interes
Pipeline Mining Comple;
GSR1 $ — $ = $ =
GSR2 — — —
GSR3 8,105,02 (5,586,43)) 2,518,58
NVR1 2,135,10 (1,475,26) 659,84
Bald Mountain 1,978,54 (1,785,94) 192,60:
SJ Claims 20,788,44 (2,936,63) 17,851,81
Troy mine GSR royalt 7,250,001 (388,599 6,861,401
Leeville Soutr 1,775,80! (1,638,00) 137,80:.
Martha 172,81( (172,810 —
42,205,73 (13,983,68) 28,222,04
Development stage royalty interes
Leeville North 14,240,41 — 14,240,41
Exploration stage royalty interes
Leeville North 2,305,84! (271,18) 2,034,65!
Troy mine Perpetual royal 250,00t — 250,00(
Buckhorn Soutt 70,11% — 70,11%
2,625,96: (271,18) 2,354,77!
Total royalty interests in mineral propert— Tangible $59,072,11 $(14,254,87) $44,817,24

Discussed below is a status of each of our royatgrests in mineral properties.
Pipeline Mining Complex

We own two sliding-scale gross smelter return rigal(GSR1 ranging from 0.40% to 5.0% and GSR2iranfjom 0.72% to 9.0%), a 0.71%
fixed gross smelter royalty (GSR3), and a 0.39%vaékte royalty (NVR1) over the Pipeline Mining Colayp that includes the Pipeline and
South Pipeline gold deposits in Lander County, Meva

The Pipeline Mining Complex is owned by the Coldeint Venture, a joint venture between Placer Qdrie. (60%), a subsidiary of Placer
Dome Inc., and Kennecott Explorations (Australi&d.(40%), a subsidiary of Rio Tinto.
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Bald Mountain

We own a 1.75% to 3.5% sliding-scale net smelterng or NSR, royalty that burdens a portion of Bad Mountain mine, in White Pine
County, Nevada. Bald Mountain is an open pit, Heaph mine operated by Placer Dome U.S. Inc. Tidinglscale royalty increases or
decreases with the gold price, adjusted by the P386ucer Price Index. Our royalty rate would imseto 2% at a gold price of
approximately $535 per ounce.

SJ Claims

We own a 0.9% NSR on the SJ Claims that coverstiopmf the Betze-Post mine, in Eureka County, &tas Betze-Post is an open pit mine
operated by Barrick Gold Corporation at its Golitstproperty.

Leeville Project

We own a 1.8% carried working interest, equal 108% NSR royalty, which covers the majority of theeville Project, in Eureka County,
Nevada. Current production from the Leeville Projeaerived from Leeville South (formerly the GarEast deposit) and Leeville Not
underground mines, which are operated by NewmontrigiCorporation (“Newmont”).

During our first fiscal quarter of 2006, Newmonghe mining operations at Leeville North. Accordingluring our first fiscal quarter of
2006, we reclassified our cost basis in LeevilletN@as a production stage royalty interest. As suehbegan depleting our cost basis using
the units of production method during the quartetesl September 30, 2005. Prior to our first fisgadrter of 2006, we carried our interest in
the proven and probable reserves at Leeville Nasth development stage royalty interest.

We carry our interest in the non-reserve portiohexdville North as an exploration stage royaltgmast, which is not subject to periodic
amortization. In the event that future proven arabpble reserves are developed at Leeville Nodbaated with our royalty interest, the ¢
basis of our exploration stage royalty interest bél reclassified as a development stage royalgrest or a production stage royalty intere
future periods, as appropriate. In the event thiatré circumstances indicate that the non-reseovigop of Leeville North will not be
converted into proven and probable reserves, wieewdlluate our carrying value in the exploraticaggt interest for impairment.

Martha Mine

We own a 2% NSR royalty on the Martha mine locateithe Santa Cruz Province of Argentina, operate@beur d’Alene Mining
Corporation.

Troy Mine

We own a production payment equivalent to a 7.09® @alty from all metals and products produced soid from the Troy mine, located
in northeastern Montana and operated by Revett G3RR royalty will extend until either cumulativeopiuction of approximately 9.9 million
ounces of silver and 84.6 million pounds of coppeithe Company receives $10.5 million in cumulatpayments, whichever occurs first. As
of December 31, 2005, we have received paymenteiassd with the GSR royalty totaling $1.4 millidoNe carry our interest in the proven
and probable reserves for the GSR royalty as aygtmh stage royalty interest, which is depleteidgishe units of production method
estimated by
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using proven and probable reserves. Mining operattmmmenced at the Troy mine during December 2014 the first shipment of
concentrate occurring during January 2005. Amatiitimeof our production stage interest commenced e first concentrate shipment from
the Troy mine during the third quarter of our fisgear 2005.

We also own a perpetual GSR royalty (“Perpetuadityy) at the Troy mine. The royalty rate for therPetual royalty begins at 6.1% on any
production in excess of 11.0 million ounces ofeiland 94.1 million pounds of copper, and stepsrdimaa perpetual 2% after cumulative
production has exceeded 12.7 million ounces o&siind 108.2 million pounds of copper. We carryiotgrest in the non-reserve portion of
the Perpetual royalty as an exploration stage tpyahich is not subject to periodic amortizatibmthe event that future proven and probable
reserves are developed that are associated witRepetual royalty interest, the cost basis ofeoyploration stage royalty interest will be
reclassified as a development stage royalty intemes production stage royalty interest in futpegiods, as appropriate. In the event that
future events or circumstances indicate that threneserve portion of the Perpetual royalty will betconverted into proven and probable
reserves, we will evaluate our carrying value i éixploration stage interest for impairment.

Robinson Mine

We own a 3% NSR royalty on the Robinson mine, ledan eastern Nevada. The Robinson mine is an pipeopper mine with significant
gold and molybdenum credits. The mine has been dwnd operated by Quadra since 2004. Royal Goldetjin receiving revenue from
the Robinson royalty when a $20.0 million reclamatirust account is fully funded by Quadra. As atd@ber 31, 2005, cumulative funding of
the trust account by Quadra totaled approximat&#, B million. The account is expected to be fullpded during the second half of calendar
2006, at which time, royalty payments will begiraicrue and be paid to Royal Gold.

Mulatos Mine

We own a sliding-scale NSR royalty on the Mulataeemlocated in Sonora, Mexico. The Mulatos mingned and operated by Alamos is an
open pit, heap leach gold mine, which is nearingetion of construction. The Mulatos mine slidiscale royalty, capped at two million
ounces of gold production, ranges from a 0.30% p&far gold prices below $300 up to a maximum K&té.50% for gold prices above $4

Buckhorn South

We hold a 16.5% net profits interest royalty on Buekhorn South property, located in Eureka CouNyada. Buckhorn South is a property
of approximately 5,000 acres, subject to 265 unmatemining claims, located approximately 2 milesth of the Buckhorn mine. The
Buckhorn South interest is classified as an expilumastage royalty interest.
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6. EARNINGS PER SHARE (“*EPS”) COMPUTATION

For The Three Months Ended December 31, 2

Income Shares Pe-Share
(Numerator) (Denominator; Amount
Basic EPS
Income available to common stockhold $ 2,907,29 23,276,47 $ 0.1z
Effect of dilutive securitie 287,56(
Diluted EPS $ 2,907,29 23,564,03 $ 0.1z

As of December 31, 2005, all outstanding optionsawecluded in the computation of diluted EPS beeathe exercise price of all the options
was less than the average market price of the canghares for the period.

For The Three Months Ended December 31, 2

Income Shares Pe-Share
(Numerator) (Denominator; Amount
Basic EPS
Income available to common stockhold $ 2,618,311 20,814,22 $ 0.1:
Effect of dilutive securitie 315,51¢
Diluted EPS $ 2,618,311 21,129,74 $ 0.1

Options to purchase 409,540 shares of common sabeln average purchase price of $19.11 per shvare,outstanding at December 31,
2004, but were not included in the computationibftedd EPS because the exercise price of theseraptias greater than the average market
price of the common shares for the period.

For The Six Months Ended December 31, 2

Income Shares Pe-Share
(Numerator) (Denominator; Amount
Basic EPS
Income available to common stockhold $ 5,964,722 22,201,54 $ 0.27
Effect of dilutive securitie 250,91°
Diluted EPS $ 5,964,72 22,452,46 $ 0.27
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As of December 31, 2005, all outstanding optionsaviecluded in the computation of diluted EPS beeahe exercise price of all the options
was less than the average market price of the canatozk for the period.

For The Six Months Ended December 31, 2

Income Shares Pe-Share
(Numerator) (Denominator, Amount
Basic EPS
Income available to common stockhold $ 5,116,741 20,798,79 $ 0.2t
Effect of dilutive securitie 302,66
Diluted EPS $ 5,116,74 21,101,45 $ 0.24

Options to purchase 409,540 shares of common shb@ei average purchase price of $19.11 per shvare,outstanding at December 31,
2004, but were not included in the computationibftedd EPS because the exercise price of theseraptias greater than the average market
price of the common shares for the period.

7. INCOME TAXES

For the three months ended December 31, 2005, seeded current and deferred tax expense of $1,228&8mpared with $649,482 during
the three months ended December 31, 2004. OuttigHdex rate for the three months ended DecembgP@05, was 31.4%, compared with
19.9% for the three months ended December 31, Z0@tincrease in our effective tax between perigds the result of the release of a
valuation allowance associated with the sale ofiavie for sale securities of approximately $320,@dring the three months ended
December 31, 2004.

For the six months ending December 31, 2005, wegrdzed current and deferred tax expense totalhg3®,647 compared with $1,586,346
during the six months ended December 31, 2004. fEsiglted in an effective tax rate of 31.4% in ¢herent period compared with 23.7% in
the prior period. The increase in our effectiveriabe is the result of the utilization of our renmiag net operating loss carryforwards during
fiscal year 2005.

During the six months ending December 31, 2005,2ecember 31, 2004, we remitted $3,382,212 and2$]080 in cash taxes, respectivi
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8. COMMITMENTS AND CONTINGENCIES
Taparko Project

As discussed in Note 2, on December 1, 2005, R@gid entered into a Funding Agreement with HRG i®&0%-owned subsidiary,
Somita, to acquire two initial production paymeedgiivalent to GSR royalties and two subsequent @$Rity interests burdening the
Taparko-Bouroum Project (“Taparko Project”) in Bk Faso, West Africa, operated by Somita. RoydtiGdunding of the project will
total $35 million over approximately a one-yearipey which will be used for the development andstarction of the Taparko Project.
Construction of the Taparko Project has been ieitidy Somita and is expected to be completed duhia fourth quarter of calendar 2006.

As part of the $35 million funding commitment, auitial payment of $6.4 million was made to Somipon closing. Subsequent funding of
the Taparko Project will be made in installmentsrahe construction period. Each funding installtisrrontingent upon Somita’s
satisfaction of certain project requirements. Thading Agreement outlines the completion requireimand construction milestones that
must be met prior to each specific investment Imstnt. The project is projected to meet the progamnpletion requirements (as defined in
the Funding Agreement) no later than May 31, 2@ Which time the entire $35 million will be fundbgl Royal Gold.

Taranis

As discussed in note 2, on November 4, 2005, weredtinto an agreement for exploration in FinlarithwWaranis. We have committed to
provide exploration funding totaling $500,000 oagperiod not to exceed 36 months in return for aNSR royalty. In addition to the
$500,000 commitment, the Company has an optioartd &n additional $600,000 over the same perigdturn for a 51% joint venture in
Taranis’ Kettukuusikko exploration project in Finth

As of December 31, 2005, we have funded $37,02eo€ommitted $500,000. We have expensed the fgratimount as a component of
Exploration and Business Development in the accaoryipg financial statements.

Revett

Under the terms of the Revett purchase agreentenCompany has the right, but not the obligatiorgure any default by Revett under their
obligations pursuant to an existing mortgage paat#cured by a promissory note, to Kennecott Men@ompany, a third party and prior
joint venture interest owner of the Troy mine.H&tCompany elects to exercise its right, it woldsththe subsequent right to reimbursen
from Revett for any amounts disbursed in curinghsdefaults. The principal and accrued interest utfte promissory note as of

December 31, 2005, was approximately $6.2 millidgtih\& maturity date of February 2008.

Casmalia

On March 24, 2000, the United States Environmdntatection Agency (“EPA”) notified Royal Gold and Bther entities that they were
considered potentially responsible parties (“PRRser the Comprehensive Environmental Responsap€osation, and Liability Act of
1980, as amended (“Superfund”), at the Casmali@itess Hazardous Waste Disposal Site (the “Site9dnta Barbara County, California.
EPA's allegation that Royal Gold was a PRP wasdbasethe disposal of allegedly
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hazardous petroleum exploration wastes at theb§ifRoyal Gold’s predecessor, Royal Resources, ¢lucing 1983 and 1984.

After extensive negotiations, on September 23, 2B@¥al Gold, along with 35 members of the PRP griaugeted by EPA, entered into a
Partial Consent Decree with the United States ofAoa intending to settle their liability for pastd future cleamp costs incurred at the S
Based on the minimal volume of allegedly hazardeaste that Royal Resources, Inc. disposed of abitiee our share of the $25.3 million
settlement amount was $107,858, which we depositedhe escrow account that the PRP group sebufhét purpose in January 2002. The
funds were paid to the United States of AmericMay 9, 2003. The United States of America may gnlygsue Royal Gold and the other
PRPs for additional clean-up costs if the Unitesté&t of America total clean-up costs at the Sgeificantly exceed the expected cost of
approximately $272 million. We believe this to beeenote possibility; therefore, we consider ourepdial liability to the United States of
America to be resolved.

The Partial Consent Decree does not resolve Roghl' $potential liability to the State of Califomn{“State”) for its response costs or for
natural resource damages arising from the Site.SEate has not expressed any interest in pursw@ngal resource damages. However, on
October 1, 2002, the State notified Royal Gold #redrest of the PRP group that participated ins#tdement with the United States of
America that the State would be seeking responses ¢otaling approximately $12.5 million from theltnis not known what portion of these
costs the State expects to recover from this PRBpgin settlement. If the State agrees to a voltimaliocation, we will be liable for 0.438%
of any settlement amount. However, we expect thasbare of liability will be completely covered hy

$15 million, zerodeductible insurance policy that the PRP grouplpmsed specifically to protect itself from claimgisas that brought by t
State.

9. RELATED PARTY RECEIVABLE

As of December 31, 2005, we had a related parsivable with various employees of approximate5%8illion. The receivable is the result
of various employees exercising non-qualified stopkons prior to December 31, 2005. This amourg ea@lected by the Company in
January 2006.
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ITEM 2. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL C ONDITION AND RESULTS OF OPERATIONS
General

Management’s Discussion and Analysis of Financ@dition and Results of Operations (“MD&A”) is imded to provide information to
assist you in better understanding and evaluatimdinancial condition and results of operatione Yé¢commend that you read this MD&A in
conjunction with our consolidated financial statemsancluded in Item 1 of this Quarterly Reportform 10-Q, as well as our 2005 Annual
Report on Form 10-K.

This MD&A contains forward-looking information. Oimportant note about forward-looking statementsiciv you will find following this
MD&A and following the MD&A in our 2005 Annual Repbon Form 10-K, apply to these forward-lookingtetaents.

We refer to “GSR,” “NSR” and other types of royaityerests throughout this MD&A. These terms aréngel in our 2005 Annual Report on
Form 10-K.

Overview

Royal Gold, Inc. (“Royal Gold”, the “Company”, “wg"us”, or “our”), together with its subsidiarids,engaged in the business of acquiring
and managing precious metals royalties. Royaltiepassive (non-operating) interests in miningquty that provide the right to revenue
from the project after deducting specified codtany.

We seek to acquire existing royalties or to finapogects that are in production or near produciioexchange for royalty interests. We also
explore and develop properties thought to conteéicipus metals and seek to obtain royalty interastsother carried ownership interests in
these properties through the subsequent transfatavésts to other mining companies. We expedtshibstantially all of our revenues are |
will be derived from royalty interests. We do nonduct mining operations at this time. During theager ended December 31, 2005, we
focused on the management of our existing royaligrests, the acquisition of royalty interests, #ircreation of royalty interests through
financing and exploration.

Our financial results are closely tied to the paégold. For the quarter ended December 31, 20@5price of gold averaged $486 per ounce,
compared with an average price of $434 per ouncthéoquarter ended December 31, 2004. As a rekthe increased gold price, our GSR1
sliding-scale royalty at the Pipeline Mining Compleas 5.0% compared with a rate of 4.5% duringatfier period. The increase in our
sliding-scale royalty rate, the addition of revemrem the acquired Troy mine royalties, and insegbproduction at SJ Claims contributed to
revenues of $7,575,307 during the quarter ende@mber 31, 2005, compared with revenues of $6,03%@&3the quarter ended

December 31, 2004.

Our principal mineral property interests are sethfelow:

L] We hold four royalty interests at the PipelineiMg Complex, which includes the Pipeline and Sditieline gold deposits. The
Pipeline Mining Complex is operated by the Corteimt}Venture, which is a joint venture between BtaCortez, Inc. (60%), a
subsidiary of Placer Dome, Inc., and Kennecott &pgilons (Australia) Ltd. (40%), a subsidiary obRiinto plc. Our four royalty
interests at the Pipeline Mining Complex ¢

o] GSR1, a sliding-scale GSR royalty that cotieescurrent mine footprint which includes the Hipeand South Pipeline
deposits and ranges from 0.4% at a gold price b&®@10 per ounce to 5.0% at a gold price of $47M®peace or above
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o} GSR2, a sliding-scale GSR royalty that coaeeas outside the current Pipeline mine footaim ranges from 0.72% at a
gold price below $210 per ounce to 9.0% at a galteof $470 per ounce or aboy

0 GSR3, a 0.71% fixed rate GSR royalty on the pradnatovered by GSR1 and GSR2; ¢

0 NVR1, a fixed rate 0.39% net value royalty on atiquction on the South Pipeline and Crossroads amdaovering th
Pipeline deposit
L] We hold 1.8% NSR royalty on the majority of theelville Project, which includes Leeville South (farly the Carlin East deposit)
and Leeville North underground mines, located ivatia and operated by Newmont Mining Corporat

L] We hold a 0.9% NSR royalty on the SJ Claims, Witiavers a portion of the Betze-Post open pit namé¢he Goldstrike operation,
located in Nevada and operated by Barrick Gold Garipon.

Our other producing royalty interests include:
= Two royalty interests in the Troy underground silaad copper mine, operated by Revett, locatedithwestern Montan:

0 A production payment equivalent to a 7.0% G&lty until either cumulative production of apgimately 9.9 million
ounces of silver and 84.6 million pounds of coppenyve receive $10.5 million in cumulative paymemtkichever occurs
first; and

o} A GSR royalty which begins at 6.1% on anydoiction in excess of 11.0 million ounces of silaad 94.1 million pounds of
copper, and steps down to a 2% GSR royalty afterutative production has exceeded 12.7 million osrafesilver and
108.2 million pounds of coppe

L] A 2% NSR royalty on a number of properties int@a@ruz Province, Argentina, including the Martiiaes mine, which is operated
by Coeur ( Alene Mines Corporatior

L] A 1.75% NSR sliding-scale royalty interest thatreases at a gold price of approximately $535cawers a portion of the Bald
Mountain mine in Nevada, operated by Placer Don& Uhc.

Estimates received early in 2005 from the mine aijpes indicated that gold production, attributableur royalty interests, for calendar year
2005 was expected to be approximately 860,000 auinom the Pipeline Mining Complex, 90,000 ounaesthe Leeville South mine and
51,000 from the Leeville North mine at the LeevHlject, 674,000 ounces from the SJ Claims an@ad@®unces from the Bald Mountain
mine. The Martha silver mine was expected to predu@ million ounces of silver attributable to eayalty interest for the 2005 calendar
year.

For calendar 2005, the mine operators have repgprtatliction attributable to our royalty interest®80,049 ounces from the Pipeline
Mining Complex, 72,562 ounces from Leeville So@/263 ounces from Leeville North, 742,841 ouncemfthe SJ Claims and
approximately 40,000 ounces from the Bald Mountaine. Martha mine does not provide production data.

Revett revised its production estimates downwarthdithe course of calendar year 2005 and repdhi@icthe Troy mine produced 957,598
ounces of silver and 8.1 million pounds of coppearirty calendar 2005.
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Royalty Acquisitions
Taranis Exploration Alliance

On November 4, 2005, we entered into two Exploratind Earn-In Agreements (the “Agreements”) withahiégs Resources Inc. (“Taranis”)
with respect to its exploration program in FinlaAd.part of the first Agreement, we will obtain @ NSR royalty and future earn-in rights on
any new property acquired by Taranis in Finland assult of its regional exploration program, ircleange for a $321,638 (Cdn$375,000)
investment in 937,500 shares of Taranis’ commooksémd 468,750 warrants.

As part of the Agreements, we will fund $500,000 &yanis for exploration work on the Kettukuusikkwperty in Lapland, Finland, in
exchange for a 2% NSR royalty on the property. mMyalty will become effective once the $500,000 hasn expended. We also have an
option to fund an additional $600,000, in exchaftgea 51% joint venture interest in the Kettukudsilproject. If the joint venture option is
exercised, we will contribute our 2% royalty to fbet venture, at which time the royalty shallntenate.

High River Gold- Taparko Project Financing

On December 1, 2005, we entered into a Funding&geat with High River Gold Mines Ltd. and its 90%@ed subsidiary, Societe des
Mines de Taparko, also known as Somita SA, to aeduio initial production payments equivalent toRG®yalties and two subsequent GSR
royalty interests on the Taparko-Bouroum Projedumkina Faso, West Africa, operated by Somita. &@pold’s funding of the project will
total $35 million over approximately a one-yearipeywhich will be used for the development andstarction of the Taparko Project.
Construction of the Taparko Project has been teitidy Somita and is expected to be completed guhie fourth quarter of calendar 2006.

As part of the $35 million funding, an initial fuimgj payment of $6.4 million was made to Somita uplmsing of the transaction. Subsequent
funding of the Taparko Project is contingent upema’s satisfaction of certain project requirenserts a condition to the completion of the
initial funding tranche, we obtained a guaranteeepiyment from High River (the “Initial Guarantgef the initial $6.4 million payment, if
the conditions precedent to completion of the séddanding tranche is not completed prior to Febyu8, 2006. The significant conditions
precedent to completion of the second tranche sfellaws:

1. Completion of final due diligence with results got@ble to Royal Golc

2. Completion of required documents, includighe guarantee of performance by HRG, (ii) thedge of Somita shares to Royal
Gold, and (iii) the conveyances of required producpayments and royaltie

Completion of legal opinions and other certifica
Evidence of insurance provided to Royal G«
Evidence of proper title provided to Royal Gc

Submittal of final development plan to Royal Gaddd

N o ok~ w

Evidence of executed agreement with constructigrraotor acceptable to Royal Go

24




Table of Contents

In the event that Somita fails to complete the megpients for the second funding tranche, High Risabligated to repay the initial funding
payment, plus interest at a rate of LIBOR plus 894Royal Gold. As collateral for the Initial Guataa by High River, Royal Gold obtained a
pledge of shares of Somita (the “Initial Pledg&fe shares underlying the Initial Pledge are vaktempproximately $7.8 million as of
December 31, 2005. Both the Initial Pledge anddhiuarantee will be cancelled and the sharesmretlto High River upon completion of
the second funding tranche.

Royal Gold has classified the initial payment of4s@illion, plus direct transaction costs of appnoately $275,000, as akdvance to High
River on the consolidated balance sheets as of Decerib@085. The funding amount will be reclassifiecaaomponent oRoyalty Interests
in Mineral Properties upon completion of the second funding tranche (etqueto be completed in February 2006).

Upon completion of the second funding tranche, wkobtain the following mineral interests, all ag¢d to the Taparko Project:

1.

TB-GSR1 — A fifteen percent (15%) gross seraketurn (“GSR”) royalty on all gold producediinche Taparko Project. TB-GSR1
remains in force until cumulative production of ¥@f the currently identified recoverable proven gnobable reserve (804,420
ounces of gold, is achieved or until cumulativerpants of $35 million have been made to us, whichisvearlier. Payments under
TB-GSR1 are to be paid to us on a quarterly basismhbte calculated by taking the product of (i)abgold ounces produced duri
the quarter, (ii) the average price of gold (LondoM Fix) for the quarter, and (iii) the 15% GSRatiy rate.

TB-GSR2 — A GSR sliding-scale royalty ongald produced from the Taparko Project. TB-GSRRais in force until the
termination of TB-GSR2. Payments under TB-GSR2aiee paid to us on a quarterly basis and willddeudated by taking the
product of (i) total gold ounces produced during tuarter, (ii) the average price of gold (LondoM [Fix) for the quarter, and
(iii) the slidinc-scale royalty rate, which is to be determined #e:

a. When the average price of gold is $430 pece or more, the rate will be equal to the avepge divided by 100 (e.ga
$440 gold price divided by 100 = 4.49

b.  When the average gold price is $385 per eundess, the rate will be equal to the averagemtivided by 90 (e.g a $350
gold price divided by 90 = 3.88%

c. When the average price is between $385 and $4306ymee, the rate is 4.3¢

TB-GSR3 — A perpetual 2% GSR royalty orgald contained in and produced from the TaparkgeRt@rea (as defined in the
Funding Agreement). Payments under TB-GSR3 areiledda in the same manner as the TB-GSR1 royakyperpetual and will
commence upon termination of the -GSR1 and TI-GSR2 royalties

TB-MR1 — A 0.75% milling fee royalty, caledéd in the same manner as the TB-GSR1 royaltg/igold processed through the
Taparko Project processing facilities that is mifreth any area outside of the Taparko Project éasalefined in the Funding
Agreement). TB-MR1 royalty is subject to 1.1 millitons (1.0 million tonnes) per annum cap (.eifjin a given year, the Taparko
Project processing facility processes 881,854 (888,000 tonnes) of ore from the Taparko Projeeaand 551,159 tons (500,000
tonnes) of ore from areas outside the Taparko Erajea, the 881,854 tons (800,000 tonnes) fronT #parko Project area would be
subject to TFGSR3 and the T-MRI would only apply to 220,463 tons (200,000 tos)nef ore.
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High River has completed an ore reserve statematgruCanada’s National Instrument 43-101 whichgfdday 2005, states that proven and

probable reserves at the Taparko Project totaloxopately 8.6 million tons (7.8 million tonnes) offe, at an average grade of 0.084 opt (3.0
gpt) containing about 720,000 ounces of gold. Heier expects initial average annual productio@@000 ounces of gold from the Taparko
Project.

Robinson and Mulatos Royalties

On December 28, 2005, we paid $25 million to Kemtielelinerals (“Kennecott”) in exchange for two eiag royalty interests held by
Kennecott, including a 3% NSR royalty on the Robmsmine, located in eastern Nevada, and a slidiageNSR royalty on the Mulatos
mine, located in Sonora, Mexico.

The Robinson mine is an open pit copper mine wghiicant gold and molybdenum credits. The mine haen owned and operated by
Quadra Mining Ltd. (“Quadra”) since 2004. Quadra hegported that as of December 31, 2004, proverpesithble reserves include
142.6 million tons (129.4 million tonnes) of oré am average grade of 0.0085 ounces of gold peft@® grams per tonne) and 0.69%
copper, containing approximately 1.2 million ounoégold and 2.0 billion pounds of copper. Quadstineates that calendar year 2006
production will be in the range of 55,000 to 65,@Mces of gold and 145 to 150 million pounds gfper. Quadra also stated that its
molybdenum circuit is near completion, which is ested to produce in the range of 1.0 to 1.6 milponnds of molybdenum in calendar
2006.

We will begin receiving revenue from the Robinsogaity when a $20.0 million reclamation trust aatois fully funded by Quadra. As of
October 31, 2005, cumulative funding of the tristaunt by Quadra totaled approximately $14.7 millibhe account is expected to be fully
funded in the second half of calendar 2006, at wkioe royalty payments will begin to accrue ancghbéal to us.

The Mulatos project, owned and operated by AlamollGnc. (“Alamos”), is an open pit, heap leachdymine, which is nearing completion
of construction. According to Alamos, commerciabguction is expected in early calendar 2006. Basethe operator’s estimates, proven
and probable reserves, as of June 1, 2004, indlddemillion tons (36.4 million tonnes) of ore,aat average grade of 0.048 ounces per ton of
gold (1.64 grams per tonne), containing approxitgdted million ounces of gold. Alamos anticipatesttonce full production is reached,
yearly production is expected to average 150,00@es of gold. The Mulatos mine slid-scale royalty, capped at two million ounces of ¢
production, ranges from a 0.30% payout for goldgsibelow $300 up to a maximum rate of 1.50% fdd gaces above $400.

Results of Operations
Quarter Ended December 31, 2005, Compared to Quanted December 31, 2004

For the quarter ended December 31, 2005, we redaoreieearnings of $2,907,295, or $0.12 per baglodéinted share, as compared to net
earnings of $2,618,318, or $0.13 per basic shateb@rl2 per diluted share, for the quarter endeceBer 31, 2004.

For the quarter ended December 31, 2005, we retédtal royalty revenues of $7,575,307 consistih5526,543 from our royalties at the
Pipeline Mining Complex, $1,196,313 from the SJiag $138,600 from Leeville South, $74,711 from \ie North, $380,789 from the
Troy mine, $142,572 from Bald Mountain and $115,#b®8n the Martha mine, compared to total royaltyereues of $6,031,833 for the
quarter ended December 31, 2004. This increaseyaity revenue compared with the quarter ended Dbee 31, 2004, resulted from a
higher sliding scale-royalty rate from the PipelM&ing Complex
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due to a higher gold price during the period, ttiditton of revenue from the acquired Troy mine ltga, and increased production at the SJ
Claims.

Cost of operations increased to $617,509 for tteetquended December 31, 2005, compared to $52%50016e quarter ended December 31,
2004. The increase was primarily due to non-cagbl@me compensation expense of $128,078, discumsded, and an increase in the
Nevada Net Proceeds Tax, which is due to increasgdty revenue. These increases were partiallyedby a decrease in consulting servi

General and administrative expenses increased,64%D96 for the quarter ended December 31, 2G#8pared to $1,088,811 for the qua
ended December 31, 2004. The increase was printréyto non-cash employee compensation expens&l8f(72, discussed below.

Exploration and business development expensesasedeto $1,026,540 for the quarter ended Decenlh@0B5, compared to $598,843 for
the quarter ended December 31, 2004. The increasgrmarily due to non-cash employee compensatipense of $327,334, discussed
below, and an increase in our exploration fundihgpproximately $187,000, due to the Taranis Resgsiacquisition, as discussed in Note 2
in the accompanying Notes to Consolidated Finarg@falements. These increases were partially adiseto the Company fully funding the
RG Russia project during fiscal year 2005.

Depreciation, depletion and amortization increasefil, 030,444 for the quarter ended December 315, 2bmpared to $867,121 for the
quarter ended December 31, 2004. The increase nivaarfly due to increased production at our SJi@$aroyalty along with the addition of
production at the Troy mine, both resulting in aidaial depletion.

As discussed in Note 3 in the accompanying Not&3aasolidated Financial Statements, the Finanatalofinting Standards Board (“FASB”)
issued FASB Statement No. 123 (revised 20849re-Based Payment (“SFAS 123(R)”). SFAS 123(R) requires all sharedzthpayments to
employees, including grants of employee stock mgtioestricted stock, and performance shares, tedzgnized in the financial statements
based on their fair values. The Company has ad@f&® 123(R) as of July 1, 2005, using the modifismspective application transition
method. As a result of the adoption of SFAS 123{R,Company recorded total non-cash stock comfiensaxpense related to our equity
compensation plans of $1,074,485 for the quartdeébdecember 31, 2005, which is allocated amongafasperations, general and
administrative, and exploration and business dgweémt in our Consolidated Statements of OperatimasComprehensive Income. The total
non-cash compensation expense allocated to cost ohtipes, general and administrative expenses, apldmtion and business developrr
expenses for the quarter ended December 31, 2G36$428,079, $619,072 and $327,334, respectivaly tdtal income tax benefit
associated with non-cash stock compensation expess@pproximately $337,000 for the three montliedbecember 31, 2005. As of
December 31, 2005, there was $1,395,911, $1,222:0@P$1,727,016 of total unrecognized non-castkstompensation expense related to
our non-vested stock options, Restricted StockRerflormance Shares, respectively, granted undezguity compensation plan. We expect
to recognize the non-cash compensation expendeddtaour non-vested stock options, RestrictediSamd Performance Shares over the
remaining vesting period or 1.6 years, 5.75 yeand, 1.5 years, respectively.

Interest and other income increased to $1,016,66thé quarter ended December 31, 2005, compar@tidb,250 for the quarter ended
December 31, 2004. The increase is primarily duggber interest rates and an increase in fundiade for investing over the prior period,
as a result of our public offering, of our commaock, during the first quarter of fiscal 2006 arale flow from operations.

For the quarter ended December 31, 2004, we saldynall of our available for sale securities. Hade resulted in a gain of approximately
$164,000, which is included in gain on sale of kaldé for sale securities in the accompanying Clidated Statements of Operations and
Comprehensive Income. We had no sales of our dlaifar sale securities for the quarter ended Déezr81, 2005.
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For the quarter ended December 31, 2005, we redauteent and deferred tax expense of $1,328,3aced with $649,482 during the
three months ended December 31, 2004. Our effe@iveate for the three months ended December@15,2vas 31.4%, compared with
19.9% for the three months ended December 31, Z0@tincrease in our effective tax between perigds the result of the release of a
valuation allowance associated with the sale oflavia for sale securities of approximately $320,@rring the three months ended
December 31, 2004.

Six Months Ended December 31, 2005, Compared td®ixths Ended December 31, 2004

For the six months ended December 31, 2005, wededmet earnings of $5,964,726, or $0.27 per kmsicdiluted share, as compared to net
earnings of $5,116,746, or $0.25 per basic andd$0e? diluted share, for the six months ended Déesr81, 2004.

For the six months ended December 31, 2005, wéveztéotal royalty revenues of $14,402,927, coimgisof $10,896,963 from our royalties
at the Pipeline Mining Complex, $2,109,374 from 8kClaims, $292,077 from Leeville South, $79,4881 Leeville North, $649,303 from
the Troy mine, $211,791 from Bald Mountain and $288 from the Martha mine, compared to total rgyedvenues of $11,955,924 for the
six months ended December 31, 2004. This incremseyglty revenue compared with the six months dridecember 31, 2004, resulted from
a higher sliding scale-royalty rate from the PipelMining Complex due to a higher gold price dutiihg period, the addition of production
from the Troy mine royalties, and increased proiduncat the SJ Claims.

Cost of operations increased to $1,107,207 fosthenonths ended December 31, 2005, compared 4,398 for the six months ended
December 31, 2004. The increase was primarily dumh-cash employee compensation expense of $1g6j8gussed below, and an
increase in the Nevada Net Proceeds Tax, whichegalincreased royalty revenue. These increases pegtially offset by a decrease in
consulting services.

General and administrative expenses increased,60%504 for the six months ended December 31, 28ff5pared to $1,904,674 for the six
months ended December 31, 2004. The increase waarpy due to noreash employee compensation expense of $741,028,sdisd below
This increase was partially offset by a decreaseviestor relations expenses of approximately $3@,0

Exploration and business development expensesaseteto $1,461,250 for the six months ended Dece®ih005, compared to

$1,054,458 for the six months ended December 314 20 he increase was primarily due to non-cashi@yep compensation expense of
$415,134, discussed below, and an increase imguioration funding of approximately $187,000, dadtte Taranis Resources acquisition, as
discussed in Note 2 in the accompanying Notes twsGliated Financial Statements. These increases paetially offset due to the Comps
fully funding the RG Russia project during fiscalay 2005.

Depreciation, depletion and amortization increasefil, 928,469 for the six months ended Decembe2@15, compared to $1,727,309 for
six months ended December 31, 2004. The increasexiraarily due to increased production at our &ints royalty along with the addition
of the Troy mine royalty, both resulting in additad depletion.

As discussed in Note 3 in the accompanying Not&3aasolidated Financial Statements, the Finanatalofinting Standards Board (“FASB”)
issued FASB Statement No. 123 (revised 20849re-Based Payment (“SFAS 123(R)”). SFAS 123(R) requires all sharedzthpayments to
employees, including grants of employee stock mgtioestricted stock, and performance shares, tedzgnized in the financial statements
based on their fair values. The Company has ad@f&® 123(R) as of July 1, 2005, using the modifismspective application transition
method. As a result of the adoption of SFAS 123{R,Company recorded total non-cash stock comgiensaxpense related to our equity
compensation plans of $1,312,826 for the six moBasember 31, 2005, which is allocated among cost
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of operations, general and administrative expersebexploration and business development expém®es consolidated statements of
operations and comprehensive income. The totalaash-compensation expense allocated to cost ohtipes, general and administrative,
and exploration and business development for thensnths ended December 31, 2005, was $156,664,&78 and $415,134, respectively.
The total income tax benefit associated with noshicgtock compensation expense was approximately,®da for the six months ended
December 31, 2005.

Interest and other income increased to $1,453,668& six months ended December 31, 2005, comparg812,415 for the six months
ended December 31, 2004. The increase is primauigyto higher interest rates and an increase isfamailable for investing over the prior
period, as a result of our public offering, of @@mmon stock, during the first quarter of fiscab8@nd cash flow from operations.

For the six months ended December 31, 2004, wecsstdin available for sale securities. The sadelted in a gain of approximately
$164,000, which is included in gain on sale of ke for sale securities in the accompanying Chaasted Statements of Operations and
Comprehensive Income. We had no sales of our dlaifar sale securities for the quarter ended Ddezrdl, 2005.

For the six months ending December 31, 2005, wegrgzed current and deferred tax expense totang3®,647 compared with $1,586,346
during the six months ended December 31, 2004.Esiglted in an effective tax rate of 31.4% in ¢bherent period compared with 23.7% in
the prior period. The increase in our effective lt@tween periods was the result of the releasevafumtion allowance associated with the

of available for sale securities of approximate32®,000 during the six months ended December 314.20

Liquidity and Capital Resources

At December 31, 2005, we had current assets 0B38M061 compared to current liabilities of $5,64%,%or a current ratio of nearly 16 to 1.
This compares to current assets of $56,228,31%amdnt liabilities of $2,898,228 at June 30, 20@Sulting in a current ratio of 19to 1. The
decrease is due primarily to an increase in acsguengable and dividends payable. We continue te haong-term debt.

During the six months ended December 31, 2005idityuneeds were met from $14,402,927 in royaltyereues, net proceeds from the
issuance of common stock of approximately $57,800,0ur available cash resources, and interesbtreat income of $1,453,656.

We have a line of credit from HSBC that may be usegicquire producing royalties and for generapoaaite purposes. During the period
ended December 31, 2005, we finalized a line aditexpansion with HSBC to raise the availabilityder the line of credit from $10 million

to $30 million. Any loan under the line of creditiivbe secured by a mortgage on our GSR1, GSR3AMR1 royalties at the Pipeline Minir
Complex, and by a security interest in the caslegeds from our royalty interests. As of December2BD5, no funds have been drawn under
the line of credit. Cost associated with the lineredit expansion were approximately $78,000. Ehassts were capitalized as a component
of other assets on the consolidated balance saedtwill be amortized over the life of the creditiity.

We believe that our current financial resourcesfands generated from operations will be adequataver anticipated expenditures for
general and administrative expense costs, expboratid business development costs, and capitahditpees for the foreseeable future. Our
current financial resources are also availabledgalty acquisitions and to fund dividends. Ourdeerm capital requirements are primarily
affected by our ongoing business development dietiviln the event of a substantial royalty or otheguisition, we may seek additional debt
or equity financing.
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Recently Issued Accounting Pronouncements

Effective July 1, 2005, the Company adopted FASEe®hent No. 123 (revised 2008hare-Based Payment (“SFAS 123(R)"), which is a
revision of FASB Statement No. 12&;counting for Stock-Based Compensation (“SFAS 123"). The Company has adopted SFAS 123(R)
using the modified prospective application transitmethod. SFAS 123(R) supersedes Accounting pteeBoard No. 25\ccounting for

Sock Issued to Employees (“APB 25”), and amends FASB Statement No. S&fement of Cash Flows . SFAS 123(R) requires all share-based
payments to employees, including grants of empl@yeek options, to be recognized in the finandialesnents based on their fair values.

In October 2005, the FASB issued FSP FAS123(MBractical Accommodation to the Application of Grant Date as Defined in FASB
Satement No. 123(R), which provides guidance on the application of gdate as defined in SFAS 123(R). The guidancearF8P has been
applied upon the Company’s initial adoption of SFEZ3(R).

In November 2005, the FASB issued FSP FAS123(Ry&hsition Election Related to Accounting for the Tax Effects of Share-Based Payment
Awards. This FSP requires an entity to follow either thansition guidance for the additional-paid-in-capitaol as prescribed in SFAS 123
(R), or the alternative method as described irftBE. An entity that adopts SFAS 123(R) using thdifieml prospective application may
make a one-time election to adopt the transitiothoe described in this FSP. An entity may takeaiprte year from the later of its adoption
of SFAS 123(R) or the effective date of this FSR\aluate its available transition alternatives arake its one-time election. This FSP
became effective in November 2005. We continueveduaite the impact that the adoption of this FSHdbave on our financial statements.
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Forward-Looking Statements

Cautionary “Safe Harbor” Statement under the Peigcurities Litigation Reform Act of 1995. Withetbxception of historical matters, the
matters discussed in this report are forward-loglstatements that involve risks and uncertaintias ¢could cause actual results to differ
materially from projections or estimates contaihedein. Such forward-looking statements includeestants regarding projected production
estimates from the operators of our royalty prapsrthe adequacy of financial resources and ftmdsver anticipated expenditures for
general and administrative expenses as well asat@pipenditures and costs associated with bustesgopment and exploration, settlem
of the Casmalia matter, the potential need fortamthl funding for acquisitions, our future capit@mmitments and our expectation that
substantially all our revenues will be derived fraogalty interests. Factors that could cause actsllts to differ materially from these
forward-looking statements include, among others:

= changes in gold and other metals pri

L] the performance of the Pipeline Mining Compl

L] decisions and activities of the operators of oyahy properties

L] unanticipated grade, geological, metallurgical cessing or other problems at these propel

L] changes in project parameters as plans of the wpsrare refinec

L] changes in estimates of reserves and mineralizhtiaghe operators of our royalty properti

] economic and market conditior

= future financial need:

= the availability and size of acquisitions; &

= the ultimate additional liability, if any, to thaebe of California in connection with Casmalia reat

as well as other factors described elsewhere ianual Report on Form 10-K and other reports filgth the Securities and Exchange
Commission. Most of these factors are beyond oilityatp predict or control. We disclaim any oblii@an to update any forward-looking
statement made herein. Readers are cautioned pat tindue reliance on forward-looking statements.

ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES AB OUT MARKET RISK

Our earnings and cash flow are significantly impddty changes in the market price of gold. Goldgwzican fluctuate widely and are affec
by numerous factors, such as demand, productiaidegconomic policies of central banks, produesiging, world political and economic
events, and the strength of the U.S. dollar redatiivother currencies. Please see “Risk Factoecrdases in prices of precious metals would
reduce our royalty revenues,” under Part |, Iterds2L“Business and Properties” of our 2005 AnnueapBrt on Form 10-K for more
information on factors that can affect gold pridearing the last five years, the market price foldghas fluctuated between $255 per ounce
and $537 per ounce.
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During the six month period ended December 31, 2@@5-eported royalty revenues of $14,402,927, aittaverage gold price for the period
of $463 per ounce. Our GSRL1 royalty on the Pipdiilreing Complex, which produced the majority of avenues for the period, is a
sliding-scale royalty with variable royalty rategs based on the average London PM gold pricénéopériod. These variable steps are
described in our 2005 Annual Report on Form 10-¢¢. the quarter ended December 31, 2005, if themigold had averaged higher or
lower by $20 per ounce (which includes a one pstep in GSR1), we would have recorded an increasevienues of approximately $295,:
or a decrease in revenues of approximately $52423¢ to the set price steps in GSR1, the effdothanges in the price of gold cannot be
extrapolated on a linear basis.

ITEM 4. CONTROLS AND PROCEDURES
Disclosure Controls and Procedures

The Securities and Exchange Commission (the “SEEfines the term “disclosure controls and procesiui@mean a company’s controls
and other procedures that are designed to ensatrenfbrmation required to be disclosed in the repthat it files or submits under the
Securities Exchange Act of 1934 (“Exchange Act’)dsorded, processed, summarized and reportednwiith time periods specified in the
SEC's rules and forms. The definition further stated tlisclosure controls and procedures include,omitfimitation, controls and procedul
designed to ensure that the information requirduketdisclosed by a company in the reports thée# br submits under the Exchange Act is
accumulated and communicated to the company’s neaneit, including its principal executives and ppatfinancial officers, or persons
performing similar functions, as appropriate, towltimely decisions regarding required disclos@er chief executive officer and our chief
accounting officer, based on their evaluation afdigclosure controls and procedures as of DeceBibe2005, concluded that our disclosure
controls and procedures were effective for thigppae.

Changes in Internal Controls Over Financial Reporthg

During the fiscal quarter ended December 31, 28G5 was no change in our internal controls andguures over financial reporting (as
defined in Rule 13a-15(f) under the Exchange Awdf has materially affected, or is reasonably yikelmaterially affect, our internal controls
over financial reporting.
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PART Il. OTHER INFORMATION

ITEM 1. LEGAL PROCEEDINGS
Not applicable

ITEM 1A. RISK FACTORS

Information regarding risk factors appears in I2ffMD&A - Forward-Looking Statements,” and variorisks faced by us are also discussed
elsewhere in Item 2 “MD&A” of this Quarterly Reparh Form 10-Q. In addition, risk factors are in@ddn Part | - ltems 1 and 2 “Business
and Properties” of our 2005 Annual Report on Fof¥K1 There have been no material changes fromiskeactors previously disclosed in
our 2005 Annual Report on Form 10-K except as cédla in this Item 1A or in Item 2 “MD&A” of this Qarterly Report on Form 10-Q.

Foreign operations are subject to many risks.

Note: In addition to the other risks presentechmrisk factor with this heading in our 2005 AnnRa&lport on Form 1-K, language has been
added in this risk factor to reflect our investnseimt Burkina Faso, West Africa and Mexico. We hawvérepeated language here that
specifically describes risks regarding Russia argeAtina already included in the Form 10-K.

Our foreign activities are subject to the risksmalty associated with conducting business in fareiguntries. This includes exchange
controls and currency fluctuations, limitationsrepatriation of earnings, foreign taxation, foregrvironmental laws and enforcement,
expropriation or nationalization of property, lalppactices and disputes, and uncertain politicdl@sonomic environments. There are also
risks of war and civil disturbances, as well asottisks that could cause exploration or develogrdéficulties or stoppages, restrict the
movement of funds or result in the deprivationassl of contract rights or the taking of propertyniagionalization or expropriation, without
fair compensation. Exploration licenses granteddaye foreign countries, like Bulgaria, do not im&uthe right to mine. Each country has
discretion in determining whether to grant a licetsmine. If an operator cannot secure a minicgnise following exploration of a property,
the value of our royalty interest would be negdyivadfected. Foreign operations could also be agklgrimpacted by laws and policies of the
United States affecting foreign trade, investment &axation. We currently have interests in prgestArgentina, Burkina Faso, Finland,
Mexico and Russia. We also pursue precious mejaltgoacquisitions or development opportunitiegtiher parts of the world, including
Canada, Central America, Northern Europe, Australiaer Republics of the former Soviet Union, Agi&ica and South America.

We are also subject to the risks of operating irkBa Faso, West Africa. Countries in the regiomehhistorically experienced periods of
political uncertainty, exchange rate fluctuatidoslance of payments and trade difficulties as aglproblems associated with extreme poy
and unemployment. Any of these economic or politisks could adversely affect the Taparko Project.

Our operations in Mexico are subject to risks sa€lhe effects of local political developments antest and environmental regulations that
have become increasingly stringent over the pasadie In the past, Mexico has experienced prolopgeidds of weak economic conditions
characterized by exchange rate instability, inadasflation and negative economic growth whichldaccur again in the future. Any of
these risks could adversely affect the Mulatos mine
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ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS
Not applicable

ITEM 3. DEFAULTS UPON SENIOR SECURITIES
Not applicable

ITEM 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS

On November 9, 2005, we held our 2005 Annual MeetihStockholders. The matters voted upon at thetimg, for shareholders of recorc
of September 16, 2005, and the vote with respeeatt such matters are set forth below:

1. To elect directors of Royal Gold, In

For Withheld
S. Oden Howell, Ji 18,210,72 63,12¢
Edwin W. Peiker, Ji 18,102,77 171,07¢
Donald Worth 18,218,99 54,86:

2. To approve the appointment of Pricewaterhoose€rs as the independent registered public adogufiim of Royal Gold, Inc. for the
fiscal year ending June 30, 20(

For: Against: Abstain:
18,214,25( 31,140 28,464

ITEM 5. OTHER INFORMATION
Not applicable

ITEM 6. EXHIBITS

10.1 Funding Agreement, dated as of December 1, 2008nHdybetween Societe des Mines de Taparko, alse ke@Gomita SA, ar
Royal Gold, Inc

10.z Initial Guarantee Agreement, dated as of Decemp20@5, by High River Gold Mines, Ltd. in favor Bbyal Gold, Inc
10.Z Initial Pledge Agreement, dated as of Decembef@52by High River Gold Mines, Ltd. in favor of RalyGold, Inc.
31.1 Certification of Chairman and Chief Executive Offiqpursuant to Section 302 of the Sarb-Oxley Act of 2002

31.Z2 Certification of Treasurer and Chief Accounting i©éf pursuant to Section 302 of the Sarb-Oxley Act of 2002

32.1 Certification of the Chairman and Chief Execut®#icer pursuant to Section 906 of the SarbaBekey Act of 2002 (18 U.S.t
1350).

32.2 Certification of the Treasurer and Chief AccoogtOfficer pursuant to Section 906 of the SarbaDeley Act of 2002 (18
U.S.C. 1350)
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SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the Registrant has duly causeddiport to be signed on its behalf by
undersigned, thereunto duly authorized.

ROYAL GOLD, INC.

Date: February 8, 2006 By: /¢ Sanley Dempsey
Stanley Dempse)
Chairman and Chief Executive Offict

Date: February 8, 2006 By: /9 Stefan Wenger
Stefan Wengel
Treasurer and Chief Accounting Offici
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Exhibit Index

10.1 Funding Agreement, dated as of December 1, 2008nd between Societe des Mines de Taparko, a3 ks Somita SA, and Royal
Gold, Inc.

10.z Form of Guarantee Agreement, dated as of Decem!280b, by High River Gold Mines, Ltd. in favor Rbyal Gold, Inc
10.2 Form of Initial Pledge Agreement, dated as of Ddoend, 2005, by High River Gold Mines, Ltd. in fawad Royal Gold, Inc
31.1 Certification of Chairman and Chief Executive Offigoursuant to Section 302 of the Sarb-Oxley Act of 2002
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31.2 Certification of Treasurer and Chief Accounting iGéf pursuant to Section 302 of the Sarb-Oxley Act of 2002
32.1 Certification of the Chairman and Chief ExecutivEi€@r pursuant to Section 906 of the Sarbi-Oxley Act of 2002 (18 U.S.C. 135(
32.2 Certification of the Treasurer and Chief Account®fficer pursuant to Section 906 of the Sarb-Oxley Act of 2002 (18 U.S.C. 135!



Exhibit 10.1

FUNDING AGREEMENT

SOCIETE DES MINES DE TAPARKO (SOMITA, SA)
AND

ROYAL GOLD, INC.

TAPARKO - BOUROUM PROJECT
REPUBLIC OF BURKINA FASO

$35,000,000

DATED AS OF DECEMBER 1, 2005
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FUNDING AGREEMENT

This FUNDING AGREEMENT (this "Agreement") dated @sDecember 1, 2005, is by and between Societd/iless de Taparko, also
known as SOMITA, SA, a societe anonyme formed utltketaws of the Republic of Burkina Faso ("Somitahd ROYAL GOLD, INC., a
corporation formed under the laws of Delaware, S2oyal Gold").

RECITALS

A. Somita intends to develop the Taparko/Bouroutd guine project in the Republic of Burkina Faso jethwill include construction of a
mine, support facilities and CIL plant capable allimg and processing one million (1,000,000) tosmd ore per year.

B. Somita desires to obtain funding in the amodnd$ $35,000,000 for additional costs of develophwdrihe Taparko/Bouroum gold mine
project and has requested that Royal Gold providé funding.

C. Royal Gold is in the business of acquiring arahaging precious metals royalty interests and dingifunding to enterprises in exchange
for such interests. Royal Gold is agreeable toipgmguch funding to Somita on the terms and camustiset forth herein.

AGREEMENT

In consideration of the mutual covenants and ages¢scontained herein, and for other good and béduzonsideration, the receipt and
sufficiency of which are hereby acknowledged, theips hereto do hereby agree as follows:

ARTICLE |
DEFINITIONS AND REFERENCES

SECTION 1.1 DEFINED TERMS. As used in this Agreemeach of the following terms has the meaning iteesuch term in this Section
1.1 or in the sections and subsections referrdxmwy:

"Affiliate" means, as to any Person, each othes®ethat directly or indirectly (through one or mamtermediaries or otherwise) controls, is
controlled by, or is under common control with, Isterson. A Person shall be deemed to be "cordrbilé any other Person if such other
Person possesses, directly or indirectly, power to:

(a) vote 5% or more of the securities or other iquaterests (on a fully diluted basis) having oty voting power for the election of
directors, the managing general partner or partmetise managing member or members; or

(b) direct or cause the direction of the managerardtpolicies of such Person, whether by contraotizerwise.
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"Agreement" means this Funding Agreement.

"Availability Period" means the period commencingthe Closing Date and ending on the earliest twioof (i) February 28, 2007, (ii) the
Completion Date (provided, however, that Somitdlidteve the right to request disbursement of thieafmount of the Funding if the
Completion Date occurs prior to February 28, 2@0id total amount of the Funding has not yet besiwilsed to Somita), or (iii) the date on
which Royal Gold has disbursed the total amourthefFunding to Somita.

"Average Gold Price" means, for any calendar mathith average daily P.M. price fixed for gold by th@don Bullion Association as
reported in the Wall Street Journal or any otheead-upon successor publication for the applicahlendar month.

"Bouroum Mining Convention" means the mining invesht convention to be executed by HRG and the Minfer Energy and Mines on
behalf of the Government, at a date not later #waset forth in the Project Milestones Schedule.

"Bouroum Permit" means Decree No. 2005-342/PRESKMRBHE/MFB issued by the Government on June 21, 28@®py of which is
attached hereto as Schedule I.

"Bouroum Lands" means all of the land includedhi@a Bouroum Permit, being approximately 11.7 squ#doeeters, which land is more
particularly described in Schedule | attached loeret

"Business Day" means any day, other than a SatuBlayday or a legal holiday in Colorado or Ontariduagadougo or a day on which
banking institutions are required or authorizedltse in any of such cities.

"Canadian GAAP" means those generally accepteduatiog principles and practices which are set ounftime to time in the Handbook of
the Canadian Institute of Chartered Accountant&fgrgenerally recognized successor) If any chamgay accounting principle or practice
is required by the Canadian Institute of Chartékedountants (or any such successor) in order foh guinciple or practice to continue as a
generally accepted accounting principle or practdiereports and financial statements require@tieder or in connection herewith may be
prepared in accordance with such change, but lellilcaions and determinations to be made hereumdgrbe made in accordance with such
change only after notice of such change is givaRdgal Gold.

"CAT" means Caterpillar Financial Services Corpiarabr such other equipment financier as suggdsgeslomita and accepted by Royal
Gold, acting reasonably.

"CAT Agreement" means the CAT Agreement entereal émtto be entered into between Somita and CATstamlbially in the form of Exhibit
C.

"Change of Control" means the occurrence of anth@following: (a) the adoption of a plan relatiiogthe merger, consolidation, liquidation
or dissolution of Somita, or (b) HRG shall



cease to own, directly or indirectly, at least 518¢he aggregate, of the stock or voting intere$tSomita.
"Closing Date" means the date on which Royal Gohltis the First Tranche of the Funding.
"Completion Date" means the date on which Projesh@letion occurs.

"Completion Test" means the requirements descrilpe8chedule IIl.

"Conveyance of Production Payments" means the Gamee of Production Payments, which contains thatgsf PP1 and PP2 production
payments, to be executed by Somita in form andtanbs as set forth in Exhibit D-1 hereto.

"Conveyance of Tail Royalty and Grant of Millingéemeans the Conveyance of Tail Royalty and GraMiling Fee, which contains the
grant of the Tail Royalty and the agreement to th@yMilling Fee, to be executed by Somita in fonmd gubstance as set forth in Exhibit D-2
hereto.

"Corrupt Practices Laws" means (a) the Foreign @urPractices Act of 1977 (Pub.L. No. 95-213, Sei101104), as amended, and (b) .
other law, regulation, order, decree or directiggihg the force of law and relating to bribery,kigacks, or similar business practices.

"Default” means any Event of Default and any ddfauent or condition which would, with the givinfjany requisite notices and the pas:
of any requisite periods of time, constitute anrivaf Default.

"Development Plan" or "Plan" means the Bankablesibday Study for the Taparko/Bouroum Gold Projgcepared by HRG dated May
2004, which describes, among other things, defiailthe completion and installation of the procegsplant, equipment and related
infrastructure, together with the updates to tharicial projections contained therein as have bhemished to Royal Gold prior to the date
hereof.

"Distribution” means (a) any dividend or other dimttion made by Somita on or in respect of anglstpartnership interest, membership
interest, or other equity interest in Somita (imithg any option or warrant to buy such an equitgri@st) or (b) any payment made by Somita
to purchase, redeem, acquire or retire any stanership interest, membership interest or otheitg interest in Somita (including any st
option or warrant).

"Dollars" or "$" means the lawful money of the WdtStates of America.

"Environmental Laws" means any and all Laws of@@vernment of the Republic of Burkina Faso relatm¢he environment or to
emissions, discharges, releases or threatenedesleé pollutants, contaminants, chemicals, orstréal, toxic or hazardous substances or
wastes into the environment including ambientsirface water, ground water, or land, or otherwésating to the manufacture, processing,
distribution, use, treatment, storage, disposal,



transport, or handling of pollutants, contaminankemicals, or industrial, toxic or hazardous sases or wastes.
"Events of Default" has the meaning given to s@eintin Section 7.1.

"Financial Model" means the cash flow model, whitlall reflect all relevant pre and post constructod operating information from the
Development Plan.

"Financial Statements" means, with respect to argdh, such Person's quarterly or annual balarest sind statements of income, retained
earnings, and sources and application of fundsuoh fiscal period, together with all notes theatd with comparable figures for the
corresponding period of its previous Fiscal Yeagteprepared in Dollars (except those prepareespect of HRG, which are prepared in
Canadian dollars) in accordance with Canadian GA%®&vided, however, that any such quarterly balaha®ets or statements of income,
retained earnings or sources and application addumill be unaudited, will be subject to normal read audit adjustments and, to the extent
that they will not include footnotes, need not h@ccordance with Canadian GAAP.

"First Tranche" means the initial Tranche of theding in the amount of $6,414,000 (as set fortthenFunding Schedule), which tranche
shall be funded on the Closing Date.

"Fiscal Quarter" means a three-month period endmiylarch 31, June 30, September 30 or Decembef 8iyoyear.
"Fiscal Year" means a twelve-month period endindgpecember 31 of any year.
"Funding" means on any date, the aggregate ofrtfmuat of the Tranches disbursed by Royal Gold.

"Funding Documents" means this Agreement, thedih@iuaranty, the Initial Pledge, the Guaranty,Rlexige, the Somita Assignments anc
other agreements, certificates, documents, nofiessuments and writings delivered pursuant taiSes 3.1 through 3.3 and all other
writings executed by Somita, HRG, InternationaSbareholder and delivered in connection herewittnerewith.

"Funding Request" means a written request, oreplwnic request followed by a written confirmatiorade by Somita which meets the
requirements of
Section 2.2.

"Government" means the Government of the RepulblRuokina Faso, including, without limitation, tkeecutive, legislative and judicial
branches thereof, and each and every ministry dhdareau, department and commission thereof, divofyy without limitation, the Ministry
for Energy and Mines.

"Guaranty" means the Guaranty by HRG, in form amzstance set forth in Exhibit A-2 hereto.
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"HRG" has means High River Gold Mines Ltd., a cogpion formed under the federal laws of Canada.

"HRG Equity Commitment" means the contribution biR@l, or other arrangement for funding by third petiof at least $24,000,000,
inclusive of amounts contributed as of the datthisf Agreement, as detailed in the Financial Model.

"ICC" has the meaning set forth in Section 8.12.
"Indebtedness" of any Person means Liabilitiesnynaf the following categories (without duplicatjon

(a) Liabilities for borrowed money or arising oditamy credit facility, including without limitatigrany obligation or credit facility
denominated in gold or any other commaodity;

(b) Liabilities constituting an obligation to pdyetdeferred purchase price of property or services;
(c) Liabilities evidenced by a bond, debentureermtsimilar instrument;

(d) Liabilities which (i) would under Canadian GAAR shown on such Person's balance sheet aslayljabid (ii) are payable more than ¢
year from the date of creation or incurrence thiefether than reserves for taxes and reservesoiatirggent obligations)

(e) Liabilities arising under conditional salesother title retention agreements with respect tpprty acquired by such Person;

(f) Liabilities owing under direct or indirect guanties of Liabilities of any other Person or othisewconstituting obligations to purchase or
acquire or to otherwise protect or insure a credigainst loss in respect of Liabilities of anyatPerson (such as obligations under working
capital maintenance agreements, agreements tovkelgper agreements to purchase Liabilities, asggteds, securities or services), but
excluding endorsements in the ordinary course einmss of negotiable instruments in the courseiéction;

(9) Liabilities consisting of an obligation to phase or redeem securities or other property, i dimbilities arise out of or in connection w
the sale or issuance of the same or similar séesior property (for example, obligations of sughet under repurchase agreements,
mandatorily redeemable preferred stock and sak&lsck agreements);

(h) Liabilities with respect to letters of creditapplications or reimbursement agreements therefor
(i) Liabilities with respect to banker's acceptasca
(j) Liabilities with respect to other obligations deliver goods or services in consideration ofeade payments therefor;
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provided, however, that the "Indebtedness" of aengéh shall not include Liabilities that were imag by such Person on ordinary trade
terms to vendors, suppliers, or other Persons girnyigoods and services for use by such Persdreinrdinary course of its business, unless
and until such Liabilities are outstanding morenth@0 days after the date the respective gooddedinered or the respective services are
rendered, other than Liabilities contested in gfziith by appropriate proceedings, if required, ordvhich adequate reserves are maintained
on the books of such Person in accordance with @anasAAP.

"Initial Guaranty" means the Guaranty AgreemenHRG, to be executed in connection with the fundigdroyal Gold of the First Tranche,
in form and substance set forth in Exhibit A-1 here

"Initial Pledge" means the Pledge Agreement by HRG@ Royal Gold, to be executed in connection withfunding by Royal Gold of the
First Tranche, in form and substance as set fartxhibit B-1 hereto.

"International" means High River Gold Mines (Intetional) Ltd., a corporation formed under the lafthe Cayman Islands.

"Investment" means any investment, made directipdirectly, in any Person, whether by purchasaaguisition of equity interests,
indebtedness or other obligations or securitidsyogxtension of credit, loan, advance, capital Gbation or otherwise and whether made in
cash, by the transfer of property, or by any otheans.

"Law" means any statute, law (including Environnaghiaws), regulation, ordinance, rule, treaty, jodmt, order, decree, permit, concession,
franchise, license, agreement or other governmeesaiiction of the Republic of Burkina Faso, theitdd States, or Canada or any securities
exchange, province, state or political subdividivereof or of any other foreign country or any dépant, province or other political
subdivision thereof having jurisdiction. Any refaoe to a Law includes any amendment or modificatiosuch Law, and all regulations,
rulings, and other Laws promulgated under such Law.

“Liabilities" means, as to any Person, all indebts$, liabilities and obligations of such Persdmetiver matured or unmatured, liquidated or
unliquidated, primary or secondary, direct or irdir absolute, fixed or contingent, and whetharairequired to be considered pursuant to
Canadian GAAP.

"LIBOR" means the rate per annum (rounded upwdmsedessary to the nearest whole one-sixteenth®percent (1/16%)) equal to (a) the
average of the offered rates as of 11:00 a.m., @orine, on the date of determination appearintherdisplay designated as page "LIBO'
the Reuter Monitor Money Rates Service (or suclemgiage as may replace the LIBO page on that sefeiche purpose of displaying
London interbank offered rates of major banks)dotlar deposits for the relevant period of time(loy if fewer than two offered rates appear
o the display referred to in clause (a) above#te determined by the Lender (which determinasioail be conclusive in the absence of
manifest error) to be the average of the rates



at which banks are offered Dollar deposits forrélevant period of time in the interbank Eurodofiaarket at about 11:00 a.m., London time.

"Lien" means, with respect to any property or agsaty right or interest therein of a creditord¢owge Liabilities owed to it or any other
arrangement with such creditor which provides fa payment of such Liabilities out of such propentyassets or which allows such creditor
to have such Liabilities satisfied out of such @y or assets prior to the general creditors gf@mner thereof, including any lien, mortga
security interest, pledge, deposit, production paytnrights of a vendor under any title retentiocanditional sale agreement or lease
substantially equivalent thereto, tax lien, mecbaror materialman's lien, or any other chargenocumbrance for security purposes, whether
arising by Law or agreement or otherwise, but edidg any right of offset which arises without agrest in the ordinary course of business.
"Lien" also means any filed financing statemeny; gegistration of a pledge (such as with an issfiemcertificated securities), or any other
arrangement or action which would serve to perdedien described in the preceding sentence, regesdif whether such financing statement
is filed, such registration is made, or such aresmgnt or action is undertaken before or after $ieh exists.

"Material Adverse Effect" means a material and aslvehange in (i) the Project, (ii) the busineggrations, prospects, condition (financie
otherwise), or property of Somita or (until the Gaation Date) HRG, (iii) the ability of Somita onw other party to perform in a timely
manner its material obligations under any of thadtug Documents, (iv) the validity or enforcealildf any material provision of any
Funding Document, or (v) the rights and remedieRmfal Gold under any of the Funding Documents.

"Maximum Amount" means the amount of $35,000,00Guzh other amount to which the parties to thee&grent may agree in writing.
"MDM" means MDM Ferroman (Proprietary) Limited, anapany incorporated under the laws of South Africa.
"Milling Fee" means the mill throughput fee iderd as the "Milling Fee" in the Conveyance of TRdyalty and Grant of Milling Fee.

"Mining Law" means, collectively, the Kiti DecreeoNAN VI11-0328 of 4/6/91 on land reform in Burkirfgaso as amended by decree 93-252;
Act No. 14-93/ADP instituting a mining investmewtsde; Decree No. 2000-629 relating to operatiomslgoted under mining titles; and Act
No. 032-2003/AN instituting a new mining code.

"Mining Rights" means all interests in the surfaé@ny lands, the minerals in or that may be ex¢iérom any lands, all water rights, all
easements, rights-of-way, inurements and othetgighd interests used by Somita or necessary isadde to implement the Development
Plan and operate the Project.



"Obligations" means all Liabilities from time torie owing by Somita or any Responsible Party to R@gdd under or pursuant to any of the
Funding Documents, and "Obligation" means any gfttie Obligations.

"Parties" means Royal Gold and Somita, togethdr aiity other Person that may be a party to this égent from time to time.
"Permitted Liens" means:

(a) Liens created pursuant to this Agreement oother Funding Documents;

(b) Liens imposed by statute for amounts not yet alod payable;

(c) Liens imposed by the Taparko Mining Conventiorgoverning law for taxes, assessments or chargeget due and payable;

(d) Carriers', warehousemen's, mechanics', mategias, repairmen's, landlord's, or other like Lighéch do not secure Indebtedness arising
in the ordinary course of business for amounts whie not more than sixty (60) days past due ovalidity of which is being contested in
good faith and by appropriate proceedings, if nemgs and for which adequate reserves are maintainghe books of Somita in accordance
with Canadian GAAP;

(e) Liens in respect of purchase money obligatiopsrating leases, and equipment financing, pravitlat such Indebtedness is permitted
under Section 7.1; or

(f) Liens arising under or pursuant to the CAT Agresnt, provided such Liens affect only the equiprfiaanced thereby.

"Person" means an individual, corporation, gengaainership, limited partnership, limited liabiliépmpany, association, joint stock
company, trust or trustee thereof, estate or erethiereof, Tribunal, or any other legally recogile entity.

"Pledge" means the Pledge Agreement to be exebyt&dmita, International, Shareholder and RoyaldGoiform and substance as set forth
in Exhibit B-2 hereto.

"PP1" means the production payment identified 81"Rn the Conveyance of Production Payments.
"PP2" means the production payment identified &2"Rn the Conveyance of Production Payments.
"PP1 and PP2 Obligations" means all obligationsamdunts owing under PP1 and PP2.

"Project” means the development and exploitatiothefTaparko Lands and the Bouroum Lands for prisciuof gold and associated preci
metals, including construction of a mine, suppatdilfties and a plant capable of milling and praieg 1,000,000 tonnes of ore per year, a
more particularly set forth in the Development Plan



"Project Assets" means all properties, assetsharaights, whether real or personal, tangiblentarigible, now owned or hereafter acquired
by or for the benefit of Somita, which are usedntended for use in or forming part of the Project.

"Project Completion" means satisfaction of all riegiments of the Completion Test.
"Project Engineer" has the meaning set forth irtiSe.5.

"Project Milestones Schedule" means the milesttmée completed in the construction of the Progext the dates therefor set forth in
Schedule VI hereto.

"Properties" means the Taparko Lands and the Bowilcands, collectively.

"Refining Contracts" means, at any time, all agreets then in force pursuant to which Somita hasitgi to sell, or to have toll refined,
gold, gold dore or gold ore.

"Request for Arbitration" has the meaning set fantisection 8.12.

"Responsible Officer" means, with respect to Pegssither than Somita, a Director, President, Viaskent or Chief Financial Officer of
such Person, and with respect to Somita, a Dirext8omita.

"Responsible Party" means in respect of each oftimeling Documents, each of Somita, HRG, Intermafiand Shareholder who is a
signatory to such Funding Document, and their rethge successors and assigns.

"Royal Gold" has the meaning set forth in the Prglam
"Rules" has the meaning set forth in Section 8.12.

"Second Tranche" means the second Tranche of thaikg) the request for which shall be received by& Gold in a Funding Request and
shall be disbursed by Royal Gold to Somita follagvthe satisfaction or waiver by Royal Gold of dltlee conditions precedent set forth in
Section 3.2 and Section 3.3, together with anyratbsriction placed upon the funding of Tranchrethis Agreement.

"Secretariat" has the meaning set forth in Se@id2.
"Shareholder" means High River Gold Mines (Westigsfy Ltd., a corporation formed under the lawshaf Cayman Islands.
"Somita" has the meaning set forth in the Preamble.

"Somita Assignments"” means, collectively, the Cyaviee of Production Payments and the ConveyantaibRoyalty and Grant of Milling
Fee.

"Subsidiary" means, with respect to any Person,cangoration, association, partnership, limitediliay company, joint venture, or other
business or corporate entity,



enterprise or organization which is directly orinedtly (through one or more intermediaries) coltdabby or owned fifty percent or more by
such Person.

"Tail Royalty" means the royalty identified as tHail Royalty" in the Conveyance of Tail RoyaltydaGrant of Milling Fee.

"Taparko Mining Convention" means the mining invesint convention signed by HRG and the MinisteiHoergy and Mines on behalf of
the Government on December 15, 1995, a copy oftwisiattached here to as Schedule IV.

"Taparko Permit" means Decree No. 2004-329/PRESVRBE/MFB/ MEDE/MECYV issued by the Government on Aag€, 2004, a copy of
which is attached hereto as Schedule II.

"Taparko Lands" means that portion of the landudel in the Taparko Permit that is more particulddscribed in Schedule Il hereto, being
approximately 34.7 square kilometers out of thalt666.5 square kilometers included in such permit.

"Tranche" means the amount of each disbursemeahedfunding by Royal Gold, as set forth in the TrenFunding Schedule, including,
without limitation, the First Tranche and the Setdmanche.

"Tranche Funding Schedule" means the amounts andates on which such amounts are to be fundefcdub the conditions set forth in
this Agreement, set forth on Schedule V hereto.

"Tribunal" means any government, any arbitrationgdaany court or any governmental department, cmsion, board, bureau, agency or
instrumentality of the Republic of Burkina Fasas thnited States of America, Canada or any othentcginaving jurisdiction, or any state,
province, commonwealth, nation, territory, poss@sstounty, parish, town, township, village or maipality thereof, whether now or
hereafter constituted or existing.

SECTION 1.2 EXHIBITS AND SCHEDULES; ADDITIONAL DEMITIONS. All Exhibits and Schedules attached tstAgreement are a
part hereof for all purposes.

SECTION 1.3 AMENDMENT OF DEFINED INSTRUMENTS. Unleshe context otherwise requires or unless otherpievided herein the
terms defined in this Agreement which refer to gipalar agreement, instrument or document alserrf and include all renewals,
extensions, modifications, amendments and restatisneé such agreement, instrument or document,igeovthat nothing contained in this
section shall be construed to authorize any suwbwal, extension, modification, amendment or regtant.

SECTION 1.4 REFERENCES AND TITLES. All referencaghis Agreement to Exhibits, Schedules, artickestions, subsections and other
subdivisions refer to the Exhibits, Scheduleschasi, sections, subsections and other subdivigibtigs Agreement unless expressly provided
otherwise. References to any document, instruneertigreement (a) shall include all exhibits, scihesitand other attachments thereto, and
(b) shall include all documents,
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instruments, or agreements issued or executegiacement thereof. Titles appearing at the begmofrany subdivisions are for convenie
only and do not constitute any part of such sulstvis and shall be disregarded in construing thguage contained in such subdivisions.
The words "this Agreement,” "this instrument," "ie;" "hereof," "hereby," "hereunder" and wordsswhilar import refer to this Agreement

as a whole and not to any particular subdivisiolessexpressly so limited. The phrases "this settad "this subsection" and similar
phrases refer only to the sections or subsectiersolfiin which such phrases occur. The word "oriasexclusive, and the word

"including” (in its various forms) means "includimgthout limitation." Pronouns in masculine, fenmiaiand neuter genders shall be construed
to include any other gender, and words in the dardorm shall be construed to include the plurad @ice versa, unless the context otherwise
requires. Accounting terms have the meanings asditmthem by Canadian GAAP, as applied by thewatdawgy entity to which they refer.
References to "days" shall mean calendar daysssitie term "Business Day" is used. Unless otherspgcified, references herein to any
particular Person also refer to its successorganuitted assigns.

SECTION 1.5 JOINT PREPARATION; CONSTRUCTION OF INMBITIES AND RELEASES. This Agreement and the otRending
Documents have been reviewed and negotiated bystimalted parties with access to legal counselranuile of construction shall apply
hereto or thereto which would require or allow &wnding Document to be construed against any f@tguse of its role in drafting such
Funding Document. All indemnification and releasevisions of this Agreement shall be construed diypéand not narrowly) in favor of the
Persons receiving indemnification or being released

SECTION 1.6 CURRENCY. All amounts stated hereiniarBollars unless specifically stated otherwise.
ARTICLE Il
THE FUNDING

SECTION 2.1 COMMITMENT TO FUND. Subject to the tesrand conditions hereof, Royal Gold shall disbdnrsaches to Somita upon
Somita's request during the Availability Period,tagghe Maximum Amount. As consideration for thenBling, Somita shall deliver to Royal
Gold the Somita Assignments. Notwithstanding amghiontained herein to the contrary, in the evieatt Project Completion is achieved
prior to disbursement of the total amount of thading to Somita, and provided that all conditionsgedent to funding of a Tranche have
been satisfied, Somita shall be entitled to requesbr before February 28, 2007, disbursemertte@indisbursed amount of the Funding.

SECTION 2.2 REQUESTS FOR TRANCHES. Subiject to thaditions set forth in Article Ill, Somita may reggt Tranches to be disbursed
in accordance with the Tranche Funding Schedulagefoest the disbursement of a Tranche (othertti@first Tranche), Somita shall
deliver to Royal Gold a funding request (a "Fundiefuest") in the form set forth as Exhibit E, tihge
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with a Project Engineer Certificate in the form f&eth as Exhibit F and a Certificate from a Resgible Officer of Somita in the form set
forth as Exhibit G. Each Funding Request must beived by Royal Gold not later than 10:00 a.m.,\ienColorado time, at least five (5)
Business Days prior to the date on which such Trang requested to be made. Unless Royal Gold lshedl notified Somita within five (5)
Business Days after receipt of such Funding Reqfesteason why such funding should not be madeh(as failure of a condition
precedent), Royal Gold shall disburse such Tratet8omita on the requested funding date by winesfiex to High River's Toronto bank
account, the details of which shall be providethm Funding Request. Somita hereby directs Roy#l @®adisburse each Tranche to HRG on
behalf of Somita, to be used by Somita as provideskction 2.3 below. For greater certainty, in¢lient that the Project Engineer has not
responded within five (5) Business Days to Sontiteespect of any Project Engineer Certificate stiigehito the Project Engineer for apprc
as part of the request process set forth heregrRthject Engineer shall be deemed to have apptireeibrm and content of such Project
Engineer Certificate.

SECTION 2.3 USE OF FUNDS. Somita shall use eachdfa only for repayment of intercompany loans,agemplated by the Funding
Schedule, and development and operation of the&rpprsuant to the Development Plan.

SECTION 2.4 SECURITY. As security for the Fundigmmita shall cause Shareholder and Internationeéoute and deliver the Pledge to
Royal Gold on the date of disbursement of the S&édoanche. As security for the First Tranche, Sarsftall cause HRG to execute and
deliver the Initial Guaranty and Initial PledgeRoyal Gold.

SECTION 2.5 PROJECT ENGINEER.

(a) Until the Completion Test shall have been fiatis Royal Gold, at the expense of HRG, shall gegaon Beesley as the project engineer
("Project Engineer"); provided that Royal Gold nemgage any other person in replacement of Don Bgesl the expense of HRG, with the
consent of Somita and HRG, not to be unreasonaitihheld, to act on behalf of Royal Gold as the &bEngineer.

(b) Royal Gold shall engage the Project Engineeda, without limitation, the following: (i) reviethe Development Plan, (ii) review requ
for disbursement of Tranches, (iii) monitor the laggdion of proceeds of the Funding, (iv) monitbetpace and quality of construction of the
Project under the construction plan, (v) monitad arovide certification that the terms of the Coetjgln Test have been passed satisfactorily,
(vi) conduct a detailed technical, social and eswinental review of the Project and the completenadsappropriateness of the provisions in
all material Project contracts and any warrantyisions contained therein, (vii) review the upddtethe Development Plan, (viii) certify the
achievement of items under the Project Milestord®8ule, and (ix) review all monthly reports proeldiby Somita and major contractors for
the Project.

(c) Until the Completion Test shall have been §iatis the Project Engineer shall conduct site sigitaccordance with Section 5.6.
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(d) Royal Gold shall request that the Project Eegir(i) submit all reports in connection with th@ject simultaneously to HRG and Royal
Gold for comment, and (ii) deliver to HRG a copyafiffinalized reports as submitted to Royal Gold.

ARTICLE Il
CONDITIONS PRECEDENT AND SUBSEQUENT TO FUNDING

SECTION 3.1 CONDITIONS TO DISBURSEMENT OF FIRST TREHE. The agreement of Royal Gold to disburse &t Franche shall
become effective on the date on which the followdngditions precedent and the conditions preceskrforth in Section 3.3 shall have been
satisfied (unless another time period is specifiectin), or shall have been waived in writing byy&d5old or made subject to post-closing
covenants:

(a) Due Diligence. The results of technical, finahand legal due diligence shall be acceptabRdgal Gold, including:
(i) a technical review of the Development Plan by Project Engineer;

(i) Project Engineer confirmation that the Devatomt Plan is designed to meet all applicable Itzas, and is in accordance with accepti
industry practice including maintaining a minimuiflacal standards and World Bank environmental glines (applicable under, World
Bank and IFC Pollution, Prevention and Abatementélines and the applicable IFC Safeguard Polices) where practicable, the
International Cyanide Code and the Equator Priesipl

(iii) review by or on behalf of Royal Gold of thénancial Model prior to the Closing Date to thesfattion of Royal Gold, acting reasonat
which shall include verification of the followingputs: capital expenditure, operating costs, waykiapital and production; and

(iv) confirmation to the satisfaction of Royal Gadd warranty by HRG that all necessary authoonnathave been obtained for the execution
and performance of this Agreement, the Initial Gody and the Initial Pledge, including, without liation, all authorizations required by
each of Somita's and HRG's organizational documents

(b) Required Documents. Royal Gold shall have reszkthe following documents, duly executed andveedid and in form, substance and
date satisfactory to Royal Gold:

(i) this Agreement;
(i) the Initial Guaranty (which shall be releasat returned to HRG upon disbursement of the Setomuche);
(iii) the Initial Pledge (which shall be releasediaeturned to HRG upon disbursement of the Se@oadche); and
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(iv) any other documents to be executed to enswreffectiveness of
(i) - (i) above.

(c) Legal Opinions. Royal Gold shall have receitteel executed legal opinions of legal counsel to iBoend/or HRG reasonably acceptable
to Royal Gold with respect to matters under theslaivCanada and the Republic of Burkina Faso,érfahms attached hereto as Exhibit H-1.

(d) Additional Certificates. Royal Gold shall haxezeived an "Omnibus Certificate" of the Respomrsfficers of each of Somita and HRG,
which shall contain the names and signatures obffieers of such entity authorized to execute Fmgdocuments and which shall certify to
the truth, correctness and completeness of theviolg exhibits attached thereto: (i) a copy of te8ons duly adopted by the members or
board of directors of such entity and in full foimed effect at the Closing Date, authorizing thecexion of this Agreement and the other
Funding Documents delivered or to be deliveredhenGlosing Date in connection herewith and the gomsation of the transactions
contemplated herein and therein, and (ii) certibedotarial or otherwise conformed copies of cibmsht documents and all amendments
thereto, certified by the appropriate official ofch entity's place of organization.

(e) Material Adverse Effect. No Material Adversdédet, nor any event or circumstance that could teaMaterial Adverse Effect, shall have
occurred with respect to Somita, HRG, Internatiamabhareholder on or before the Closing Date.

SECTION 3.2 CONDITIONS TO DISBURSEMENT OF SECOND ARCHE. The agreement of Royal Gold to disburseSheond Tranct
shall become effective on the date on which thiefohg conditions precedent shall have been satisfinless (i) another time period is
specified herein, or (ii) such condition precedeas satisfied on the Closing Date and the contgneatisfaction of such condition precedent
in connection with the disbursement of the Secorahdhe is not required by Royal Gold), or shallehbeen waived in writing by Royal
Gold:

(a) Due Diligence. The results of technical, finahand legal due diligence shall be acceptabRdgal Gold, including:
(i) a technical review of the Development Plan iy Project Engineer (to the extent of any changee she Closing Date);

(i) Project Engineer confirmation that the Devatomt Plan is designed to meet all applicable Itzas, and is in accordance with accepti
industry practice including maintaining a minimuifidacal standards and World Bank environmental glinés (applicable under, World
Bank and IFC Pollution, Prevention and Abatementélines and the applicable IFC Safeguard Polices) where practicable, the
International Cyanide Code and the Equator Priesipl

(iii) evidence that all Tribunal and third partynsents, licenses, approvals and authorizationsseangein connection with the commencenr
of construction of the Project are
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in place, and Somita and, to the best knowleddgoafita, contractors for the Project are in comgi@atherewith;

(iv) review by or on behalf of Royal Gold of thenBincial Model prior to the date of disbursemerthefSecond Tranche to the satisfaction of
Royal Gold, acting reasonably, which shall includefication of the following inputs: capital expditure, operating costs, working capital
and production;

(v) Project Engineer and Royal Gold satisfactiating reasonably and without delay, with the teemd conditions of any proposed
construction, materials supply or services consrémt the Project (but only if available in formihg considered by Somita for execution),
including, without limitation, Royal Gold's apprdwaf the primary contractor and significant subcantors to be retained for Project
construction, and inclusion of performance andylbtpiidated damages provisions satisfactory to&@old in such contracts; and

(vi) confirmation to the satisfaction of Royal Gadd warranty by HRG that (A) the Taparko Miningn@ention is valid and in full force and
effect, as set forth therein, (B) Somita enjoyshbgefits of the Taparko Mining Convention, whicR@ holds for the benefit of HRG and
Somita, with all rights thereunder indirectly thgbuHRG as if Somita were a party to such agreenagiot,(C) all necessary authorizations
have been obtained for the execution and performahthe Pledge, including, without limitation, alithorizations required by Somita's
organizational documents and the Taparko Miningw@ation, including, without limitation, Article 8.&f the Taparko Mining Convention.

(b) Required Documents. Royal Gold shall have kesgkthe following documents, duly executed andveedid and in form, substance and
date satisfactory to Royal Gold:

(i) the Guaranty;
(i) the Pledge;
(iiif) the Somita Assignments;

(iv) any other documents to be executed to enswwreffectiveness of
(i) - (iii) above;

(v) any document related to Project constructiauested by Royal Gold;

(vi) all such other agreements, documents or astgmich in the opinion of Royal Gold or legal coeht® Royal Gold in the Republic of
Burkina Faso are necessary or advisable to selkangayment of all amounts due or to become duaihdex and under the Somita
Assignments;

(vii) all other agreements and instruments purstmttie terms of which Somita has or could in titeife have any obligation or liability,
contingent or actual, to HRG or any Affiliate of BRother than agreements or instruments for congiiemsof officers of Somita for their
services as such at a rate established on anlength basis); and
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(viii) other construction, supply, lease, manageneemther relevant contracts reasonably requisecbaditions of Funding.

(c) Legal Opinions. Royal Gold shall have receitteel executed legal opinions of legal counsel to i@end/or HRG reasonably acceptable
to Royal Gold with respect to matters under theslaivCanada, the Republic of Burkina Faso and the@n Islands, in the forms attached
hereto as Exhibit H-2.

(d) Evidence of Insurance. Royal Gold shall havereed certificates or binders, acceptable to R@all in its reasonable discretion,
evidencing that insurance as required by Sectib@ 5.in effect on the date of disbursement ofS3keond Tranche.

(e) Additional Certificates. Royal Gold shall haeeeived an "Omnibus Certificate" of the Respors®fficers of each of Somita, HRG,
International and Shareholder, which shall contagnames and signatures of the officers of sutityeruthorized to execute Funding
Documents and which shall certify to the truth,reotess and completeness of the following exhditeched thereto: (i) a copy of
resolutions duly adopted by the members or boadirettors of such entity and in full force andeeffas of the date of the disbursement of
the Second Tranche, authorizing the executionefilnding Documents delivered or to be deliveretbimection therewith and the
consummation of the transactions contemplated ithemad (ii) certified or notarial or otherwise dormed copies of constituent documents
and all amendments thereto, certified by the appatgpofficial of such entity's place of organizati

(f) Material Adverse Effect. No Material Adversefé&dt, nor any event or circumstance that could taaaterial Adverse Effect, shall have
occurred with respect to Somita, HRG, Internatiamabhareholder on or before the date of disbureeofehe Second Tranche.

(9) Government Approvals. To the extent that R&yald shall have requested the same, and if avail&yal Gold shall have received
copies, certified by a Responsible Officer of S@nais true and complete and in full force and effgfcany registration, declaration, filing,
governmental consent, license, approval, auth@oizabr permit required by the Government or, i@ ¢ipinion of legal counsel to Royal Gold
in the Republic of Burkina Faso, necessary or athlésto implement and complete the Development &tahoperate the Project.

(h) Rights in Project Assets and Mining Rights. Rlogold shall have received evidence in form argb&ance satisfactory to it that Somita
has good title to (i) all of the Project Assets afiding Rights that it owns or purports to own,drand clear of all liens or claims (other than
Permitted Liens) and (ii) such other surface ameotights as are necessary for access rightsy walkes, plant sites, tailings disposal, waste
dumps, ore dumps, abandoned heaps or ancillatitizcivhich are required in connection with thevelepment of the Project substantially
accordance with the Development Plan. All suchdtitof\ssets, Mining Rights and other rights shalstificient in scope and substance for
the development of the Project as contemplatedi&ypevelopment Plan.
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(i) Development Plan. Royal Gold shall have recgigad approved all updates to the Development t@léme extent such updates were not
provided on the Closing Date.

() Construction Contractor. Royal Gold shall hageeived evidence of (i) an executed agreementMidiM, or alternate construction
contractor, with respect to the Project, and @inpletion guarantees, bonds and/or cash depodits poovided by MDM, or alternate
construction contractor, and major contractorsautatontractors, all of which shall be satisfaciarform, substance and amount to Royal
Gold, and with financial institutions or other igssl acceptable to Royal Gold.

For certainty, the Second Tranche shall be in anustnsufficient, and is intended to be used by $and reimburse HRG for all amounts
expended on the Project by HRG through Somitalfermperiod from the date of the First Tranche tod&ie of the Second Tranche.

SECTION 3.3 ADDITIONAL CONDITIONS PRECEDENT. Roy@old shall have no obligation to disburse any Then@ncluding the First
Tranche), unless the following conditions precedwve been satisfied:

(a) All representations, warranties and covenamdatby any Responsible Party in this Agreementaarydbther Funding Document shall be
true and accurate on and as of the date of distmenrsteof such Tranche as if such representationsaniges and covenants had been made as
of the date of disbursement of such Tranche, exodbie extent that such representation, warrangpeenant was made as of a specific date
or updated, modified or supplemented as of a sulesgglate with the consent of Royal Gold.

(b) No Default shall exist at the date of disbursatrof such Tranche.
(c) No Material Adverse Effect, nor any event acamstance that could have a Material Adverse Effdwll have occurred.

(d) The disbursement of such Tranche shall notrbkipited by any Law and shall not subject Royald3o any penalty or other onerous
condition under or pursuant to any such Law.

(e) A "Compliance Certificate" of a Responsiblei€df of Somita, of even date with each disburseméatTranche, in which such officers
certify to the satisfaction of the conditions set im subsections (a), (b), (c) and (d) of thist&ec3.3.

(f) All requirements of Somita in Section 2.2 shalve been met.

(9) Royal Gold shall have received all document$ iastruments that it has then reasonably requestedidition to those described in
Section 3.1 in connection with the First Tranchd 8ection 3.2 in connection with the Second Trar{oleuding opinions of legal counsel
for the Responsible Parties; corporate documentsegords; documents evidencing governmental aizéit@yns, consents, approvals,
licenses and exemptions; and certificates of pudificials and of officers and representativeshef Responsible Parties), as to (i) the acct
and validity of or compliance with all representas, warranties and covenants made
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by Responsible Officers in this Agreement and tieioFunding Documents, (ii) the satisfaction ditahditions contained herein or therein,
and (iii) all other matters pertaining hereto ameréto. All such additional documents and instruisishall be reasonably satisfactory to R«
Gold in form, substance and date.

For further certainty, disbursements of Tranchésr afisbursement of the First Tranche and the SEGoanche shall only be subject to the
conditions set forth in this Section 3.3.

SECTION 3.4 CONDITION SUBSEQUENT. Somita shall reimse Royal Gold for all amounts then funded by &@old under the
Funding, together with interest thereon at the ahrate of LIBOR plus 2.00%, unless, by FebruaryZ®6, or such later date up to 30 days
set by Royal Gold in its sole discretion, all cdiatis precedent to the funding of the Second Trarsttall have been satisfied. If by such d

all of (i) the conditions precedent to disbursenwrthe Second Tranche have not been satisfieliawe not been waived by Royal Gold, (ii)
Somita shall have reimbursed Royal Gold as set farthis Section 3.4, (iii) Somita shall have paldamounts due under Section 8.4(a), and
(iv) no Default shall have occurred and be contiguthis Agreement shall terminate and shall becofurther force and effect, and neither
Party shall have any further obligation to the otmereunder.

ARTICLE IV
REPRESENTATIONS AND WARRANTIES
Somita represents and warrants to Royal Gold, #seo€losing Date and at all times that this Agreetis in effect, as follows:

SECTION 4.1 ORGANIZATION AND GOOD STANDING. Somifa duly organized, validly existing and in goodr&teng under the Laws
of the Republic of Burkina Faso, having all powesguired to carry on its business and enter intbcanry out the transactions contemplated
hereby. Somita is duly qualified, in good standiaiggl authorized to do business in all other jucisoins wherein the character of the
properties owned or held by it or the nature oftibsiness transacted by it makes such qualificat@messary, except where the failure to so
qualify could not have a Material Adverse Effect.

SECTION 4.2 POWER; AUTHORIZATION. Somita has thqugsite power to own and operate its propertiesatoy on its business and the
Project, to obtain funding and to create and assigalties, production payments and milling feesamnection with its rights, properties and
assets as and to the extent contemplated by thdiflguBocuments and to execute, deliver, and pertbimmAgreement and each of the other
Funding Documents to which it is or will be a pa®pmita has duly taken all action necessary thaaizte the execution and delivery by it of
the Funding Documents to which it is a party anduthorize the consummation of the transactionsetoplated thereby and the performance
of its obligations thereunder.

SECTION 4.3 NO CONFLICTS OR CONSENTS. The executiod delivery by Somita of the Funding Documentaich it is a party, the
performance of its obligations under such Fundingunents, and the consummation of the transactionemplated by the various Funding
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Documents, do not and will not (a) conflict withygorovision of (i) any Law,

(ii) its organizational documents, or (iii) any reaal agreement, judgment, license, order or peapyticable to or binding upon it or to whi
its assets are subject, (b) result in the accéberaf any Indebtedness owed by it, or

(c) result in or require the creation of any Ligron any assets or properties owned by it excegkpessly contemplated or permitted in the
Funding Documents. Except as expressly contempiatée Funding Documents, no permit, consent, ar authorization or order of, and
no naotice to or filing with, any Tribunal or thighrty is required (x) in connection with the exéan delivery or performance of any Funding
Document, (y) to consummate any transactions cquitged by the Funding Documents, or (z) for corgimiperformance of the Project.

SECTION 4.4 ENFORCEABLE OBLIGATIONS. This Agreemasitand the other Funding Documents when duly @eecand delivered
will be, legal, valid and binding obligations of i8ita, enforceable in accordance with their termsepkas such enforcement may be limited
by bankruptcy, insolvency or similar Laws of geneyaplication relating to the enforcement of credt rights.

SECTION 4.5 OTHER OBLIGATIONS AND RESTRICTIONS. Saen(a) does not have any outstanding Liabilititamy kind (including
contingent obligations, tax assessments, and uhfeuard or long-term commitments) which are, lve taggregate, material to Somita or
material with respect to Somita's financial coragiitfiand (b) is not subject to or restricted by fapchise, contract, deed, charter restriction,
or other instrument or restriction which could havklaterial Adverse Effect.

SECTION 4.6 FINANCIAL CONDITION.

(a) Somita's Financial Statements, dated Septe8he2005, which have been furnished to Royal Gardd,complete and correct and fairly
present, in all material respects, its financialdibon and results of its operations for the perileen ended. Somita has no contingent
obligation, liability for taxes, material or longftn commitment, or outstanding Indebtedness ofkamy except as disclosed in such Financial
Statements other than liabilities not in exces$1df0,000 in the aggregate outstanding at any emeiticurred in ordinary course of business
which would not be required to be disclosed in deictancial Statements in accordance with Canadi®AR5 Since the date of such Finanq
Statements there has been no change in Somitarscfal condition or prospects that could have agdalt Adverse Effect, and as of the date
of this Agreement Somita has not made any Distiginut

(b) Following the execution of the Funding Docunsdoy Somita and the consummation of the transaxtiontemplated hereby, (a) Somita
will be solvent (as such term is used in applicdbteral and state bankruptcy, liquidation, receskig, insolvency or similar Laws), (b) the
sum of the absolute and contingent liabilities ofrf8a, including the Obligations or guaranteesebg&rwill not exceed the fair market value
of Somita's assets, and (c) the capital of Somillebe adequate for the businesses in which Sommitangaged and intends to be engaged.
Somita has not incurred (whether under the FunBioguments or otherwise), does not intend to incuredieve that it will incur, debts whic
will be beyond its ability to pay as such debtsumat Somita, by executing, delivering or performitsgobligations under the
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Funding Documents or other documents to whichat igrty or by taking any action with respect theerdoes not intend to hinder, delay or
defraud either its present or future creditors.

SECTION 4.7 CAPITALIZATION OF SOMITA.

(a) The authorized capital of Somita consists 80Q,ordinary shares having a par value of 10,008 (Fentral Franc Afrique) per share of
which 1,000 shares are issued and outstandingugh issued and outstanding shares have beenwhlyrzed and validly issued and are
fully paid and nonassessable. Ninety percent (3@P#)e issued and outstanding shares are owneditialg and of record by Shareholder,
and ten percent (10%) the issued and outstandegslare owned beneficially and of record by thegBument. There are no outstanding
subscriptions, options, warrants, calls, agreem@néemptive rights, acquisition rights, redempitiigits or any other rights or claims of any
character that restrict the transfer of, requieeiisuance of, or otherwise relate to any claskeotapital stock of Somita.

(b) One hundred percent (100%) of the issued atstanding shares of capital stock of Shareholdewised beneficially and of record by
International, and all such issued and outstanslirages of capital stock have been duly authoripeldvalidly issued and are fully paid and
non-assessable. There are no outstanding subsnsptiptions, warrants, calls, agreements, pregmpghts, acquisition rights, redemption
rights or any other rights or claims of any chagatiat restrict the transfer of, require the is&@eof, or otherwise relate to any class of the
capital stock of Shareholder.

SECTION 4.8 RELATIONSHIP BETWEEN SOMITA AND ITS PARNT COMPANIES. Other than (a) subrogation rightshef HRG

arising from the Guaranty, (b) arrangements forpensation of officers, employees or directors aha for their services as such at a rate
established on an arm's length basis, (c) interemyndebtedness as referred to in the FinancikBtents described in Section 4.6 and (d)
fees payable in respect of the Project as peritr@nEial Model, Somita has no obligation or lidilicontingent or actual, to HRG or any
Affiliate of HRG, and there are no agreements cairsgements in existence pursuant to the terms mhaBomita could in the future have any
obligation or liability, contingent or actual, td¥& or any Affiliate of HRG.

SECTION 4.9 FULL DISCLOSURE. No certificate, writtstatement or other written information (takeraaghole), provided by Somita or
HRG, delivered herewith or heretofore by Somitdl®G to Royal Gold in connection with the negotiataf this Agreement or in connection
with any transaction contemplated hereby, contaimsuntrue statement of a material fact or omitstéte any material fact known to Somita
or HRG necessary to make the statements contagrethior therein, in light of the circumstancesemdhich they were made and taken
together, not materially misleading as of the adadele or deemed made. All certificates, writtenesteents and other written reports and
information provided by an officer of Somita or HR@er the date hereof by or on behalf of SomitelRG to Royal Gold in connection with
this Agreement and the other Funding Documentdgtamttransactions contemplated hereby and therakgr{tas a whole) will be true,
complete and accurate in every material respdajthib of the circumstances in which made, or basedeasonable estimates on the date as of
which such information is stated or certified. Ténéx no fact known to Somita or
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HRG that has not been disclosed to Royal Gold itingrwhich could have a Material Adverse Effect.
SECTION 4.10 LITIGATION.

(a) There are no actions, suits or legal, equitatslgitrative or administrative proceedings pendorgo the knowledge of Somita threatened,
against Somita or affecting the Properties (inaigdany which challenge or otherwise pertain to $Sambwnership of the interests in the
Properties) before any Tribunal.

(b) There are no outstanding judgments, injunctiengs, rulings or orders by any such TribunaliagaSomita or affecting any part of the
Properties or any of Somita's assets or property.

(c) There is, to the best knowledge of Somita,eroedial work required to comply with any Law, liseror approval.

SECTION 4.11 LABOR DISPUTES AND ACTS OF GOD. Neittibe business nor the properties of Somita has a#ected by any fire,
explosion, accident, strike, lockout or other lalimpute, drought, storm, hail, earthquake, emhaagobof God or of the public enemy or ot
casualty (whether or not covered by insurance)ciwhould have a Material Adverse Effect.

SECTION 4.12 SUBSIDIARIES. Somita does not preselndve any Subsidiaries. Somita has no equity invessts in any other Person.

SECTION 4.13 BANK ACCOUNTS. Somita has no bank actts except those listed on Schedule 4.13 of tkel@8ure Schedule and the to-
be-established Channel Islands account specifitttkilConveyance of Production Payments.

SECTION 4.14 EASEMENTS, PROPERTY INTERESTS, PERMIUSILITIES, ETC. All easements, leasehold and oftreperty
interests, permits and authorizations (whether fpoivate third parties or governmental entities) afi utility and other services, means of
transportation, facilities, other materials andeothights that can reasonably be expected to bessacy for the construction, completion and
operation of the Project in accordance with appleaequirements of Law and the Funding Documentduding, without limitation, gas,
electrical, water and sewage services and faglitiave been procured or are commercially avaifblthe Project, and, to the extent
appropriate, arrangements have been made on coiafhereasonable terms for such easements, ingrestvices, means of transportation,
facilities, materials and rights. No material lises, trademarks, patents or other similar agreenaeatnecessary for the construction,
ownership, operation and maintenance of the Project

SECTION 4.15 ENVIRONMENTAL MATTERS. Somita has dugmplied, in all material respects, with, andbitssiness, operations, assets,
equipment, property, leaseholds, and other fagsliire materially in compliance with, the provisiar all applicable environmental, health
and safety laws, codes, ordinances and directaresall rules and regulations promulgated thereur&t@mita (a) has been issued and will
maintain all required permits, licenses, certifisaand approvals relating to, and (b) has recaieetbmplaint, order, directive, claim,
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citation or notice by any governmental authorityhwiespect to: (i) air emissions, (ii) dischargesurface water or ground water, (i) noise
emissions, (iv) solid or liquid waste disposal, {tw¢ use, generation, storage, transportationsmogal of toxic or hazardous substances or
wastes, or (vi) other environmental, health or tyafeatters.

SECTION 4.16 PROJECT COST AND PROJECT COMPLETIObdM#a's good faith estimate of the total cost &f Broject (including
provisions for contingencies) is $59,747,000 anthisgs good faith estimate of the date by whiakiit achieve Project Completion is May
31, 2007.

SECTION 4.17 PROJECTIONS. The projections of th&ehdtows of Somita set forth in the Financial Mgdetopy of which has been
provided to Royal Gold before the date hereof Smita’'s best good faith estimates of the cashsflofAsomita for the period(s) covered
therein.

SECTION 4.18 INTEREST IN LAND. Somita, either ditlgoor indirectly, has complete rights to use thed necessary for the Project,
subject only to Permitted Liens.

SECTION 4.19 PROJECT DOCUMENTS.

(&) The Taparko Mining Convention, the Taparko Reamd the Bouroum Permit are valid and bindinggations of the Government,
enforceable in accordance with their terms. Somdall rights as a party under each of the TapBetmit and the Bouroum Permit, and
Somita has all rights in the Taparko Mining Convemindirectly through HRG as a party as if Sonfital been a signatory to agreement.
Neither Somita nor, to the best knowledge of Sontfita Government is in breach of any provisionhef Taparko Mining Convention, tl
Taparko Permit or the Bouroum Permit.

(b) Somita has complied with terms of all miningdes and/or licenses and all other agreementsetatthe Properties, and there is no
subsisting failure to comply with any term or cdiat thereof, except where failure to comply contd have a Material Adverse Effect.

(c) True, correct and complete copies of all matetocuments related to the Project have been gedvio Royal Gold.

SECTION 4.20 NO SOVEREIGN IMMUNITY. Somita is subjeo civil and commercial law with respect todtsligations under this
Agreement and each of the other Funding Documentshich it is a party, that the making and perfongeof this Agreement and such other
Funding Documents by Somita pursuant hereto comesirivate and commercial acts rather than goventah or public acts and that neither
Somita nor any of its properties or revenues hggight of immunity from suit, court jurisdictiomttachment prior to judgment, attachmer
aid of execution of a judgment, set-off, executiba judgment or from any other legal process wétpect to its obligations under this
Agreement and such other Funding Documents. Testtent that Somita may hereafter be entitled, yjarisdiction in which judicial
proceedings may at any time be commenced with ce$péehis Agreement or any other Funding Docuntenthich it is a party, to claim for
itself or its revenues or assets any such immuaitg, to the extent that in any such jurisdicticeréhmay be attributed to Somita such an
immunity (whether or not claimed), Somita herelvgupcably agrees not to claim and hereby irrevgcalalives
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such immunity. The foregoing waiver of immunity 8ieave effect under the United States Foreign 8siga Immunities Act of 1976.

SECTION 4.21 TAXES AND REPORTS. All tax returns aeghorts of Somita required by law to be filedhe Republic of Burkina Faso,
and each governmental subdivision thereof, hava Hady filed for periods ending prior to the dafelus Agreement, and all Taxes,
assessments, fees and other governmental charges deasonably anticipated to become due in régp&omita, or any assets, income, or
franchises of Somita, that if not paid could hawdaierial Adverse Effect, have been duly paid orehbeen adequately provided for on the
books of Somita.

SECTION 4.22 DEFAULTS. No Event of Default, andex@nt or condition that with the passage of timéhergiving of notice, or both,
could constitute an Event of Default, has occuaed is continuing. Neither Somita nor, to the bestwledge of Somita, any other party is in
breach of any provision of any contract to whiclmBa is a party, which breach could have a Matexihlerse Effect.

ARTICLE V
AFFIRMATIVE COVENANTS

To conform with the terms and conditions under WwHRoyal Gold is willing to provide the Funding tor8ita, and to induce Royal Gold to
enter into this Agreement and provide the Fundieiginder, Somita covenants and agrees as follows:

SECTION 5.1 PROJECT COMPLETION. Somita shall camdtand implement the Project promptly, shall apghby proceeds of the Funding
exclusively to the Project and in accordance withTranche Funding Schedule, and shall use itselffests to cause Project Completion tc
achieved on or prior to May 31, 2007. If Somitadrees unable to achieve the completion undertalsegsut in the preceding sentence, or
becomes unable to meet its other obligations poi¢troject Completion, Somita shall promptly soifydRoyal Gold.

SECTION 5.2 COMPANY OPERATIONS; MAINTENANCE OF PREQT.

(a) Somita shall duly and punctually perform itdigdtions under this Agreement and each of therdfa@ding Documents to which it is a
party. Somita shall conduct its operations on th&idof customary commercial practice and aterigth arrangements, with due diligence
efficiency and under the supervision of qualified @xperienced management. Somita shall updaténacial Model with its updated
budget on an annual basis.

(b) Somita shall maintain, preserve, protect, amgpkthe Project and all other material propertygwseauseful in the conduct of its business in
good condition (ordinary wear and tear and obselese excepted) in accordance with prudent indgsénydards, and in compliance with all
applicable Laws, in conformity with all applicaldentracts, servitudes, leases and agreementshafidrem time to time make all repairs,
renewals and replacements
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needed to enable the business and operationsctarriem connection therewith to be promptly andaadageously conducted at all times,
except where failure to do so could not have a NetAdverse Effect.

SECTION 5.3 PAYMENT AND PERFORMANCE. Somita sha#typall amounts due for which Somita is obligatedamthe Funding
Documents, in accordance with the terms thereaf val observe, perform and comply with every coaat) term and condition of each
Funding Document.

SECTION 5.4 COMPLIANCE WITH AGREEMENTS AND LAW. Saa shall perform all obligations it is requiredferform under the
terms of the Funding Documents and each other legseement, contract or other instrument or obibigato which it is a party or by which
or any of its properties is bound except wheraifaito comply could not have a Material AdverseeEiff Somita shall conduct its business
affairs, including the Project, (a) in compliancighaall Laws applicable thereto except where fa&lto comply could not have a Material
Adverse Effect; (b) in all material respects in@dance with the Development Plan; (c) in accordamith acceptable industry practice
including maintaining a minimum of local standasd&l World Bank environmental guidelines (applicaliiéer, World Bank and IFC
Pollution, Prevention and Abatement Guidelines tlwedapplicable IFC Safeguard Policies), and wheaetjzable, the International Cyanide
Code and the Equator Principles; and (d) in compiaand causing its affiliates, subsidiaries, tgga@mployees, subcontractors, directors
officers to be in compliance, with the Corrupt Riges Laws. Somita shall obtain and cause all 8esrand permits necessary or appropriate
for the conduct of its business and the ownershipaperation of its property used and useful inciveduct of its business to be at all times
maintained in good standing and in full force affdat, except where failure to comply could not @avMaterial Adverse Effect.

SECTION 5.5 BOOKS, FINANCIAL STATEMENTS AND REPORTSomita shall at all times maintain full and aetarbooks of account
and records. Somita shall maintain a standard sysfeaccounting, will maintain its Fiscal Year, andl furnish the following statements ai
reports to Royal Gold at Somita's expense:

(a) As soon as available, and in any event withie bundred twenty (120) days after the end of &stal Year, complete financial
statements of Somita together with all notes tleegatepared in reasonable detail in accordance @attadian GAAP, reviewed using
generally accepted standards by an independeiftexgublic accounting firm selected by Somita aadsonably acceptable to Royal Gold.
These financial statements shall contain a balaheet as of the end of such Fiscal Year and statsméearnings, of cash flows, and of
changes in owners' equity for such Fiscal Yearhasatting forth in comparative form the correspogdigures for the preceding Fiscal Year.

(b) As soon as available, and in any event witbityffive (45) days after the end of each of thistfihree Fiscal Quarters of each Fiscal Year,
Somita's balance sheet as of the end of such Fagatter and statements of Somita's earnings astdftmavs for the period from the

beginning of the then current Fiscal Year to the ehsuch Fiscal Quarter, all in reasonable detad prepared in accordance with Canadian
GAAP, subject to changes resulting from
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normal yearend adjustments and without footnotes. In addiBomita shall, together with each such set of fir@rstatements and each se
financial statements furnished under subsectioof(#)is section, furnish a certificate in the foattached hereto as Exhibit | signed by the
chief financial officer of Somita stating that sutancial statements are accurate and complea# material respects (subject to normal year-
end adjustments), stating that he has reviewe#&uheing Documents, and stating that no Defaulttexisthe end of such Fiscal Quarter or at
the time of such certificate or specifying the matand period of existence of any such Default.

(c) Until Somita shall have achieved Project Cortipie a report within 20 days after the end of eandnth certified by a Responsible Offic
setting forth in reasonable detail the progreghefProject, including (i) expenditures of fundg,dstimated future costs, (iii) unexpended
funds available to Somita, (iv) the progress andgrmage of completion of the major phases of Btajenstruction and the total construction
work of the Project,

(v) the monthly report(s) provided to Somita byritajor contractor(s) on the Project, and (vi) tbguasition of fixtures and equipment, to be
reviewed by the Project Engineer, in the formadated hereto as Exhibit J;

(d) Until Somita shall have achieved Project Cortipfe within 45 days after the end of each Fiscehl a report certified by a Responsible
Officer setting forth in reasonable detail all santions during such Fiscal Year between (i) Soamntd (i) HRG or Affiliates of HRG (other
than arrangements for compensation of officers,leyees or directors of Somita for their servicesash at a rate established on an arm's
length basis).

(e) Within 30 days after Somita is required to makg report to the Government, a copy of each sepbrt.

(f) Until satisfaction of the PP1 and PP2 Obligatipnot later than 30 days prior to the beginnihgazh Fiscal Year, an annual operating
forecast for Somita, including its projected quayt&inancial Statements for such Fiscal Year, tbgewith a statement of the assumption
which such forecast is based.

(g) Within 90 days after the end of each Fiscalryan environmental compliance report summarizilgenvironmental performance of the
Project during such Fiscal Year and providing sigfit information for Royal Gold to monitor the f@mance of the Project with respect to
environmental protection, including, at a minimurarrative summaries of (i) the results of any esrwinental monitoring or sampling activ
conducted at the Project, (ii) accidents at thggetampacting the environment or resulting in khes of life, and (iii) environmental
deficiencies at the Project identified by the Rdjoutf Burkina Faso environmental regulatory autties and any remedial actions taken or
proposed to be taken with respect thereto.

(h) Within 90 days after the date of effectiveneSany amendment to any Mining Law, a copy of sastendment together with a statement
from Somita's legal counsel in the Republic of BoakFaso describing in reasonable detail what effeany) such amendment will have on
Somita and the Project.
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(i) Copies of all other annual or interim audit oejg and management letters submitted to the Coynpaits independent accountants and
such other information and data with respect tojtsrations (including without limitation suppodimformation as to compliance with this
Agreement and the other Funding Documents) as R&gkl may reasonably request from time to time.

(j) After Project Completion, Somita shall also yidee monthly operating reports, to be reviewedh®sy Project Engineer, in the format
attached hereto as Exhibit K;

(k) Somita shall provide Royal Gold, quarterly repmn drilling and exploration results, ore regecalculations and engineering and
economic studies, to the extent such items areape€dy or on behalf of Somita, within 15 BusinBsys of Somita's receipt of same; and

(I) Somita shall provide Royal Gold with copiestioé annual business plan and budget, operatingdst@nd mineral reserve and resource
report for the Properties.

SECTION 5.6 ACCESS AND INSPECTIONS. Somita shatinpie representatives appointed by Royal Gold (ideig independent
accountants, auditors, agents, attorneys, appsaaser any other Persons) to visit and inspect gurormal business hours any of Somita's
property, including its books of account, other kjand records, and any facilities or other busissets, and to make extra copies
therefrom and photocopies and photographs theaedfto write down and record any information sutresentatives obtain, and Somita
shall permit Royal Gold or its representativesteestigate and verify the accuracy of the inforarafurnished to Royal Gold in connection
with the Funding Documents and to discuss all saatters with its officers and, upon prior noticeStomita, its employees and
representatives (so long as Somita's officers #mer oepresentatives are entitled to be presertyjged that so long as no Event of Default
has occurred that is continuing, Royal Gold shalvjzle reasonable advance notice to Somita. Rogl @nd such representatives shall
maintain the confidentiality of all such informatiin accordance with

Section 8.6. For greater certainty, the fees apemses of all professionals appointed by Royal Gatdept the Project Engineer) shall be for
the account of Royal Gold.

SECTION 5.7 NOTICE OF MATERIAL EVENTS. Somita wipromptly notify Royal Gold in writing, and in no ent later than two (2)
Business Days after any officer of Somita has kedge thereof, stating that such notice is beingrgjwursuant to this Agreement, of:

(a) any matter that could have a Material Adver§edE
(b) the occurrence of any Default,

(c) any default by Somita under any Funding Docunoemny indenture, mortgage, agreement, contragth@r instrument to which it is a
party or by which it or any of its properties isunal;

(d) any force majeure event affecting the Project;
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(e) the filing of any suit or proceeding, or theesion in writing of a claim against Somita orlhwespect to the Project;
(f) any decision to accelerate, expand or reduedetel of production beyond the levels outlinedhie Development Plan; and
(g9) any proposed material change in mining or pgsitey methods with respect to the Project.

Upon the occurrence of any of the foregoing, Sowtital take all necessary or appropriate stepsrt®dy promptly any such Material
Adverse Effect, Default, acceleration or defautptotect against any such adverse claim, to dedegdsuch suit or proceeding, and to res
all controversies on account of any of the foregoin

SECTION 5.8 MAINTENANCE OF EXISTENCE AND QUALIFICAIONS. Each of Somita, HRG, International and Shalddr shall
maintain and preserve its existence and its rightsfranchises in full force and effect and wilktjfy to do business in all states or
jurisdictions where required by applicable Law, epicwhere the failure so to qualify could not havdaterial Adverse Effec

SECTION 5.9 PAYMENT OF TRADE LIABILITIES, TAXES, ECT. Somita shall (a) timely file all required taxums including any
extensions; (b) timely pay all taxes, assessmantspther governmental charges or levies imposed itpr upon its income, profits or
property before the same become delinquent; (cheéyre the same become delinquent all Liabilitie®d by it on ordinary trade terms to
vendors, suppliers and other Persons providing gjaod services used by it in the ordinary coursesdfusiness; (d) pay and discharge when
due all other Liabilities now or hereafter owedityyand (e) maintain appropriate accruals and xesefor all of the foregoing in accordance
with Canadian GAAP. Somita may, however, delay pgyir discharging any of the foregoing so longtésin good faith contesting the
validity thereof by appropriate proceedings, if @&xary, and has set aside on its books adequateessherefor.

SECTION 5.10 INSURANCE.

(a) Somita shall, at its expense, obtain, maimaicause to be maintained in effect insurance wiipect to the Project insuring against
liability for death of, or loss, injury or damage the person or property of others, and with resfmeequipment or other assets being acquirec
for use in the Project as to which Somita has aarable interest, against such hazards (incluaiithpout limitation, fire, lightning, collapse,
wind and hail, explosion, smoke, aircraft and vigdscriot, civil commotion, terrorism, vandalisnther extended coverage risks, marine ¢
losses, flood and earthquake, environmental impaitrhiability and environmental remediation, ang ather hazards to the extent that
properties of a nature similar to those includetha Project and in the same or similar localitiss usually insured), in such form (including
the form of the loss payable clauses) as is noyncalhsidered to be covered under an "all riskslcgphnd with such insurers as shall be
selected by Somita and approved by Royal Gold (spgmoval not to be withheld unreasonably), sushriance to be in such amount as
Somita would, in the prudent management of its @riyp maintain, or would be maintained by
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others similarly situated in respect of propertyikir to the Project; provided, however, that [i¢ amount of such insurance with respect to
the Project shall not at any time be less thargtkater of the total cost of the construction acmlésition of the Project (other than the cost of
the land underlying the Project) or $35,000,00@ @i such insurance shall be on a "no co-insueégreed-amount" basis.

(b) Somita shall carry workers' compensation insceadisability benefits insurance, and such oibren of insurance which Somita is
required by law to provide, covering loss resultiram injury, sickness, disability, or death of #m@ployees of Somita in such amounts as is
customary in Burkina Faso in the gold mining busie

(c) Somita shall carry business interruption inaaeacovering risk of loss as a result of the cémsatr material interruption of the business of
Somita which insurance shall be in force once Saiméis commenced operations.

(d) All insurance policies required hereby coverngpiness interruption, loss or damage to the Brsjeall name Somita and Royal Gold as
additional insureds as their interests may appear @rior to achievement of Project Completion lishi@vide that any payment thereunder
any loss or damage shall be made to Royal Gold#@ jointly. Such proceeds shall be first usedayp $35,000,000 as advance payments
of amounts payable under the Somita Assignmentkttenremainder to Somita.

(e) All policies shall (i) be primary and naontributory over any other insurance carried bgmobehalf of Royal Gold; (ii) insure the inter¢

of Royal Gold regardless of any breach or violatigrGomita of warranties, declarations or cond#ioontained in such policies or any action
or inaction of Somita or others; (iii) expressippide that all provisions thereof, except the Isrof liability (which shall be applicable to all
insureds as a group), shall operate in the sameaenas if there were a separate policy covering sach insured; (iv) waive any right of
subrogation of the insurers to any rights of Sorait&oyal Gold in respect of any liability of Somibr Royal Gold and any right of the
insurers to any setoff or counterclaim or any ottetuction, whether by attachment or otherwiseggpect of any liability of Somita or Roy
Gold; (v) provide that, if such insurance is cardekerminated or materially changed for any reasoatsoever (other than non-payment of
premium), the insurers will promptly notify Somaad Royal Gold in writing and any such cancellattenmination or change shall not be
effective as to Somita or Royal Gold for 30 daytemfeceipt of such notice, and appropriate cegtfon shall be made to Somita and Royal
Gold by each insurer with respect thereto; (viygappropriate loss payee endorsements acceptaBleyial Gold; and (vii) provide, or each
insurer shall agree with Royal Gold, that the ieswhall give Royal Gold 35 days' prior writteninetof the expiration of insurance under
such policy in accordance with its terms if Sonhige failed by such time to pay any premium duegpect of the renewal of insurance under
such policy.

(f) Somita shall cause the insurers with whom itntans such insurance to agree to advise SomdaRaryal Gold in writing promptly of any
default in the payment of any premiums or any o#fetror omission on the part of Somita of whichythave knowledge and which might
invalidate or render unenforceable, in whole gpamt, any such insurance.
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(9) In the event Somita fails to take out or mamthae full insurance coverage required by thiseggnent or fails to keep the Project in good
order and repair and in as reasonably safe condisdts operations permit, Royal Gold, upon 30sthayitten notice (unless the
aforementioned insurance would lapse within sugfoden which event notice should be given as sa®neasonably possible) to Somita of
any such failure on its part, may (but shall nobbigated to) take out the required policies afurance and pay the premiums on the same,
pay such taxes or other charges or complete thjed®@r make such repairs, renewals and replacenaasniay be necessary to maintain the
Project in good order and repair and in as readprsalfe conditions as Somita's operations pernlitathounts so advanced therefor by Royal
Gold shall become additional obligations of Sontit&oyal Gold, and Somita will forthwith pay suan@unts to Royal Gold, together with
interest thereon at the annual rate of LIBOR pl@% from the date so advanced.

SECTION 5.11 STUDIES, PROTOCOLS AND ACTION PLANSN©r before Project Completion, Somita shall codelthe existing
studies, reports, protocols and action plansndibim and substance reasonably satisfactory t@R®wgld, in the following areas:

(a) Social Action Plan. The Social Action Plan sKidladdress short and long term plans for mestiigeractions, training, etc. for local and
indigenous people, including (A) meeting plans bgs$ of minutes of meetings and (B) indigenouseseites - impacts, access
enhancement, and preservation; and (ii) plan toesddssues identified to date, or evolving fronetimgs, including (A) a plan regarding
compensation for relocation or removal of landsrfiarming and artisanal mining activities.

(b) Environmental Action Plan. The Environmentatidn Plan shall consist of (i) hydrologic studypgnd water chemical characteristics,
local water supply impacts, including (A) dewategrimhich shall include (1) water quality and (23mibsition (i.e., Where does this water go?
What is the storage plan? What are the alternatiwesater volume is too great?), and (B) local watepply impacts, which shall include (1)
plans for monitoring and (2) plans for mitigatigii) threatened and endangered species, includifg Gtatement of those potentially pres:
(B) impacts and (C) an action plan; (iii) chemigalentory action plan, including (A) transport mylj (B) storage policy and

(C) containment facilities, and spill containmentaesponse plans; (iv) waste rock and tailingsatdtarization (acid-base accounting and
kinetic leach characteristics) and impacts, ineigdiA) a proactive plan to generate sufficient datd-base accounting and kinetic leach
characterization) to address waste rock, tailimgsabandoned pit lake issues; and (v) a concureetgmation plan.

(c) Closure Plan. The Closure Plan shall consi¢i) adsue identification and mitigation plan, inding (A) waste rock, tailings, pit lake and
local water supply issues; and (ii) a closure essitnate.

SECTION 5.12 GOVERNMENT APPROVALS AND NOTICES. Sdemshall (i) obtain, and shall at all times maintau full force and

effect, all material registrations, declarationiéngs, governmental consents, licenses, approealhorizations, and permits necessary for the
performance by Somita of this Agreement and ea¢heobther Funding Documents to which it is or Wil a party, and (ii) undertake
reasonable efforts to arrange for Royal Gold teiree
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from the Government and any Tribunal copies otattespondence, notices, decrees, orders andwititiegs issued by the Government or
any Tribunal to Somita or HRG regarding the Prof@ahe Properties, but in any event, Somita S&ild copies of such materials to Royal
Gold promptly after receipt thereof.

SECTION 5.13 REFINING CONTRACTS. Upon Project Costjuin and during the entire term of the Somita éssients, Somita shall
maintain in full force and effect Refining Contraetith smelters and/or refiners reasonably accéptatRoyal Gold. Somita shall use its best
efforts to cause such Refining Contracts to proftdewhere possible, payment by the refiner androelter directly to Royal Gold of
amounts due under PP1, PP2, the Tail Royalty amdifiing Fee, in cash or, at Royal Gold's requesd where possible, in kind.

SECTION 5.14 EVIDENCE OF COMPLIANCE. Each of Sormattad HRG shall furnish to Royal Gold, at Somitxgense, all evidence that
Royal Gold from time to time reasonably requestaiiiting as to the accuracy and validity of or cdiapce with all representations,
warranties and covenants made by each of Somit&l&@lin the Funding Documents, the satisfactioalbfonditions contained therein, and
all other matters pertaining thereto.

SECTION 5.15 FURTHER ASSURANCES. Somita shall, ahdll cause HRG, International and Shareholdgsrtamptly cure any defects,
errors or omissions in the execution and delivérhe Funding Documents and, upon notice, take stivdr action and immediately execute
and deliver to Royal Gold all such other and furihstruments as may be reasonably required orateby Royal Gold from time to time in
compliance with the covenants and agreements nmatthési Agreement and the other Funding Documents.

ARTICLE VI
NEGATIVE COVENANTS

To conform with the terms and conditions under WwHRoyal Gold is willing to provide the Funding tor8ita, and to induce Royal Gold to
enter into this Agreement and provide the Fundieiggbnder, Somita covenants and agrees as followessiRoyal Gold shall have previot
agreed in writing otherwise:

SECTION 6.1 INDEBTEDNESS. Until Project Completi@@gmita shall not in any manner owe or be liabtdridebtedness except:
(a) Indebtedness under the CAT Agreement not teexk6,200,000 Euros;

(b) Additional Indebtedness not to exceed one amlliiollars (US $1,000,000), which is incurred ia trdinary course of business; and
(c) Refinancings, renewals or extensions of amhefforegoing without any increase in the princigr@ount thereof.

SECTION 6.2 LIMITATION ON LIENS. Except for Perméttl Liens, until satisfaction of the PP1 and PP2dalibns, Somita shall not
create, assume or permit to exist any material,Lien
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encumbrance or unsatisfied judgment upon any optbperties or assets which it now owns or hereaftquires.

SECTION 6.3 PROJECT ABANDONMENT. Until satisfactiohthe PP1 and PP2 Obligations, Somita shall hahdon the Project, which
shall include, without limitation, suspension ohstruction, operation or maintenance of the Prpgatept for cessation of operations under
care and maintenance.

SECTION 6.4 LIMITATION ON MERGERS, ISSUANCES OF SBRITIES. Until satisfaction of the PP1 and PP2 @dfions, Somita

shall not (a) enter into any transaction of mexgeronsolidation or amalgamation, or liquidate, avirp or dissolve itself (or suffer any
liquidation or dissolution); or (b) acquire any mess or property from, or capital stock of, ordygarty to any acquisition of, any Person
except for purchases of property to be sold or usélde ordinary course of business and Investmesrsitted under Section 6.7 hereof; or
(c) issue any additional shares of its capitallstamembership or partnership interests or otheur#fées or any options, warrants or other
rights to acquire such additional shares, inter@stgher securities; provided, however, that wébpect to clause (c), Somita may make such
issuances after Project Completion so long asaheescould not result in a Change of Control.

SECTION 6.5 LIMITATION ON ASSET DISPOSITION. Untflatisfaction of the PP1 and PP2 Obligations, Sosfigdl not sell, transfer,
lease, exchange, alienate or dispose of any ofaterial assets or properties or any material éstetherein, including any sale or other
transfer or issuance of any equity interests of iBo(except as permitted pursuant to Section 6o¥@) or discount, sell, pledge or assign
notes payable to it, accounts receivable or futwweme, except:

(a) material assets or properties not to exceedfiindred thousand dollars (US $500,000) in theeagde in any year, or a greater amount if
the Project Engineer has agreed with Somita, acdagonably, that such material assets above 8th®0 aggregate are not necessary for
the Project;

(b) equipment which is worthless or obsolete ofamyer necessary or useful to the proper conduits dfusiness or which is replaced by
equipment of equal suitability and value; and

(c) assets, lands and permits that are unrelatdtetbands or the Project, in the ordinary courfdeusiness.

SECTION 6.6 LIMITATION ON DIVIDENDS AND REDEMPTIONSEXcept as expressly provided in this Section 8dnita will not
declare, pay or make, whether in cash or othergstppany Distribution on, or purchase, redeemtbewise acquire for value, any of its
capital stock. Notwithstanding the foregoing, S@nsihall be entitled to make Distributions providleat at the time of making any such
Distribution (i) it is current with respect its adphtions under the PP1 and PP2 Obligations an@émveyance of Tail Royalty and Grant of
Milling Fee, (ii) there is no Default or Event okEault hereunder and (iii) the making of such Disttion will not cause a Default or Event of
Default hereunder.
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SECTION 6.7 LIMITATION ON INVESTMENTS AND NEW BUSIESSES. Until Project Completion, Somita shall mtrbake any
expenditure or commitment or incur any obligatioreoter into or engage in any transaction excefitérordinary course of business, (b)
engage directly or indirectly in any business andiect any operations except in connection witmoidental to the Project or other business
of Somita as of the Closing Date, or (c) make amquésitions of or capital contributions to or otlievestments in any Person.

SECTION 6.8 TRANSACTIONS WITH AFFILIATES. Somita ivhot engage in any material transaction with ahits Affiliates on terms
which are less favorable to it than those which idwave been obtainable at the time in arm's-ledg#ding with Persons other than such
Affiliates.

SECTION 6.9 CONTRACTS. Until satisfaction of thelPdhd PP2 Obligations, Somita shall not amend onjp@any amendment to, or
waiver or termination of, any material contractiesgnent, permit or lease without the prior writtemsent of Royal Gold, which consent s
not be unreasonably withheld.

SECTION 6.10 NO SUBSIDIARIES. Until Project Comptet, Somita shall neither form nor own any Subsid&a

SECTION 6.11 SATISFACTION OF CONDITIONS PRECEDENSomita shall use commercially reasonable besttsfforcause all of the
conditions precedent set forth in Article 1l to batisfied.

ARTICLE VII
EVENTS OF DEFAULT AND REMEDIES
SECTION 7.1 EVENTS OF DEFAULT. Each of the followjievents constitutes an Event of Default underAlgieement:
(a) Somita fails to pay any amounts earned undérd®?PP2 or any other amount to be paid to Roydd @ten due and payable;

(b) The Project is abandoned prior to satisfactibthe Completion Test, the Completion Date hasogeurred by August 31, 2007, or a
Material Adverse Effect occurs;

(c) Any "default" or "event of default" occurs umdmy Funding Document which defines either suctmtend the same is not remedied
within the applicable period of grace (if any) piged in such Funding Document;

(d) Somita fails to duly observe, perform or compith any covenant, agreement or provision of Aeti¢ or Article VI,

(e) Any of Somita, HRG, International or Shareholféés (other than as referred to in subsecti@)s(p), (c) or (d) above) to duly observe,
perform or comply with any covenant, agreementdd@mn or provision of any Funding Document, andtstailure remains
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unremedied for a period of fifteen (15) days aftetice of such failure is given by Royal Gold ton8ta;

(f) Any representation or warranty previously, gnetly or hereafter made in writing by any of SomH&G, International or Shareholder in
connection with any Funding Document shall provhdae been false or incorrect in any material retspe any date on or as of which made,
or any Funding Document or any material obligatioereunder at any time ceases to be valid, legaljrig and enforceable for any reason
other than its release by Royal Gold, or any maltegreement, concession, mining lease, approvalense relating to the Project is
terminated, expropriated, suspended, revoked @djar

(g) Somita shall default in the payment when duarof principal of or interest on any of its Indebtess in excess of $100,000 in the
aggregate (other than Indebtedness the validityni¢h is being contested in good faith by apprdprigroceedings and for which adequate
reserves with respect thereto are maintained ohdbks of Somita in accordance with Canadian GAAPgny event specified in any note,
agreement, indenture or other document evidenaimglating to any such Indebtedness shall occilreifeffect of such event is to cause, or
(with the giving of any notice or the lapse of timreboth) to permit the holder or holders of suatidbtedness (or a trustee or agent on behalf
of such holder or holders) to cause, such Indeletgsito become due, or to be prepaid in full (whdtlgeedemption, purchase, offer to
purchase or otherwise), prior to its stated maturit

(h) Until satisfaction of the obligations of Somitéth respect to payments under PP1 and PP2,\(ilC&iange of Control occurs, or (ii) any
successor to Somita or HRG fails to assume algabibns and liabilities of Somita or HRG, as apie;

(i) Until Project Completion, HRG or Somita fails tontinue to employ Daniel Vanin in his currensonilar position, provided HRG or
Somita does not employ an individual to replaceiBlavianin who is consented to by Royal Gold, actiegsonably;

(j) Either Somita or HRG, and, until Project Contjaa, either International or Shareholder:

(i) suffers the entry against it of a judgment,réecor order for relief by a Tribunal of competpnisdiction in an involuntary proceeding
commenced under any applicable bankruptcy, insalwven other similar Law of any jurisdiction now leereafter in effect, including the
Bankruptcy Code of any country, as from time toetiamended, or has any such proceeding commencegtaahich remains undismissed
for a period of sixty days; or

(i) commences a voluntary case under any appkchhhkruptcy, insolvency or similar Law now or tedter in effect, including the
Bankruptcy Code of any country, as from time toetiamended; or applies for or consents to the @fitayn order for relief in an involuntary
case under any such Law; or makes a general assigriar the benefit of creditors; or is generalhable to pay (or admits in writing its
inability to pay) its debts as such debts becormes dutakes corporate or other action to authaireof the foregoing; or
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(iii) suffers the appointment of or taking possesdby a receiver, liquidator, assignee, custodiastee, sequestrator or similar official of all
or a substantial part of its assets or the Sharaproceeding brought against or initiated bgritd such appointment or taking possession is
neither made ineffective nor discharged withinyskhys after the making thereof, or such appointroetaking possession is at any time
consented to, requested by, or acquiesced to by it;

(iv) suffers the entry against it of a final judgméor the payment of money in excess of $100,000ss the same is discharged within thirty
days after the date of entry thereof or an appeappropriate proceeding for review thereof is takathin such period and a stay of execu
pending such appeal is obtained; provided, howekat,any such judgment or order shall not be aanEwf Default under this Section 7.1(j)
(iv) if and for so long as the amount of such ju@éginor order is covered by a valid and bindingg@obf insurance between the defendant
the insurer covering payment of such amount (legspartion of any deductible payable in respecuath judgment or order under such
policy), as confirmed by Royal Gold; or

(v) suffers a writ or warrant of attachment or anyilar process to be issued by any Tribunal agaith®r any substantial part of its assets or
any part of the Project, and such writ or warrdrdttachment or any similar process is not stayagleased within thirty days after the entry
or levy thereof or after any stay is vacated orséde;

(k) One of the following events shall occur wittspect to, or in connection with, the Project: @ipfiscation, expropriation, nationalization,
(i) cancellation of concession, (iii) selectivesdiimination, (iv) forced divestiture, (v) forcedamdonment, (vi) export embargo, (vii) import
embargo,

(viii) contingent currency inconvertibility and exange transfer, and (ix) political violence inchugliwar on land;

() The security interest created granted undetrfiml Pledge or the Pledge shall become invadidny material respect or any obligation of
Somita under any Funding Document shall becomdithiraany material respect and, with respect tthiad the foregoing, the same remains
unremedied for 30 days after an executive offiée@amita has knowledge thereof, or the validitysoth security interest or obligation shall
be challenged by Somita in writing;

(m) The Taparko Mining Convention, the Bouroum MimiConvention, the Taparko Permit or the Bouroummiteshall be amended or
terminated without Royal Gold consent, or Somitallskiolate any term of the Taparko Mining Conventi the Bouroum Mining Conventic
the Taparko Permit or the Bouroum Permit that woeklilt in the termination thereof or give the Goweent the right to terminate any
thereof; or

(n) Any governmental authority condemns, natioresjzeizes or otherwise expropriates any subdtaotiion of the assets or the capital
stock of Somita or takes any other action that wqukvent Somita from carrying on any material péits business or operations.

SECTION 7.2 REMEDIES. If any Default shall occudare continuing, Royal Gold may protect and enfaiseghts under the Funding
Documents by any appropriate proceedings,
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including proceedings for specific performance mf aovenant or agreement contained in any Fundimguent, and Royal Gold may
enforce the payment of any amounts due it or erfarny other legal or equitable right which it mayé, including, without limitation, if
Project Completion is not achieved by August 3172Royal Gold may elect in its sole and absoligerdtion (a) to foreclose on the
Shareholder's shares of Somita, or (b) require Gotmireimburse any and all of the Funding mad&ébyal Gold prior to such date. All
rights, remedies and powers conferred upon Royl Gader the Funding Documents shall be deemed lativel and not exclusive of any
other rights, remedies or powers available undeFimding Documents or at Law or in equity.

ARTICLE VI
MISCELLANEOUS
SECTION 8.1 WAIVERS AND AMENDMENTS; ACKNOWLEDGMENTS

(a) Waivers and Amendments. No failure or delaydilibr by course of conduct or otherwise) by RoyalGn exercising any right, power
remedy which Royal Gold may have under any of teding Documents shall operate as a waiver theneof any other right, power or
remedy, nor shall any single or partial exercis&kloyal Gold of any such right, power or remedy fuée any other or further exercise thei
or of any other right, power or remedy. No waiveany provision of any Funding Document and no emnso any departure therefrom shall
ever be effective unless it is in writing and sidraes provided below in this section, and then sugilver or consent shall be effective only in
the specific instances and for the purposes fockvbiven and to the extent specified in such wgitiNo notice to or demand on Somita,
HRG, International or Shareholder shall in any aafséself entitle such party to any other or fugtimotice or demand in similar or other
circumstances. This Agreement and the other Furidomuments set forth the entire understanding batvtiee parties hereto with respect to
the transactions contemplated herein and therelrsapersede all prior discussions and understasaiity respect to the subject matter
hereof and thereof, and no waiver, consent, releasdification or amendment of or supplement ts thjreement or the other Funding
Documents shall be valid or effective against aastyphereto unless the same is in writing and signe(i) if such party is Somita, HRG,
International or Shareholder, by such party andf(§uch party is Royal Gold, by Royal Gold.

(b) Acknowledgments and Admissions. Somita herelpyasents, warrants, acknowledges and admitsi}liahés been advised by counsel in
the negotiation, execution and delivery of the Fmgdocuments, (ii) it has made an independentsilatito enter into this Agreement and
the other Funding Documents, without reliance onrapresentation, warranty, covenant or undertakin®oyal Gold, whether written, oral
or implicit, other than as expressly set out iis thgreement or in another Funding Document delivere or after the date hereof, (iii) there
are no representations, warranties, covenantsytakilegs or agreements by Royal Gold as to the lignBocuments except as expressly set
out in this Agreement or in another Funding Docuttkgtivered on or after the date hereof, (iv) Rdgald has no fiduciary obligation towe
any of Somita, HRG, International or Shareholdehwespect to any Funding Document or the transasttontemplated thereby, (v) no
partnership or joint venture exists
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with respect to the Funding Documents between Soamt Royal Gold, (vi) should an Event of DefaulDefault occur or exist, Royal Gold
will determine in its sole discretion and for itsroreasons what remedies and actions it will of mat exercise or take at that time, (vii)
without limiting any of the foregoing, Somita istrrelying upon any representation or covenant byaR&old, or any representative thereof,
and no such representation or covenant has bees, thed Royal Gold will, at the time of an EventDdfault or Default, or at any other time,
waive, negotiate, discuss, or take or refrain ftaking any action permitted under the Funding Doent® with respect to any such Event of
Default or Default or any other provision of theneling Documents, and

(viii) Royal Gold has relied upon the truthfulnegghe acknowledgments in this section in decidmgxecute and deliver this Agreement

to become obligated hereunder.

(c) Joint Acknowledgment. THIS AGREEMENT AND THE G/ER FUNDING DOCUMENTS REPRESENT THE FINAL AGREEMENT
BETWEEN THE PARTIES AND MAY NOT BE CONTRADICTED B¥EVIDENCE OF PRIOR, CONTEMPORANEOUS, OR
SUBSEQUENT ORAL AGREEMENTS OF THE PARTIES. THERE BERIO UNWRITTEN ORAL AGREEMENTS BETWEEN THE
PARTIES.

SECTION 8.2 SURVIVAL OF AGREEMENTS; CUMULATIVE NATRE. All of the various representations, warrantgs/enants and
agreements of each of Somita, HRG, InternationdlZtmareholder in the Funding Documents shall serthe execution and delivery of this
Agreement and the other Funding Documents andeHernmance hereof and thereof. All statements gndeanents contained in any
certificate or other instrument delivered by ariceff of any of Somita, HRG, International or Shaleer to Royal Gold under any Funding
Document shall be deemed representations and wigsdry such party or agreements and covenaniscdf garty under this Agreement. The
representations, warranties, indemnities, and crvsnmade by any of Somita, HRG, Internationaltargholder in the Funding Documents,
and the rights, powers, and privileges granteddgaRGold in the Funding Documents, are cumulatarel, except for expressly specified
waivers and consents, no Funding Document shalbhstrued in the context of another to diminisHlifyuor otherwise reduce the benefit to
Royal Gold of any such representation, warrantyemnity, covenant, right, power or privilege. Irraular and without limitation, no
exception set out in this Agreement to any repriadiam, warranty, indemnity, or covenant hereinteored shall apply to any similar
representation, warranty, indemnity, or covenanta@ioed in any other Funding Document, and each similar representation, warranty,
indemnity, or covenant shall be subject only tosthexceptions which are expressly made applicalitédy the terms of the various Funding
Documents.

SECTION 8.3 NOTICES. All notices, requests, consetiémands and other communications required onitied under any Funding
Document shall be in writing, unless otherwise #jmadly provided in such Funding Document, andlsha deemed sufficiently given or
furnished if delivered by personal delivery, bydiacile or other electronic transmission, or by dety service with proof of delivery, to any

of the Parties at the address below (unless chamgsimilar notice in writing given by the partiemlPerson whose address is to be changed):
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To Royal Gold:

Royal Gold, Inc.

1660 Wynkoop Street, Suite 1000 Denver, CO 80202
Attention: President

Facsimile: 303-595-9385

To Somita:
Somita SA
01 B.P. 2509 OUAGADOUGOU 01
1648 Boulevard Tansoba TAB-KOM,

Secteur 25

Burkina Faso

Attention: Directeur Generale
Facsimile: 226-50-358187

with a copy to HRG:

High River Gold Mines Ltd.
155 University Avenue
Suite 1700

Toronto, Ontario M5H 3B7
Attention: President
Facsimile: (416) 360-0010

with a copy to Cassels Brock & Blackwell LLP:
Cassels Brock & Blackwell LLP

2100 Scotia Plaza, 40 King Street W. Toronto, Gotsi5H 3C2
Attention: David Poynton
Facsimile: (416) 644-9348

Any such notice or communication shall be deemduhtee been given (a) in the case of personal dgliwedelivery service, as of the date of
first attempted delivery during normal businessriat the address provided herein, (b) in the offacsimile, upon receipt, or (c) in the ci
of other electronic transmission, upon acknowledgnoé receipt by the recipient within twenty-four

(24) hours of first attempted delivery; providedwrever, that no Funding Request shall become éfteantil actually received by Royal
Gold.

SECTION 8.4 PAYMENT OF EXPENSES; INDEMNITY.

(a) Payment of Expenses. Whether or not the traéinsaccontemplated by this Agreement are consumin&emita will promptly (and in ar
event, within thirty (30) days after any invoiceather statement or notice) pay: (i) all trans&amp, documentary or other
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similar taxes, assessments or charges levied bgasrnmental or revenue authority in respect isf Agreement or any of the other Funding
Documents or any other document or transactionnexld¢o herein or therein, (ii) all reasonable s@std expenses incurred by or on behalf of
Royal Gold (including reasonable attorneys' feeasaltants' fees and engineering fees, travel coter costs related to its due diligence
process and miscellaneous expenses) in connectibr{Ay the negotiation, preparation, execution aetivery of the Funding Documents,
and any and all consents, waivers or other docwsrmrinstruments relating thereto, (B) the filinggording, refiling and re-recording of any
Funding Documents and any other documents or im&nis or further assurances required to be file@@rded or refiled or re-recorded by
the terms of any Funding Document, (C) the dugeliice with respect to the Project, (D) monitoringanfirming (or preparation or
negotiation of any document related to) the conmgkaof any of Somita, HRG, International or Shatééiowith any covenants or conditions
contained in this Agreement or in any Funding Doentnand (E) all reasonable costs and expenseséachoy or on behalf of Royal Gold
(including without limitation attorneys' fees, caoitants' fees and accounting fees) in connectidh thie preservation of any rights under the
Funding Documents or the defense or enforcemeanyff the Funding Documents (including this segti@any attempt to cure any breach
thereunder by Somita, or the defense of Royal G@l&ercise of its rights thereunder.

(B) INDEMNITY. SOMITA AGREES TO INDEMNIFY ROYAL GOID, UPON DEMAND, FROM AND AGAINST ANY AND ALL
LIABILITIES, OBLIGATIONS, BROKER'S FEES, CLAIMS, LGSES, DAMAGES, PENALTIES, FINES, ACTIONS, JUDGMENTS
SUITS, SETTLEMENTS, COSTS, EXPENSES OR DISBURSEMBENINCLUDING REASONABLE FEES OF ATTORNEYS,
ACCOUNTANTS, EXPERTS AND ADVISORS) OF ANY KIND OR ATURE WHATSOEVER (IN THIS SECTION COLLECTIVELY
CALLED "LIABILITIES AND COSTS") WHICH TO ANY EXTENT (IN WHOLE OR IN PART) MAY BE IMPOSED ON, INCURRED
BY, OR ASSERTED AGAINST SUCH PARTY ARISING OR RESUING FROM OR IN ANY OTHER WAY ASSOCIATED WITH
THE PROJECT, THE FUNDING DOCUMENTS AND THE TRANSAGINS AND EVENTS (INCLUDING THE ENFORCEMENT OR
DEFENSE THEREOF) AT ANY TIME ASSOCIATED THEREWITHRCONTEMPLATED THEREIN (WHETHER ARISING IN
CONTRACT OR IN TORT OR OTHERWISE). AMONG OTHER TH®S, THE FOREGOING INDEMNIFICATION COVERS ALL
LIABILITIES AND COSTS INCURRED BY ROYAL GOLD RELATE> TO ANY BREACH OF A FUNDING DOCUMENT BY ANY OF
SOMITA, HRG, INTERNATIONAL OR SHAREHOLDER, ANY BOOLY INJURY TO ANY PERSON OR DAMAGE TO ANY
PERSON'S PROPERTY.

THE FOREGOING INDEMNIFICATION SHALL APPLY WHETHER @ NOT SUCH LIABILITIES AND COSTS ARE IN ANY WAY
OR TO ANY EXTENT OWED, IN WHOLE OR IN PART, UNDER Y CLAIM OR THEORY OF STRICT LIABILITY OR CAUSED, N
WHOLE OR IN PART BY ANY NEGLIGENT ACT OR OMISSION BANY KIND BY ROYAL GOLD,

provided only that Royal Gold shall not be entitledler this section to receive indemnificationtfwat portion, if any, of any liabilities and
costs which is proximately caused by its own indlisl gross negligence or willful misconduct, aedained in a final judgment. If any
Person (including any Somita or any Affiliate ofrfiita) ever alleges such gross negligence or wittfidconduct by Royal Gold, the
indemnification provided for in this section shadinetheless be paid upon demand, subject to ldjestenent or reimbursement, until such
time
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as a court of competent jurisdiction enters a flndgment as to the extent and effect of the alleyess negligence or willful misconduct. As
used in this section the term "Royal Gold" shdireot only to each Person designated as suchdtidd 1.1 but also to each director, offi
agent, trustee, attorney, employee, representatideAffiliate of or for such Person.

SECTION 8.5 PARTIES IN INTEREST; ASSIGNMENTS.

(a) All grants, covenants and agreements contamtte Funding Documents shall bind and inure eoltbnefit of the parties thereto and their
respective successors and assigns; provided, hoytbag prior to Project Completion, neither Samibr HRG shall assign or transfer any of
its rights or delegate any of its duties or obligias under any Funding Document without the pridtten consent of Royal Gold.

(b) Until the Maximum Amount under the Funding theen funded, but in no event later than Decembg2@16, Royal Gold shall not assign
or transfer any of its rights or delegate any sfitities or obligations under any Funding Documsétitout the prior written consent of
Somita; provided, however, that, upon the occueefan Event of Default by Somita or High Rivedenany Funding Document, Royal
Gold shall have no restrictions on its assignmenitamsfer of the Funding Documents. In additiony& Gold agrees to notify Somita in the
event Royal Gold decides to solicit third partiesthe purpose of assigning or transferring anigsofights or delegating any of its duties or
obligations under any Funding Document.

SECTION 8.6 CONFIDENTIALITY. Each of the Partiesrags to keep confidential any information furnisleeanade available to it by the
other Party pursuant to this Agreement; provided tiothing herein shall prevent a Party from disiclg such information (a) to an Affiliate,
or any officer, director, employee, agent, or advisf an Affiliate, (b) to any other Person if reaably incidental to the administration of the
funding provided herein,

(c) as required by any Law, (d) upon the ordermyf eourt or administrative agency, (e) upon thesesg or demand of any Tribunal, (f) that is
or becomes available to the public or that is @obges available to such Party other than as atrefsaldisclosure by such Party prohibitec
this Agreement, (g) in connection with any litigatito which such Party or any of its Affiliates mag a party, (h) to the extent necessary in
connection with the exercise of any right or remadger this Agreement or any other Funding Docugreerd (i) subject to provisions
substantially similar to those contained in thistiem, to any actual or proposed participant oiggee or any actual or proposed contractual
counterparty (or its advisors) to any securitizatioedge, or other derivative transaction relatinthe parties' obligations hereunder. Any
Person required to maintain the confidentialitynddrmation described in this section shall be ida®d to have complied with its obligation
to do so if such Person has exercised the sameealeficare to maintain the confidentiality of sidformation as such Person would accord
to its own confidential information.

SECTION 8.7 GOVERNING LAW. Except with respect toyasecurity or title matters, which shall be goestiby the appropriate law and
jurisdiction, the Funding Documents shall be deewwtracts and instruments made under the lawseo$tate of Colorado and shall
construed and enforced in accordance with and geddy the laws of the State of Colorado and ths laf the United States of America,
without regard to principles of conflicts of law.
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SECTION 8.8 LIMITATION ON INTEREST. Royal Gold arfsbmita intend to contract in strict compliance wvatsplicable usury Law from
time to time in effect. In furtherance thereof spansons stipulate and agree that none of the tanehgrovisions contained in the Funding
Documents shall ever be construed to provide fiarast in excess of the maximum amount of intgyeshitted to be contracted for, charged,
or received by applicable Law from time to timeeiifect. Neither Somita nor any present or futurargators, endorsers, or other Persons
hereafter becoming liable for payment of any Otlagashall ever be liable for unearned interesteba or shall ever be required to pay
interest thereon in excess of the maximum amouwattrttay be lawfully contracted for, charged, or reee under applicable Law from time to
time in effect, and the provisions of this sectirall control over all other provisions of the FimgdDocuments which may be in conflict or
apparent conflict herewith.

SECTION 8.9 TERMINATION; LIMITED SURVIVAL. Notwithsanding the foregoing or anything herein to thetany, any waivers or
admissions made by Somita or HRG in any Fundingubmnt, and any obligations which any Person mag bandemnify or compensate
Royal Gold shall survive any termination of thisrdgment or any other Funding Document. At the regaled expense of Somita, Royal
Gold shall prepare and execute all necessary imstnts to reflect and effect such termination offbeding Documents.

SECTION 8.10 SEVERABILITY. If any term or provisiasf any Funding Document shall be determined tdlegal or unenforceable all
other terms and provisions of the Funding Documshédl nevertheless remain effective and shallifereed to the fullest extent permitted
by applicable Law.

SECTION 8.11 COUNTERPARTS; FACSIMILE EXECUTION. BhAgreement may be separately executed in any nuofilbeunterparts
and by different parties hereto in separate copatés, each of which when so executed shall be deamconstitute one and the same
Agreement. This Agreement and the Funding Docunmmeaisbe validly executed and delivered by facsimilether electronic transmission.

SECTION 8.12 DISPUTE RESOLUTION.

(a) Arbitration Conducted by International Chambe€ommerce. All disputes between the Parties (WwFoc purposes of this Section 8.12
includes the Parties and their respective paraffifates and subsidiaries) that arise out ofatelo or are in connection with this Agreement
or any related agreement, will be exclusively, finand conclusively settled by binding internatid@arbitration under the Rules of Arbitrati
of the International Chamber of Commerce (the "I[Diién in effect (the "Rules"), except as specificanodified by this Agreement. The
Parties shall continue to perform their respeatibigations under this Agreement pending conclusibany such arbitration.

(b) Initiation of Arbitration.

(i) Prior to initiating an arbitration proceedingtiwthe ICC, the Parties shall negotiate in godthfeo resolve the dispute. To that end, the
Party wishing to initiate negotiations shall notife other Party in writing about its intentiondo so, including a brief

40



summary of the disputed issue, its estimate ohtheunt in controversy, and suggesting a date andevior a first meeting, at which the
Parties shall be represented by officers duly engped/to resolve the dispute. In the event thaPtirties are unable to resolve the dispute
within a period of 15 days after commencement chagpod faith negotiations, or upon agreement byPthrties to submit the dispute to
arbitration, either Party may commence an arb@ragiroceeding by delivering a Request for Arbitnat{the "Request for Arbitration") to the
Secretariat of the ICC (the "Secretariat") in ademce with the terms of this Section 8.12 and thie®

(i) For all disputes, the arbitration hereundealsbe by three independent and impatrtial arbitsatRoyal Gold and Somita shall each appoint
one arbitrator within 30 days after the Requesidnitration has been delivered to the Secretaniat the two arbitrators so appointed shall
select a third arbitrator within 60 days after Bexjuest for Arbitration has been delivered to teer&ariat. In the event that the Parties or the
arbitrators fail to select arbitrators as requiabdve, the ICC shall select such arbitrators imatance with the terms of this Section 8.12.

(iii) Each of the Parties acknowledges and agreatsthe other Party would be damaged irreparabilggrevent any of the provisions of this
Agreement are not performed in accordance witlr g@cific terms. Accordingly, notwithstanding f@visions of Section 8.12(b)(i),
pending completion of arbitration pursuant to tBéction 8.12, either Royal Gold or Somita shallenthe right to seek a temporary restrait
order, injunctive relief or other interim or promisal relief on the ground that such relief wouterwise be available at law or in equity. If
any such relief is obtained, the arbitration pam#laddress the continuance, modification or teration of such relief and their order and any
such decision regarding relief shall be bindinglos Parties

(c) Arbitration Procedures.
(i) The arbitration shall be conducted in the Esiglianguage in London, England or at such othettiog as the Parties may agree.

(i) All disputes arising out of or in connectionttvthis Agreement and relating to the Partieditsgand obligations in connection with this
Agreement (including without limitation the valigiof the agreement of the Parties to arbitrate athérability of the issues submitted to
arbitration hereunder, the existence and validitthe Agreement, and any conflict of laws issuésirag in connection with the Agreement or
this agreement to arbitrate) shall be finally sektih accordance with the Rules. In addition, wiikeesRules are silent, the proceedings before
the "Arbitral Tribunal” (as defined in the Rule$)gd be governed by the procedural rules estalliflyethe Arbitral Tribunal.

(iii) The arbitration panel shall conduct a heammlater than 90 days after delivery of the Regf@sArbitration, and a decision shall be
rendered by the arbitration panel within 30 daysrahe final hearing.

41



(iv) At the hearing, the Parties shall present seatience and witnesses as they may choose, withtlwout counsel. Adherence to formal
rules of evidence shall not be required but theittabTribunal shall consider any evidence anditeshy that it determines to be relevant, in
accordance with procedures that it determines tapipeopriate.

(d) Arbitral Awards.
() The arbitration award shall be in writing artth#f specify the factual and legal bases for tharadw

(il) Neither Royal Gold nor Somita shall be entit®, and no award shall include any amount fat poofits or revenues, lost business
opportunities, business interruption, or punitiveremplary damages for any claim arbitrated pursteathis Section 8.12.

(i) The arbitrators shall be entitled to a fearsuensurate with their fees for professional ses/ieguiring similar time and effort. The fees
of the arbitrators and other costs of the arbirathall be borne equally by the Parties, excegnthe arbitrators decide to impose the total
cost on the defeated Party.

(e) Enforcement. All decisions of the Arbitral Tuital shall be final and binding on the Parties muagy be entered against them in any coL
competent jurisdiction. Any judgment rendered kg frbitral Tribunal against a Party may be execagainst such Party's assets in any

jurisdiction where the Party has assets. EacheoPtuties irrevocably submits to the -exclusive jurisdiction of the appropriate counghie
State of Colorado in any legal action or proceed@igting to such execution of judgment.

(f) Limitations.

(i) Any dispute brought pursuant to the terms o Bection 8.12 must be brought within two yearthefdate that the Party aggrieved by the
event or condition, or notice of such event or ¢tod giving rise to the dispute becomes awaréhefsame.

(i) This agreement to arbitrate shall survive tlascission or termination of this Agreement.
SECTION 8.13 SERVICE OF PROCESS. Service of proceasy matter shall be made to Somita at the ¥alig address:
Somita SA
01 B.P. 2509 OUAGADOUGOU 01
1648 Boulevard Tansoba TAB-KOM,

Secteur 25

Burkina Faso

Attention: Directeur Generale
Facsimile: 226-50-358187
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with a copy to Cassels Brock & Blackwell LLP:
Cassels Brock & Blackwell LLP

2100 Scotia Plaza, 40 King Street W. Toronto, Qotsi5H 3C2
Attention: David Poynton
Facsimile: (416) 644-9348

Somita agrees that service of process, writ, judgnte other notice of legal process at the addaksse shall be (i) deemed and held in e
respect to be effective personal service upomd, (&) deemed sufficiently given or furnished #ltvered by personal delivery, by facsimile
other electronic transmission, or by delivery seawvith proof of delivery. Somita shall maintaipr@sence at the address above (unless
changed by similar notice in writing given by Saaicontinuously at all times while Somita is obtegunder this Agreement or any of the
other Funding Documents. Nothing herein shall affeayal Gold's right to serve process in any othanner permitted by applicable law.

SECTION 8.14 ENGLISH LANGUAGE. All documents to iignished or communications to be given or madeeutiis Agreement and
each of the other Funding Documents to which Sorsigaparty shall be in the English language an @nother language, shall be
accompanied by a translation into English certifigdh Responsible Officer of Somita, which trarielashall be the governing version
between Royal Gold and Somita; provided, howevext, the foregoing shall not apply to (a) documevith or communications to or from t
Government of Burkina Faso or (b) documents or campations to or with third parties in the ordinagurse of Somita's business.

SECTION 8.15 TERMINATION OF AGREEMENT. This Agreemteshall terminate and be of no further force affielcé upon satisfaction of
the PP1 and PP2 Obligations, provided that no Dteséall then be continuing.

SECTION 8.16 GOOD FAITH AND FAIR DEALING. The Pags shall conduct their activities hereunder wipeet to each other in
accordance with principles of good faith and faialhg.

[The remainder of this page is intentionally |effirk.]
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This Agreement is executed as of the date firstteriabove.
SOCIETE DES MINES DE TAPARKO

By: /s/ David Mosher

Davi d Mosher
Di rector

By: /s/ Daniel Vanin

Dani el Vani n
Director

ROYAL GOLD, INC.

By: /s/ Stanley Denpsey

Title: CEO

[EXECUTION PAGE TO FUNDING AGREEMENT]



SCHEDULE 1lI
COMPLETION TEST AND PROCESS
(1) COMPLETION TEST REQUIREMENTS
Satisfaction of the Completion Test by Somita steduire the following:

(a) The receipt and approval by Royal Gold of difteaite from the Project Engineer confirming itisfaction (i) with the achievement of
appropriate tests or completion of certain projpetdormed by Project contractors, and (ii) tha&t phant, equipment and related infrastructure
have been completed and installed as describdeiDévelopment Plan (except that certain componeatsbe sourced from other suppliers)
and have been commissioned and (iii) that the pgaoperating substantially in accordance withDeselopment Plan.

(b) Royal Gold shall have received documentatipthét all construction costs have been paid ih fither than those of a nanaterial natur
which are not yet due and payable and for whichigohas cash available, (ii) that the Projectégfand clear of any lien, charge or
encumbrance of any kind not permitted under thediaignDocuments except for Permitted Liens, andfttiete are no other claims under the
construction contracts, and (iii) including, withdiunitation, opinions of counsel of Somita, HR@tdrnational and Shareholder, which legal
opinions shall evidence the continuing perfectibhiems, the enforceability of certain project agmeents, continuing compliance with laws
and regulations (including environmental compligraned other legal matters.

(c) All Tribunal, regulatory and third party persiificenses, consents and approvals necessargritingous performance and operation of
Project are in full force and effect, except to éxéent that absence thereof could not have a Matsdverse Effect in the judgment of Royal
Gold, acting reasonably; provided that these dociisnmay be written in French.

(d) Insurance required by this Agreement shallnbtelil force and effect as certified by Royal Geliisurance advisor, acting reasonably.
Security protocols and insurance coverage provssiondore shipments to the refinery shall be acpl

(e) No Material Adverse Effect, nor any event escemstance that could have a Material Adverse Effdwll have occurred.
() No Default shall exist.

(9) Environmental, social and closure protocolasomably satisfactory to Royal Gold, as describeBection 5.11, are in place; provided that
these documents may be written in French.

(h) Execution of material agreements in form anustance reasonably acceptable to Royal Gold inegydvithout limitation, (i) refining
agreements for the refining/sale of dore producenhfthe Project, (ii) agreements for supply of povieel, major reagents, explosivi



carbon (activated), grinding media (or the ideotifion of reasonable suppliers of the aforementloteans), and (iii) leases on any non-
owned equipment.

(i) Sampling Equipment installed and performing
- Sampling protocols and nhomograph developed
- Mass balance procedure established and practiced

(j) Consumables and spare parts inventory (basestloeduled replacement, and delivery times) adeguoagupport continued production
under the Plan.

(k) Somita has all O&M manuals and manufacturergrobdocuments in its possession.

(I) Somita operations reporting protocols to Rdgald are in place

- Reporting template provided as Exhibit K

(m) Engineering and Management Processes devetopkih practice (these documents may be writtdfrémch):
- Management authorization and separation of popersedures

- Financial and accounting control procedures

- Safety and training procedures

- Security procedures

- Emergency response procedures

- Critical works procedures (critical to productiand safety)

- Environmental and regulatory compliance proceslure

- Reserve estimation and reconciliation protocol

- Mine production protocol (grade, tonnage, materécking and balances)

- Mine and processing equipment maintenance prograsschedule

- Grade control protocol (sampling, assay procexjuyee determination/definition and segregation)

- Metallurgical accounting protocol (grade, tonnageovery, water balance, solution and carbon ag)p
- Assay laboratory management and quality contragjmam

- Metal accounting protocol (contained metal redaat@on, production, recovery, metals shipment)

(2) OPERATIONAL COMPLETION TEST; PROCESS AND SATISETION OF COMPLETION TEST
Satisfaction of the Completion Test by Somita shkb require the following:

(a) Issuance of a Construction Completion Certiid@ractical Completion as defined in the Pro&ast contract) by the Project Engineer is
a prerequisite to initiation of the Operational Gdetion Test outlined below. The Construction Costiph Certificate is issued upon
successful demonstration that all components napess production as outlined in the DevelopmeinRire installed and in working ord



(b) The Operational Completion Test requires thatfollowing minimum or other indicated operatilegéls, expressed as a percentage of the
rates indicated in the Development Plan, or otkeomplishments, are achieved throughout a contisninety (90) day operating period
following issuance of the Construction Completicer@icate, with a start date announced by writtetice by Somita to Royal Gold in
advance of commencing the Operational Completiast:Te

Per cent of
the Pl an Pl an Rate
M NI NG RATE
- Waste m ning 100% TBD*
- Ore mining 100% 83,333 tpnt*

* The mining Plan Rate is calculated using theroneing rate of 1,000,000 tonnes per year.

CRUSHI NG M LLI NG RATE, each >90% 125 tph***
- I ncludes separate test of tooth roll crusher circuit
- 20 day continuous test 100% Design Rate
- Total milling, over at |east 20 days 100% 125 tph
- Crushed product size 100% 100%<250 nmm
- M 11 ed product 100% 80%75 m crons

* Crushing and milling rates and other specificasi@re taken from the MDM LSTK Contract dated R0@5. The crusher circuit test will
incorporate expected routine throughput from tleghtooll crusher to ensure performance adequgbedtess saprolite ores at a rate consi:
with the Plan, and complementary to oxide oresgssed through the crushing circuit.

PLANT RECOVERY COF GOLD >95% 96%

- Includes detail of both gravity and CIL circuithe Plan Rate is taken from the Plan for the fiestr expected recovery rate.

HEAD GOLD GRADES >90% <110% TBD

- The plan grade will be taken from the Developnfélan for the period of the Completion Test, anlil lvé agreed prior to initiation of the
Completion Test.

* To be determined by reference to the detailheflevelopment Plan prior to initiation of the Cdetjpn Test and by mutual agreement
between Somita and Royal Gold.

** tonnes per month

*** tonnes per houl



METAL PRODUCTI ON - RECOVERED >83% TBD

- The Plan Rate will be taken from the Developni@an for the period of the Completion Test, and kal agreed prior to initiation of the
Completion Test.

RECONCI LI ATI ON OF TONNES & GRADE >90%
OF RESERVE DEPLETED, AND SUPPORTS THE PLAN

(c) Somita shall give notice to Royal Gold of cormmement of the ninety

(90) day period for operational completion testiogthe Project, as contemplated in (1)(a) abowd, @ to a thirty (30) day period thereafter
for receipt and review of results. The OperatidDampletion Test shall be as set out above andiefidainty, shall not include any financial
tests. The Operational Completion Test resultd slsasummarized in a second notice to Royal Gald,ta the Project Engineer, which shall,
if applicable, also state Somita's conclusion asttimnment of the Completion Test (the "Complefl@st Notice").

Upon receipt of the Completion Test Notice, thej@bEngineer shall have thirty (30) calendar daysither, by notice in writing to Somita:
(i) confirm Somita's conclusion as to attainmenthaf Completion Test; or
(i) dispute such conclusion, giving the reasoreséfor in writing.

A failure by the Project Engineer to provide eiteach notice within the thirty (30) day period $hed deemed confirmation of Somita's
conclusion.

(d) If the Completion Test Notice is so confirmgdthe Project Engineer, and Somita and HRG shak hlay certificate or otherwise,
demonstrated satisfaction with all remaining po{i{¢b) through (1)(m) above, Royal Gold shalleek Shareholder of its pledge of its
shareholding in Somita (90% of the outstandinges)aand International of its pledge of its shardimg) in Shareholder, and all obligations of
HRG, Shareholder and International to Royal Goldaurthis or any other document or understandirgpimection with the Project shall
absolutely cease and terminate, but only to thergdet forth in such document or understandind adinrsecurity documents from such par
shall be released, but only to the extent set fiorduch document (with Royal Gold filing such diacges, releases or other like
documentation as may be necessary or desirablegglbasi reasonably requested by High River).

(e) If the Completion Test Notice is disputed bg Broject Engineer, High River and the Project Begi shall make immediate arrangements
to meet to discuss, in bona fide good-faith mantier reasons for the Project Engineer's disputitlaplan to address such concerns, and
then undertake a second Completion Test processhwhall be conducted on a basis mutatis mutamitlisthe process set out above. As a
result of such discussions between Somita andnbjed® Engineer, Somita shall, not later than feent (14) calendar days af



written notice from Royal Gold providing details @afch failure, submit a detailed proposal covetirggequipment replacement addition,
repairs, remedial work, alterations or additiordléctively the "Remedial Work™) that Somita belésvare necessary to enable achievement
and satisfaction of the Completion Test. Followitayal Gold review of and comment on the propo$ed,darties shall agree to a reasonable
test period, following completion of the Remediabik at Somita's expense, to determine satisfactidhe Completion Test. If Somita and
the Project Engineer are not able to agree upom fsuther process within thirty (30) days of th@ject Engineer's dispute of Somita's

conclusion as to the Completion Test, or othenas#o Project Completion, either party may immedyainitiate arbitration proceedings in
respect of the dispute in accordance with Sectit@ 8f the Agreemen



SCHEDULE V
TRANCHE FUNDING SCHEDULE
Funding of the Royal Gold financing of the TapaBauroum project will occur based upon anticipategesnditures, and progress achieved.

The initial funding by Royal Gold will be $6,414®@nd will be paid to Somita for repayment of intenpany loans made by HRG to Son
prior to the funding date.

Monthly funding requests will be presented to Rdgald in the format shown in Exhibit E - Form ofreling Request. These funding
requests will be based upon the anticipated expanedifor the upcoming month for the Project depeient as outlined on the spreadsheet
attached hereto. The funding requests will be wetand certified by the Project Engineer.

Upon reaching the cumulative funding amounts relédetotal Project percent progress ("Milestonegiees” in the table on the following
page), Somita and the Project Engineer will togetbeiew the overall progress of the Project, aedfy that the expected progress for the
level of funding has been achieved. The milestaitezement will be confirmed or rejected by thej@cbEngineer using the Project
Engineer Certificate shown in Exhibit F - Form @bject Engineer Certificate.

If the overall Project progress is at the level@pated relative to the cumulative funding amousitewn in the table below, payments of
funding requests will continue. If the progresste overall Project is lagging the anticipated pesg figures in the table below, payments by
Royal Gold will be suspended until overall Projeaigress has achieved the corresponding level &qghe



TRANCHE FUNDING SCHEDULE

M LESTONE
PROGRESS

I'NITIAL
2096 **

40%

60%
90%
100%

* End of month progress

CUMULATI VE
PROGRESS*

** Expenditure expectation for the month

*** 20% Completion Certificate required before appal of February funding request and similarly éach Milestone indicate

EXPECTED

FUNDI NG* *
$6, 414, 000
$1, 200, 000
$ 180, 000
$4, 257, 000
$4, 528, 000
$1, 639, 000
$3, 465, 000
$2, 251, 000
$3, 999, 000
$1, 115, 000
$2, 394, 000
$1, 352, 000
$1, 100, 000
$1, 106, 000
$ 0

CUMULATI VE
AMOUNT

$ 6,414,000
$ 7,614,000
$ 7,794,000
$12, 051, 000
$16, 579, 000
$18, 218, 000
$21, 683, 000
$23, 934, 000
$27, 933, 000
$29, 048, 000
$31, 442, 000
$32, 794, 000
$33, 894, 000
$35, 000, 000
$35, 000, 000

ANTI CI PATED
DATE

January
February
Mar ch
Apri |
May
June
July
August
Sept enber
Oct ober
Novenber
Decenber

YEAR
2005
2005
2005
2006
2006
2006
2006
2006
2006
2006
2006
2006
2006
2006
2006



EXHIBIT D-1

CONVEYANCE OF PRODUCTION PAYMENTS
(PP1 AND PP2)

This CONVEYANCE OF PRODUCTION PAYMENTS (this "Conyence"), dated as of , 200___ (the "H¥fl=®ate"), is from
SOCIETE DES MINES DE TAPARKO, also known as SOMIT34, a societe anonyme formed under the laws oR#gublic of Burkina
Faso ("Grantor") to ROYAL GOLD, INC., a corporatitarmed under the laws of Delaware, USA. ("Grankee"

RECITALS

A. Grantor and Grantee have entered into a Fundigrgement dated as of , 2005 (thediRg Agreement"), pursuant to
which Grantee has agreed to provide Grantor funitilbe amount of U.S. $35,000,000 to be usederdéavelopment of the Taparko -
Bouroum Project (defined below) in Burkina Faso.

B. As consideration for such funding, Grantor hgiead to grant to Grantee, among other thingsaiceptroduction payments relating to the
Taparko
- Bouroum Project, as more specifically describecen.

AGREEMENT

Therefore, for good and valuable considerationyéoeipt and sufficiency of which are hereby ackiealged, Grantor and Grantee agree as
follows:

ARTICLE |
DEFINITIONS AND REFERENCES

1.1 General Definitions. As used herein the ter@asriveyance,” "Grantor" and "Grantee" shall haventleanings ascribed thereto above, and
the following terms shall have the following meagsn

"Average Gold Price" means, for any calendar mathith average daily P.M. price fixed for gold by thendon Bullion Association as
reported in the Wall Street Journal or any otheeegd-upon successor publication for the applicahlendar month; provided. however, that
for the purposes of calculating PP2, in no eveatl she Average Gold Price exceed $1000 per ounce.

"Bouroum Lands" means all of the land includedhia Bouroum Permit, being approximately 11.7 sqik#doeneters, which land is more
particularly described in Schedule A attached loeret

"Bouroum Permit" means Decree No. 2005-342/PRESMRBE/MFB issued by the Government of the RepubliBofkina Faso on June 21,
2005, a copy of which is attached hereto as SchealL



"Funding Agreement" has the meaning set forth inifakeA.

"Grantor's Account” means Grantor's metals accatiRioyal Bank of Canada Channel Islands, or suoérahetals account as Grantor may
hereafter establish.

"Lands" means the Bouroum Lands and the Taparkdd.an

"Month" means a calendar month.

"PP1" has the meaning set forth in Section 2.1¢&)\v.

"PP2" has the meaning set forth in Section 2.2éww.

"PP2 Production Payment Rate" means the rate, esguleas a percentage, calculated as follows:

(a) when the Average Gold Price for such Monthi8®per ounce or more, the Average Gold Pricedohdvionth divided by 100 (e.g., a
$440 gold price divided by 100 = 4.4%);

(b) when the Average Gold Price for such Monthd8% per ounce or less, the Average Gold Pricedfoh $/1onth divided by 90; and
(c) when the Average Gold Price for such montheisvieen $385 and $430 per ounce, 4.3%.

"Planned Recoverable Ounces" means 804,420 trogesusf gold.

"Production Payments" shall have the meaning gstertn term in Section 2.1 hereof.

"Taparko - Bouroum Project” means development aqpdbéation of the Taparko Lands and the Bouroumdsafor production of gold and
associated precious metals, including construaifamine, support facilities and the Taparko Psstwg Facility.

"Taparko Lands" means that portion of the landudel in the Taparko Permit that is more particylddscribed in Schedule B hereto, being
approximately 34.7 square kilometers out of thalt666.5 square kilometers included in such permit.

"Taparko Permit" means Decree No. 2004-329/PREBE/MFB/MEDE/MECYV issued by the Government of thegrblic of Burkina
Faso on August 6, 2004, a copy of which is attadtexdto as Schedule B.

"Taparko Processing Facility" means the CIL proresfacility to be constructed by Grantor on oraadjnt to the Taparko Lands, capable of
milling and processing at least 1,000,000 tonnexr®fper year.

"Through-Put Production" means all production pesesl through the Taparko Processing Facility, wdrathnot the same was mined from
the Taparko Lands or the Bouroum Lands.



1.2 Exhibits. All Exhibits attached to this Convaga are part hereof for all purposes.

1.3 References and Titles. All references in thasgyance to Exhibits, Articles, Sections, Subsesti and other subdivisions refer to the
Exhibits, Articles, Sections, Subsections and otldadivisions of this Conveyance unless expresslyiged otherwise. Titles and headings
appearing at the beginning of any subdivision are&sbnvenience only and do not constitute any @iaainy such subdivision and shall be
disregarded in construing the language containgdisnConveyance. The words "this Conveyance,"éingl "hereby," "hereunder" and wol
of similar import refer to this Conveyance as a lgtand not to any particular subdivision unlessresgly so limited. The phrases "this
Section" and "this Subsection" and similar phrasésr only to the Sections or Subsections herewftiith the phrase occurs. The word "ol
not exclusive. Pronouns in masculine, feminine aguter gender shall be construed to include argrg@nder. Words in the singular form
shall be construed to include the plural and wamdke plural form shall be construed to include gingular, unless the context otherwise
requires.

ARTICLE Il
CONVEYANCE

2.1 Conveyance. Subject to the limitations sehfartthis Article Il, Grantor hereby grants, barggmisells, conveys, assigns, sets over and
delivers unto Grantee, as production paymentsfall@ving (each, a "Production Payment" and collegly, the "Production Payments"):

(a) A fifteen percent (15%) production paymentiid &0 all gold contained in the Through-Put Produgtsuch production payment to be

calculated as follows: (i) the total troy ouncegyofd contained in Through-Put Production thatargurned to Grantor's Account during a
given Month as reported by the applicable metahegy, times (ii) the Average Gold Price for sucloiith, times (iii) fifteen percent (15%)
(the foregoing production payment is hereinaftdiedd'PP1"); and

(b) A variable rate production payment in and t@yald contained in the ThroudgPut Production, such production payment to be tatled a:
follows:

(i) the total troy ounces of gold contained in Tingh-Put Production that are outturned to Granfeetount during a given Month as reported
by the applicable metal refinery, times (ii) theekage Gold Price for such Month, times (iii) the2FRroduction Payment Rate (the foregoing
production payment is hereinafter called "PP2").

To have and to hold the Production Payments uném@e, its successors and assigns forever, subjeéet terms, provisions and conditions
contained in this Conveyance.

2.2 Limitations and Termination.

(@) PP1 shall remain in full force and effect utti# earlier of (i) payments made to Grantee ufRIr equaling US $35,000,000 (which, for
greater certainty, shall include



payments on account of withholdings if and to thieet required by applicable law, and all otherlaaple taxes) or (ii) the amount of the
Through-Put Production is equal to or greater thanPlanned Recoverable Ounces, and Grantor has atlggthyments under PP1 required to
be made with respect thereto.

(b) PP2 shall remain in full force and effect uthié termination of PP1.

(c) Upon termination of the Production Paymentalasve provided, all rights, titles and interestehreconveyed by Grantor shall
automatically terminate and vest in Grantor an@nugequest of Grantor, Grantee shall execute aliedsuch instrument or instruments as
may be necessary to evidence the termination dPtbduction Payments.

2.3 Limitation on Recourse. Grantee shall look lydie the Lands and, with respect to productiomfiands other than the Lands, the
Through-Put Production, for satisfaction and disghaf the Production Payments, and Grantor sladlba personally liable for the payment
and discharge thereof.

2.4 Non-Operating, Non-Expense-Bearing Interegte. Froduction Payments conveyed hereby are noraipgrnon-expense-bearing
interests in and to production from the Lands dredTthrough-Put Production from lands other than_ treds, limited as set forth above, free
of all cost and expense of production, operatiaring, smelting, refining and delivery prior teeimg outturned at Grantor's Account. In no
event shall Grantee ever be liable or responsibény way for payment of any costs, expenses bititias attributable to the Taparko -
Bouroum Project (or any part thereof) or incurne@dnnection with the production, operations, mglismelting, refining and delivery of
Through-Put Production prior to being outturneGedntor's Account.

2.5 Free of Royalties and Other Burdens. The Priomlu®ayments shall be free of (and without dedurctherefrom of) any and all royalties
and other burdens on production and shall beaanogh same; and Grantor shall defend, indemnify lamld Grantee harmless from and
against any loss or claim with respect to any soghlties and other burdens on production or aaytby the owners or holders of such
royalties and other burdens on production. Fortgrezertainty, all Production Payments made hereushall be net of any withholdings or
other amounts, if and to the extent required bylieglple law, in respect of applicable taxes thereon

ARTICLE Il
PAYMENT PROCEDURES; REPORTS

3.1 Payments of Production Payments. PaymentedPtbduction Payments shall be made on a calendateq basis, within ten (10)

business days after the end of each calendar qulayteheck or wire transfer, at the election oa@ee, to the address set forth in Section 5.2.
The amount of each payment shall be equal to theafithe monthly amounts due for each Month dusagh calendar quarter. All payments
shall be accompanied by statements that descriteagonable detail the basis of calculation ofattm@unts paid under the Production
Payments.



3.2 Financial Reports. Subject to the confideniakquirements of

Section 4.4, Grantee shall have the right to belggbmonthly with duplicate settlement sheets framy refinery, mill, smelter or other
purchaser of Through-Put Production, whether ofTiwbugh-Put Production has been sold, and shatb@o sufficient information as to the
value, pricing and amounts of intermediate produnct final product sold for Grantor's account sa Gantee will have access to all
information and data that are reasonably necessatyappropriate for it to determine the amountrofiBction Payments due it under this
Conveyance.

3.3 Objection, Finality of Payments. Grantee, @ile election and expense, shall have the mgbétform, not more frequently than once
annually following the close of each calendar yaaraudit by any authorized representative of @epnf Grantor's accounts relating to the
Production Payments. Any such inspection shalbba freasonable length of time during regular kessrhours, at a mutually convenient
time, upon at least ten (10) business days' pridtem notice by Grantee. All payments of Produttitayments made in any calendar year
shall be considered final and in full accord antis&zction of all obligations of Grantor, unlessa@tee gives written notice describing and
setting forth a specific objection to the calcudatthereof within one (1) year following the endtloht calendar year. Grantor shall account for
any agreed upon deficit or excess in paymentsadiition Payments made to Grantee by adjustingekeEmonthly statement and payment
following completion of such audit to account foich deficit or excess.

ARTICLE IV
ADDITIONAL RIGHTS, OBLIGATIONS AND COVENANTS OF THE PARTIES

4.1 Commingling of Production. Subject to the liamibns, conditions and requirements of this Sectidn Grantor shall have the right to mix
or commingle, either underground, at the surfac@t @ processing plant or any other treatmentitiasi any production from the Lands with
ores or material derived from other lands or prapemwhether or not owned, leased or controlle@bgntor. Before commingling, Grantor
shall weigh, measure, sample and analyze the riégpeces and materials in accordance with soumdngiand metallurgical practices such
that the amount of gold recovered from the Lanashmreasonably and accurately determined. As ptedue produced from the
commingled ores, Grantor shall calculate from repn¢ative samples the average percentage recovprgducts produced from the
commingled ores during each month. In obtainingesgntative samples and calculating the averagke grfacommingled ores and average
percentage of recovery, Grantor may use procedbatsire in accordance with best practices in timeng and metallurgical industry. The
records relating to commingled ores shall be madéable for inspection by Grantee, at Granteds sgpense, at all reasonable times and
shall be retained by Grantor for a period of oneyélar after the calendar year in which the comimggoccurred. Notwithstanding the
foregoing provisions of this Section 4.1, Grantoalsnot commingle production from the Lands wite®or minerals derived from other
lands or properties if such



commingling has a reasonable likelihood of redutirggrecovery rate of metals from the Lands beldwatthe recovery rate would have b
without commingling. Any disputes concerning comgiiing procedures or results or the applicabilitytte# prohibition in the preceding
sentence shall be resolved pursuant to the proeesiforth in Section 5.9.

4.2 Geological and Other Data and Reports. Fromadted the date of execution of this Conveyancen@r shall deliver to Grantee not less
frequently that quarterly, or otherwise shall makailable, the following data and information réigtto operations conducted on or for the
benefit of the Lands and with respect to the Tap&tocessing Facility:

(a) The monthly operations and exploration repogppred by Grantor for operations on the Landsvéatidrespect the Taparko Processing
Facility;

(b) The annual reserve report for the Lands prepbyeGrantor, along with any updates, as and wigroathe same have been finalized and
approved by Grantor;

(c) Grantor's life of mine plan relating to the &ao - Bouroum Project;

(d) The annual plan and budget prepared by Graetating to the Taparko - Bouroum Project and amgrdments thereto, as and when any
of the same have been finalized and approved bgtGraand

(e) Any additional material engineering or econostitdies or analyses prepared by Grantor andmglétithe Lands and the Taparko -
Bouroum Project as and when any of the same hase foalized and approved by Grantor.

4.3 Inspection. Grantee and its authorized agehtsave experienced in mining operations, at Grésszde risk and expense, shall have the
right, exercisable at reasonable intervals anchduegular business hours, at a mutually convetigr®, and in a reasonable manner
conforming to Grantor's safety rules and regulaiand so as not to interfere with Grantor's opematito go upon the Lands and the premises
of the Taparko Processing Facility for the purpasfaaspecting same. Grantee shall furnish Grawitr prior written notice of the time and
place of any inspection by Grantee pursuant toSkigtion 4.3. Grantee shall defend, indemnify aold Brantor harmless from and agains
costs incurred (including reasonable attorneys &l the costs of defending any such claims) basethims for damages, including injury

or damage to other persons or property, arisinggbahy death, personal injury or property damags#asned by Grantee, its agents or
employees, while in or upon the Properties, urdes$ death, injury or damage results from Grangyoss negligence or willful misconduct.

4.4 Confidentiality. Grantee shall not, without timéor written consent of Grantor, disclose to émyd party (excluding, however, any
representative, affiliate, agent, consultant ortiamtor of Grantee who has a bona fide need tofoermed) any information concerning
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operations, including exploration, on the Propsrtidich is not generally available to the publicpded, however, that upon not less than
five (5) days' prior written notice to Grantor #sgtforth the nature and content of the propossdlidsure, Grantee may disclose information
or data pertaining to the Lands, the Taparko - Bonr Project and the Taparko Processing Facility to:

(a) any third party to whom Grantee in good faitti@pates selling or assigning all or a part efiitterest hereunder, or (b) any lender or
underwriter from whom Grantee is seeking to obtaimts. Grantee shall require those parties to keejinformation so provided confidenti
If either Grantor or Grantee determines in goothfthat a disclosure is required for compliancéaipplicable laws, rules, regulations or
orders of any government agency or stock exchaagimdp jurisdiction, that party shall provide as rhyorior notice to the other party of the
nature and contents of the proposed disclosureéh&review and comment of the other party, asasonably possible under the
circumstances.

4.5 No Abandonment of Properties. Until satisfatid the Production Payments, Grantor shall nohdba the Taparko - Bouroum Project,
which shall include, without limitation, suspensiminconstruction, operation of maintenance of thpdrko - Bouroum Project, except for
cessation of operations under care and maintenance.

4.6 Processing of Ore from the Lands. Grantor hecelvenants and agrees with Grantee that all @éywed from the Lands shall be
processed in the Taparko Processing Facility.

4.7 Refining Contracts. Grantor hereby covenantisammees with Grantee that during the entire terthis Conveyance, Grantor shall
maintain in full force and effect refining contraetith smelter and/or refiners reasonably acceptabGrantee, and Grantor shall use its best
efforts to cause such refining contracts to pro¥atewhere possible, payment by the refiner andfoelter directly to Grantee of amounts
hereunder (i) in cash or, (ii) upon request by @&arand if not prohibited by applicable law, indkin

ARTICLE V
GENERAL PROVISIONS

5.1 Assignment. After Completion (as defined in Bunding Agreement) of the Taparko - Bouroum Pripjeither party may assign its
interests under this Conveyance freely, in wholeguart; provided, however, that any transferamwyance by either party of any interes
the Production Payments or in the Lands or the rkap@rocessing Facility shall be expressly madgestibo, and the assignee or transferee
shall commit in writing to be bound by, all of ttems and conditions and covenants of this Convegian

5.2 Notices. Any notice, election, report or otherrespondence required or permitted hereunder lsl@h writing and shall be deemed
sufficiently given or furnished if delivered by genal delivery, by facsimile or other electronansmission, or by delivery service with proof
of delivery, to each of the parties at its addtedsw (unless changed by similar notice in writgigen by the party whose address is to be
changed):



If to Grantor:

Somita SA
01 B.P. 2509 OUAGADOUGOU 01
1648 Boulevard Tansoba TAB-KOM,

Secteur 25
Burkina Faso
Attention: Directeur Generale Facsimile: 226-50-B%B

with a copy to Cassels Brock & Blackwell LLP:
Cassels Brock & Blackwell LLP
2100 Scotia Plaza, 40 King Street W.
Toronto, Ontario M5H 3C2
Attention: David Poynton Facsimile: (416) 644-9348
If to Grantee:
Royal Gold, Inc.

1660 Wynkoop St.

Suite 1000

Denver, Colorado 80202-1132 Attention: President
Facsimile Number: 303-595-9385

Any such notice or communication shall be deemduhtee been given (a) in the case of personal dgliwedelivery service, as of the date of
first attempted delivery during normal businessraai the address provided herein, (b) in the oa&mcsimile, upon receipt, or (c) in the ci
of other electronic transmission, upon acknowledgnoé receipt by the recipient within twenty-four

(24) hours of first attempted delivery.

5.3 Amendments and Waiver. No modifications or wesvof the terms and conditions of this Conveyaadl be binding upon either party
unless in writing, dated subsequent to the dathisfConveyance, and executed by an authorize@septative of each party. No waiver by
either party of a breach of any of the provisiohthis Conveyance shall be construed as a waivangfsubsequent breach, whether of the
same or of a different character.

5.4 Relationship of the Parties. The relationsliithe parties hereto is contractual only. The Patidn Payments shall not grant to Grantee
any rights to participate or influence managememtezision-making regarding operations on the Lamdparko - Bouroum Project or the
Taparko Processing Facility, nor shall it obligtite Grantee to assume any responsibilities foisaafsGrantor's operations on the Lands,
Taparko - Bouroum Project or the Taparko ProcesSauility or any liabilities resulting therefrom.
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5.5 Further Instruments. The parties hereto adnatethey will execute any and all instruments ag benecessary or required to carry out
effectuate any and all of the provisions of thisx@eyance.

5.6 Binding Effect. This Conveyance shall be bigdipon, and shall inure to the benefit of, theiparthereto and their respective successors
and assigns.

5.7 Continuation and Priority. The Production Pagtagranted to Grantee by this Conveyance shatlreonfor so long as Grantor, its
successors and assigns retain any interest inahdd, Taparko - Bouroum Project or the Taparkodédsiag Facility. These Production
Payments shall have priority over, and in no ewbiall be subordinated to, any project or otherfaiag that Grantor may obtain with respect
to the Lands, Taparko - Bouroum Project or the Tlap&rocessing Facility after the Effective Datdlo$ Conveyance, unless Grantee
specifically so provides in writing. Grantee's ttigko payments under the Production Payments sballe subordinated to any other persc
source by Grantor or any related party, excepstatutory liens for amounts not yet due and payabtkliens imposed by the Mining
Convention applicable to the Lands or governing tasthe extent not yet due and payable.

5.8 Governing Law. Without regard to principlescohflicts of law, this Conveyance is made under stmall be interpreted and enforced in
accordance with the laws of the State of Colorguieable to contracts made and to be performeidedntvithin such state and the laws of
the United States of America, except that, to tierd that the law of the jurisdiction in which theal property is located (or which is
otherwise applicable to the real property) necélgsgoverns with respect to procedural and substamhatters relating to the creation and
enforcement of the interests created herein, theofasuch other jurisdiction shall apply.

5.9 Arbitration Conducted by International Chambe€ommerce. All disputes between the parties bemghich for purposes of this Section
5.9 includes Grantor and Grantee and their respeptirents, affiliates and subsidiaries) that arigeof, relate to or are in connection with
this Agreement or any related agreement, will beuestvely, finally and conclusively settled by bing international arbitration under the
Rules of Arbitration of the International Chambé&Gmmmerce (the "ICC") then in effect (the "Ruleg¥cept as specifically modified by this
Agreement. The Parties shall continue to perforair tiespective obligations under this Agreementdp@gconclusion of any such arbitratic

(a) Initiation of Arbitration.

(i) Prior to initiating an arbitration proceedingtivthe ICC, the parties shall negotiate in goathfto resolve the dispute. To that end, the
party wishing to initiate negotiations shall notifye other party in writing about its intentiondo so, including a brief summary of the
disputed issue, its estimate of the amount in caenisy, and suggesting a date and venue for arfiesting, at which the parties shall be
represented by officers duly empowered to resdieedispute. In the event that the parties are ernablesolve the dispute within a period of
15 days after commencement of such good faith regwots, or upon agreement by the parties to sutiraitlispute to arbitration, either party
may commence an



arbitration proceeding by delivering a RequestAtitration (the "Request for Arbitration") to tt&ecretariat of the ICC (the "Secretariat") in
accordance with the terms of this Section 5.9 erdRules.

(i) For all disputes, the arbitration hereundealshe by three independent and impatrtial arbiteatGrantor and Grantee shall each appoint
one arbitrator within 30 days after the Requestdnitration has been delivered to the Secretaniat the two arbitrators so appointed shall
select a third arbitrator within 60 days after Bequest for Arbitration has been delivered to teer&ariat. In the event that the parties or the
arbitrators fail to select arbitrators as requiabdve, the ICC shall select such arbitrators imatance with the terms of this Section 5.9.

(iii) Each of the parties acknowledges and agreasthe other party would be damaged irreparabthérevent any of the provisions of this
Agreement are not performed in accordance witlr gy@cific terms. Accordingly, notwithstanding @visions of Section 5.9(a)(i), pendi
completion of arbitration pursuant to this Sectto®, either Grantor or Grantee shall have the tiglseek a temporary restraining order,
injunctive relief or other interim or provisionalief on the ground that such relief would otheenig available at law or in equity. If any si
relief is obtained, the arbitration panel will adss the continuance, modification or terminatiosuth relief and their order and any such
decision regarding relief shall be binding on tlaeties

(b) Arbitration Procedures.
(i) The arbitration shall be conducted in the Esiglianguage in London, England or at such othextiog as the parties may agree.

(i) All disputes arising out of or in connectionttvthis Agreement and relating to the Partieditsgand obligations in connection with this
Agreement (including without limitation the validibf the agreement of the parties to arbitrate atttrability of the issues submitted to
arbitration hereunder, the existence and validitthe Agreement, and any conflict of laws issuésirag in connection with the Agreement or
this agreement to arbitrate) shall be finally selttih accordance with the Rules. In addition, whkeeRules are silent, the proceedings before
the "Arbitral Tribunal" (as defined in the Rule$)adl be governed by the procedural rules estaldiflyethe Arbitral Tribunal.

(iii) The arbitration panel shall conduct a heanm@later than 90 days after delivery of the Regf@sArbitration, and a decision shall be
rendered by the arbitration panel within 30 daysrahe final hearing.

(iv) At the hearing, the parties shall present sexidence and witnesses as they may choose, witlittoout counsel. Adherence to formal
rules of evidence shall not be required but theittabTribunal shall consider any evidence anditeshy that it determines to be relevant, in
accordance with procedures that it determines tapipeopriate.

(c) Arbitral Awards.
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(i) The arbitration award shall be in writing arfth specify the factual and legal bases for tharaw

(i) Neither Grantor nor Grantee shall be entittedand no award shall include any amount for, posfits or revenues, lost business
opportunities, business interruption, or punitiveremplary damages for any claim arbitrated purstathis Section 5.9.

(iii) The arbitrators shall be entitled to a fearonensurate with their fees for professional ses/ieguiring similar time and effort. The fees
of the arbitrators and other costs of the arbirathall be borne equally by the parties, excepnithe arbitrators decide to impose the total
cost on the defeated party.

(c) Enforcement. All decisions of the Arbitral Tuibal shall be final and binding on the parties avay be entered against them in any cou
competent jurisdiction. Any judgment rendered by Arbitral Tribunal against a party may be execwgdinst such party's assets in any
jurisdiction where the party has assets. Eacheptrties irrevocably submits to the -exclusive jurisdiction of the appropriate courtghe
State of Colorado in any legal action or proceed@igting to such execution of judgment.

(d) Limitations.

(i) Any dispute brought pursuant to the terms @ ection 5.9 must be brought within two yearthefdate that the party aggrieved by the
event or condition, or notice of such event or ¢oowl giving rise to the dispute becomes awaréhefsdame.

(if) This agreement to arbitrate shall survive tbscission or termination of this Conveyance.

5.10 Rule Against Perpetuities. Any right or intgrgranted under this Conveyance (including butimited to Grantor's obligations under
Sections 4.5 and 4.6) that would violate any appblie Rule Against Perpetuities or any similar mfléaw, shall terminate twenty-one (21)
years after the death of the last survivor of thikdeen and grandchildren of Robert F. Kennedy wahmalive on the Effective Dat

5.11 Recordation of Conveyance. Grantor and Greasitek file and record executed counterparts &f @onveyance in official records as n
be necessary and possible for the purpose of pngvimbnstructive notice to third parties of Gratg@nd Grantee's respective rights and
obligations hereunder with respect to the matter$asth herein.
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This Conveyance has been executed on the datEstbebelow, to be effective as of the Effectivet®a
GRANTOR:

SOCIETE DES MINES DE TAPARKO

By:

GRANTEE:

ROYAL GOLD, INC.

By:

12



[Add Appropriate Acknowledgments]
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CONVEYANCE OF TAIL ROYALTY
AND GRANT OF MILLING FEE

This CONVEYANCE OF TAIL ROYALTY AND GRANT OF MILLING FEE (this "Conveyance"), dated as of 200, (the
"Effective Date"), is from SOCIETE DES MINES DE TARKO, also known as SOMITA, SA, a societe anonyorened under the laws of
the Republic of Burkina Faso ("Grantor") to ROYAIOGD, INC., a corporation formed under the laws @l&wvare, USA. ("Grantee").

RECITALS

A. Grantor and Grantee have entered into a Fundigrgement dated as of December 1, 2005 (the "Fgnéigteement"”), pursuant to which
Grantee has agreed to provide Grantor fundingerathount of U.S. $35,000,000 to be used in theldpreent of the Taparko - Bouroum
Project (defined below) in Burkina Faso.

B. As consideration for such funding, Grantor geanio Grantee, among other things, certain prodagiayments relating to the Taparko -
Bouroum Project, as more specifically describe@amveyance of Production Payments (PP1 and PP&) dat , 200__, from
Grantor to Grantee (the "Production Payment Convesy'§.

C. As additional consideration for such fundinga@or has agreed to grant to Grantee a tail royatlgyest in all gold in, on and under and
produced from the Taparko Lands and the Bourountd& ddefined below), and a milling fee on all gotdguced from lands other than the
Taparko Lands and the Bouroum Lands and proce$sbd @aparko Processing Facility (defined belasugh payments to commence upon
satisfaction of the obligations of Grantor undex Broduction Payment Conveyance.

AGREEMENT

Therefore, for good and valuable considerationyéoeipt and sufficiency of which are hereby ackieolged, Grantor and Grantee agree as
follows:

ARTICLE |
DEFINITIONS AND REFERENCES

1.1 General Definitions. As used herein the ter@sriveyance,” "Grantor" and "Grantee" shall haventie@nings ascribed thereto above, and
the following terms shall have the following meagsn

"Average Gold Price" means, for any calendar mathih average daily P.M. price fixing for gold bythondon Bullion Association as
reported in The Wall Street Journal or any otheead upon successor publication for the applicealendar montt



"Bouroum Lands" means all of the land includedhia Bouroum Permit, being approximately 11.7 sqk#doeneters, which land is more
particularly described in Schedule A attached loeret

"Bouroum Permit" means Decree No. 2005-342/PRESMRBE/MFB issued by the Government of the RepubliBofkina Faso on June 21,
2005, a copy of which is attached hereto as Sckealul

"Funding Agreement" has the meaning set forth inifakA.

"Government" means the Government of the RepulblRuokina Faso, including, without limitation, tkexecutive, legislative and judicial
branches thereof, including, without limitationetMinistry for Energy and Mines.

"Grantor's Account” means Grantor's metals accatiRioyal Bank of Canada Channel Islands, or suoérahetals account as Grantor may
hereafter establish.

"Interests" means the Tail Royalty and the Millirge, collectively.
"Lands" means the Bouroum Lands and the Taparkdd.an
"Milling Fee" has the meaning set forth in SectiA.

"Month" means a calendar month.

"Tail Royalty" has the meaning set forth in Sectioh.

"Taparko - Bouroum Project” means development aqptbéation of the Taparko Lands and the Bouroumdsafor production of gold and
associated precious metals, including construeifaamine, support facilities and the Taparko Psstgy Facility.

"Taparko Lands" means that portion of the landudel in the Taparko Permit that is more particulddscribed in Schedule B hereto, being
approximately 34.7 square kilometers out of thalt666.5 square kilometers included in such permit.

"Taparko Permit" means Decree No. 2004-329/PRERBE/MFB/MEDE/MECYV issued by the Government of thegrblic of Burkina
Faso on August 6, 2004, a copy of which is attadterdto as Schedule B.

"Taparko Processing Facility" means the CIL proitesacility to be constructed by Grantor on oraamjnt to the Taparko Lands, capable of
milling and processing at least 1,000,000 tonnesr®fper year.

"Through-Put Production" means all production pesesl through the Taparko Processing Facility, wdraighnot the same was mined from
the Taparko Lands or the Bouroum Lands.

"Year" means a calendar year.



1.2 Exhibits. All Exhibits attached to this Convaga are part hereof for all purposes.

1.3 References and Titles. All references in thasgyance to Exhibits, Articles, Sections, Subsesti and other subdivisions refer to the
Exhibits, Articles, Sections, Subsections and otldadivisions of this Conveyance unless expresslyiged otherwise. Titles and headings
appearing at the beginning of any subdivision are&sbnvenience only and do not constitute any @iaainy such subdivision and shall be
disregarded in construing the language containgdisnConveyance. The words "this Conveyance,"éingl "hereby," "hereunder" and wol
of similar import refer to this Conveyance as a lgtand not to any particular subdivision unlessresgly so limited. The phrases "this
Section" and "this Subsection" and similar phrasésr only to the Sections or Subsections herewftiith the phrase occurs. The word "ol
not exclusive. Pronouns in masculine, feminine aguter gender shall be construed to include argrg@nder. Words in the singular form
shall be construed to include the plural and wamdke plural form shall be construed to include gingular, unless the context otherwise
requires.

ARTICLE Il
CONVEYANCE AND GRANT

2.1 Conveyance of Tail Royalty. Subject to the tations set forth in this Article I, Grantor heyerants, bargains, sells, conveys, assigns,
sets over and delivers unto Grantee a two per@éfj} (oyalty in and to all gold contained in, on amatler and produced from the Lands, such
royalty to be calculated as follows: (i) the tdtaly ounces of gold produced from the Lands andainad in Through-Put Production that are
outturned to Grantor's Account during a given Maahreported by the applicable metal refinery, sirfig the Average Gold Price for such
Month, times (iii) two percent (2%) (the "Tail Rdga).

To have and to hold the Tail Royalty unto Graniisesuccessors and assigns forever, subject tiethes, provisions and conditions contained
in this Conveyance.

2.2 Grant of Milling Fee. Subject to the limitat®get forth in this Article 1l, Grantor hereby grsrassigns and conveys to Grantee an interes
in the Taparko - Bouroum Project in the form of #lling fee equal to 0.75% of the total amount ofdypassed through the Taparko
Processing Facility that is produced from landeothan the Lands, calculated as follows: (i) ttalttroy ounces of gold produced from
lands other than the Lands and contained in ThrdughProduction that are outturned to Grantor'sodiat during a given Month as reported
by the applicable metal refinery, times (ii) theekage Gold Price for such Month, times (iii) 0.78%e "Milling Fee"); provided, however,
that the Milling Fee shall only apply to the mitlirand processing of the first one million (1,00@ptonnes of ore per Year from lands other
than the Lands; provided further that such amohall &e reduced by the number of tonnes of orevjgar from the Lands (e.g., if in a given
Year, the Taparko Processing Facility processef0800tonnes of ore from the Lands and 500,000 ®wohere from Lands other than the
Lands, then the Milling Fee would only apply to 20W tonnes of ore); provided further that for Year in which the first payment of the
Milling Fee is made (which is likely to be less ha full calendar year), the 1,000,000 limit shwlproportionately reduced to the number of
days



remaining in such year after commencement of paywiethe Milling Fee (e.g., if the payment of thellig Fee commences on September
14, the limit of the payment on the Milling Fee ebe 108/ 365 of 1,000,000 - i.e., 295,890
- tonnes of ore during such year).

2.3 Calculation and Commencement of Payments. &loallation and payment of amounts owing under thié Royalty and the Milling Fee
shall not commence until satisfaction of all obligas of Grantor under the Production Payment Cgpanee.

2.4 Limitation on Recourse. Grantee shall look lydie the Lands for satisfaction and dischargehefTail Royalty, and shall look solely to
the Through-Put Production for satisfaction andaliigge of the Milling Fee, and Grantor shall nopkesonally liable for the payment and
discharge thereof.

2.5 Non-Operating, Non-Expense-Bearing Intereste. Tail Royalty conveyed hereby is a non-operatig-expense-bearing interest in and
to production from the Lands. The Milling Fee coywe hereby is a non-operating, non-expense behniitgd royalty interest in and to the
Through-Put Production from lands other than thedsa Each of the Interests is limited as set faktbve, free of all cost and expense of
production, operations, milling, smelting, refiniagd delivery prior to being outturned at Grantéisount. In no event shall Grantee ever be
liable or responsible in any way for payment of angts, expenses or liabilities attributable toTaparko - Bouroum Project (or any part
thereof) or incurred in connection with the produoict operations, milling, smelting, refining andidery of Through-Put Production prior to
being outturned at Grantor's Account.

2.5 Free of Royalties and Other Burdens. The Istsrghall be free of (and without deduction themafiof) any and all royalties and other
burdens on production and shall bear no part oksamd Grantor shall defend, indemnify and holdn@&@a harmless from and against any
loss or claim with respect to any such royaltied atiner burdens on production or any claim by tveers or holders of such royalties and
other burdens on production. For greater certaaitypayments made hereunder shall be net of athhaldings or other amounts, if and to
the extent required by applicable law, in respéepplicable taxes thereon.

ARTICLE Il
PAYMENT PROCEDURES; REPORTS

3.1 Payments of Tail Royalty and Milling Fee. Paytseof the Interests shall be made on a calendatenbasis, within ten (10) business
days after the end of each calendar quarter, bgkobiewire transfer, at the election of Granteghmaddress set forth in Section 5.2. The
amount of each payment shall be equal to the suimeainonthly amounts due for each Month during statbndar quarter. All payments sl
be accompanied by statements that describe inmabkodetail the basis of calculation of the amsyatid under the Interests.

3.2 Financial Reports. Subject to the confideniakquirements of
Section 4.4, Grantee shall have the right to belgghbmonthly with duplicate settlement sheets framy
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refinery, mill, smelter or other purchaser of ThybePut Production, whether or not Through-Put Petida has been sold, and shall contain
sufficient information as to the value, pricing aardounts of intermediate product and final prodiadtl for Grantor's account so that Grantee
will have access to all information and data thhatreasonably necessary and appropriate for itterchine the amount of the Interests due it
under this Conveyance.

3.3 Objection, Finality of Payments: Grantee, @itle election and expense, shall have the mgbétform, not more frequently than once
annually following the close of each calendar yaaraudit by any authorized representative of @anf Grantor's accounts relating to the
Interests. Any such inspection shall be for a reabte length of time during regular business hoairg, mutually convenient time, upon at
least ten (10) business days' prior written ndbig&rantee. All payments under the Interests maday Year shall be considered final and in
full accord and satisfaction of all obligations@fantor, unless Grantee gives written notice dbswgiand setting forth a specific objection to
the calculation thereof within one (1) year follogithe end of that Year. Grantor shall accounafor agreed upon deficit or excess in
payments of the Interests made to Grantee by adjuste next monthly statement and payment follgadnmpletion of such audit to account
for such deficit or excess.

3.4 Copies of Reports to Government. Grantor girallide Grantee with copies of any reports thatn@nais required to make to the
Government within thirty (30) days after submittisgme to the Government.

3.5 Annual Environmental Compliance Report. Withinety (90) days after the end of each Year, Grasttall provide to Grantee an
environmental compliance report summarizing tharenmental performance of operations at the Tap&ioroum Project during that Year
and provide sufficient information for Grantee tomitor the performance of such operations with eeso environmental protection,
including, at a minimum, narrative summaries otl{g results of any environmental monitoring or pling activity, (ii) accidents that impact
the environment or result in the loss of life, &gl environmental deficiencies that are identifiby environmental regulatory authorities of
the Government and any remedial actions takenapqsed to be taken with respect thereto.

ARTICLE IV
ADDITIONAL RIGHTS, OBLIGATIONS AND COVENANTS OF THE PARTIES
4.1 Commingling of Production.

(a) Subject to the limitations, conditions and liegments of this

Section 4.1, Grantor shall have the right to mixxe@mmingle, either underground, at the surfacetarprocessing plant or any other treatr
facilities, any production from the Lands with omrsmaterial derived from other lands or propertidgther or not owned, leased or
controlled by Grantor.

(b) Before commingling, Grantor shall weigh, meassample and analyze the respective ores andialaieraccordance with sound mining
and metallurgical practices such that the amougbtd recovered from the Lands can be reasonahlyaaourately
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determined. As products are produced from the comgi®d ores, Grantor shall calculate from represmetgamples the average percentage
recovery of products produced from the comminglexs @luring each month. In obtaining representaaraples and calculating the average
grade of commingled ores and average percentagea¥very, Grantor may use procedures that aredordance with best practices in the
mining and metallurgical industry. The recordstiatato commingled ores shall be made availablerfspection by Grantee, at Grantee's
expense, at all reasonable times and shall baenestdiy Grantor for a period of one (1) year afer¢alendar year in which the commingling
occurred.

(c) Notwithstanding the foregoing provisions ofstiection 4.1, Grantor shall not commingle produrctrom the Lands with ores or minerals
derived from other lands or properties if such congting has a reasonable likelihood of reducingréeovery rate of metals from the Lands
below what the recovery rate would have been witlkommingling. Any disputes concerning comminglprgcedures or results or the
applicability of the prohibition in the precedingrgence shall be resolved pursuant to the procestrferth in

Section 5.9.

4.2 Geological and Other Data and Reports. Fromaéted the date of execution of this Conveyancen@r shall deliver to Grantee not less
frequently that quarterly, or otherwise shall makailable, the following data and information reigtto operations conducted on or for the
benefit of the Lands and with respect to the Tapd&tocessing Facility:

(a) The monthly operations and exploration repogppred by Grantor for operations on the Landswétidrespect the Taparko Processing
Facility;

(b) The annual reserve report for the Lands prephyeGrantor, along with any updates, as and whgroathe same have been finalized and
approved by Grantor;

(c) Grantor's life of mine plan relating to the &&go - Bouroum Project;

(d) The annual plan and budget prepared by Graatating to the Taparko - Bouroum Project and amgradments thereto, as and when any
of the same have been finalized and approved bgtGraand

(e) Any additional material engineering or econostitdies or analyses prepared by Grantor andnglédithe Lands and the Taparko -
Bouroum Project as and when any of the same hase fioealized and approved by Grantor.

4.3 Inspection. Grantee and its authorized agehtsawe experienced in mining operations, at Grétase risk and expense, shall have the
right, exercisable at reasonable intervals anchduegular business hours, at a mutually convetier®, and in a reasonable manner
conforming to Grantor's safety rules and regulaiand so as not to interfere with Grantor's opanatito go upon the Lands and the premises
of the Taparko Processing Facility for the purpasfaaspecting same. Grantee shall furnish Grawitr prior written notice of the time and
place of any inspection by Grantee pursuant toSkistion 4.3. Grantee shall defend, indemnify aold Brantor harmless from and agains
costs incurred (including



reasonable attorneys' fees and the costs of deifgmdiy such claims) based on claims for damagelsidimg injury or damage to other
persons or property, arising out of any death,qekinjury or property damage sustained by Grarite@gents or employees, while in or
upon the Properties, unless such death, injuryaoragje results from Grantor's gross negligence lfulvnisconduct.

4.4 Confidentiality. Grantee shall not, without tiréor written consent of Grantor, disclose to #myd party (excluding, however, any
representative, affiliate, agent, consultant ortigator of Grantee who has a bona fide need tofoerned) any information concerning
operations, including exploration, on the Propsrtidich is not generally available to the publicpded, however, that upon not less than
five (5) days' prior written notice to Grantor #sgtforth the nature and content of the proposedlidsure, Grantee may disclose information
or data pertaining to the Lands, the Taparko - Bonr Project and the Taparko Processing Facilityapany third party to whom Grantee in
good faith anticipates selling or assigning alagrart of its interest hereunder, or (b) any lermaternderwriter from whom Grantee is seeking
to obtain funds. Grantee shall require those mattikeep the information so provided confidentiatither Grantor or Grantee determines in
good faith that a disclosure is required for comptie with applicable laws, rules, regulations aieos of any government agency or stock
exchange having jurisdiction, that party shall pdevas much prior notice to the other party ofrihure and contents of the proposed
disclosure, for the review and comment of the offeaty, as is reasonably possible under the cirtamoss.

4.5 Abandonment of Properties. From and afterfsation of the obligations under the Productionegt Conveyance, Grantor may elect at
any time to terminate or abandon its interesteénltands and the Taparko Processing Facility atiamg as it may in its sole discretion deem
appropriate, subject only to the provisions of ®Béstion 4.5. In the event that Grantor wishestmdon any or all of it interest in the Lands
or the Taparko Processing Facility, except for agss of operations under care and maintenancent@rahall provide Grantee with not less
than forty-five (45) days prior notice of its intean to do so and offer to transfer such inter&stSrantee. At any time during the forty-five
(45) day period, Grantee may notify Grantor thaleicts to accept transfer of such interests.dhékient, Grantor shall transfer those interests
to Grantee by quitclaim deed.

4.6 Processing of Ore from the Lands. Grantor hecelvenants and agrees with Grantee that all @dymed from the Lands shall be
processed in the Taparko Processing Facility.

4.7 Refining Contracts. Grantor hereby covenantsagmees with Grantee that during the entire tefrthis Conveyance, Grantor shall
maintain in full force and effect refining contraatith smelter and/or refiners reasonably acceptabGrantee, and Grantor shall use its best
efforts to cause such refining contracts to pro¥atewhere possible: (i) payment by the refined/an smelter directly to Grantee of amounts
due hereunder in cash or,

(i) upon request by Grantee, and if not prohibibydaw, in kind.

4.8 Grantor Operations and Maintenance of the kapBouroum Project. Grantor shall conduct its ofiers on the basis of customary
commercial practice and arm's-length arrangemauitis,due diligence and efficiency and under theesujsion of qualified and
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experienced management. Grantor shall maintaisgpve, protect and keep the Taparko-Bouroum Praectall of Grantor's property used
or useful in connection therewith, in good condit{@rdinary wear and tear and obsolescence exgeptadcordance with prudent industry
standards, and in compliance with all applicableslan conformity with all applicable contractsngtudes, leases, permits and agreements,
and shall from time to time make all repairs renlevead replacements needed to enable the busindssparations carried on in connection
therewith to be promptly and advantageously coratliat all times, except where failure to do so dout nave a material adverse effect
the Taparko-Bouroum Project.

4.9 Compliance with Agreements and Law. Grantol gfeaform all obligations it is required to perforunder each lease, permit, agreement,
contract or other instrument or obligation to whicls a party with respect to the Taparko-BourdRroject, except where the failure to do so
could not have a material adverse effect uponvitsesship or operation of same. Grantor shall condsidbusiness and affairs with respect to
the Taparko-Bouroum Project,

(i) in material compliance with all laws applicalhereto, (i) in all material respects in accordawith the Development Plan, as defined in
the Funding Agreement, (iii) in accordance witheqtable industry practice including maintaining imimum of local standards and World
Bank environmental guidelines (applicable underyid/Bank and IFC Pollution, Prevention and Abatetr@unidelines and the applicable

IFC Safeguard Policies), and, where practicabketkernational Cyanide Code and the Equator Ryiesj and (iv) in compliance, and
causing its affiliates, subsidiaries, agents, eygds, subcontractors, directors and officers tmlw®mpliance, with the Foreign Corrupt
Practices Act of 1977 (Pub.L. No. 95-213, Sectibd$-104), as amended, and any other law, regulatioler, decree or directive having the
force of law and relating to bribery, kick-backs,similar business practices. Grantor shall obsaid cause all licenses and permits necessary
or appropriate for the conduct of its businessthedownership and operation of its property usetiimeful in the conduct of its business to
be at all times maintained in good standing anfdlirforce and effect, except where failure to cdyngould not have a material adverse effect
upon the Taparko-Bouroum Project.

4.10 Government Approvals and Notices. Grantorlghalbtain, and shall at all times maintain inl fierce and effect, all material
registrations, declarations, filings, governmeugtaisents, licenses, approvals, authorizationspandits necessary for Grantor's operation of
the Taparko-Bouroum Project, and (ii) undertakesoeable efforts to arrange for Grantee to receiwe fthe Government copies of all
correspondence, notices, decrees, orders andwtltieigs issued by the Government to Grantor reigarthe Taparko-Bouroum Project, but
in any event, Grantor shall send Grantee copissidf materials promptly after receipt thereof.

ARTICLE V
GENERAL PROVISIONS

5.1 Assignment. After Completion (as defined in Bunding Agreement) of the Taparko - Bouroum Pripjeither party may assign its
interests under this Conveyance freely, in wholaqrart; provided, however, that any transferamweyance by either party of any interes
the Interests or in the Lands or the Taparko Priegd-acility shall be expressly made subject hal, the assignee or transferee shall commit
in writing to be bound by, all of the terms and ditions and covenants of this Conveyance.
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5.2 Notices. Any notice, election, report or otherrespondence required or permitted hereunder lsl@h writing and shall be deemed
sufficiently given or furnished if delivered by genal delivery, by facsimile or other electronansmission, or by delivery service with proof
of delivery, to each of the parties at its addtedsw (unless changed by similar notice in writgigen by the party whose address is to be
changed):

If to Grantor:
Somita SA
01 B.P. 2509 OUAGADOUGOU 01
1648 Boulevard Tansoba TAN-KOM,

Secteur 25

Burkina Faso

Attention: Directeur Generale
Facsimile: 226-50-358187

With copies to:

High River Gold Mines Ltd.
155 University Avenue
Suite 1700

Toronto, Ontario M5H 3B7
Attention: President
Facsimile: (416) 360-0010

and

Cassels Brock & Blackwell LLP

2100 Scotia Plaza, 40 King Street W. Toronto, Gotsi5H 3C2
Attention: David Poynton

Facsimile: (416) 644-9348

If to Grantee:

Royal Gold, Inc.

1660 Wynkoop St.

Suite 1000

Denver, Colorado 80202-1132
Attention: President

Facsimile Number: 303-595-9385

Any such notice or communication shall be deemduhtee been given (a) in the case of personal dgliwedelivery service, as of the date of
first attempted delivery during normal



business hours at the address provided hereiim b case of facsimile, upon receipt, or (c)he tase of other electronic transmission, upon
acknowledgment of receipt by the recipient withirety-four (24) hours of first attempted delivery.

5.3 Amendments and Waiver. No modifications or wesvof the terms and conditions of this Conveyaadl be binding upon either party
unless in writing, dated subsequent to the dathisfConveyance, and executed by an authorize@septative of each party. No waiver by
either party of a breach of any of the provisiohthis Conveyance shall be construed as a waivangfsubsequent breach, whether of the
same or of a different character.

5.4 Relationship of the Parties. The relationsliithe parties hereto is contractual only. The k& shall not grant to Grantee any rights to
participate or influence management or decisionintpkegarding operations on the Lands, Taparkouw&am Project or the Taparko
Processing Facility, nor shall it obligate the Geanto assume any responsibilities for costs ohtra operations on the Lands, Taparko -
Bouroum Project or the Taparko Processing Faailitgny liabilities resulting therefrom.

5.5 Further Instruments. The parties hereto adnatethey will execute any and all instruments ag b&necessary or required to carry out
effectuate any and all of the provisions of thisi@yance.

5.6 Binding Effect. This Conveyance shall be bigdipon, and shall inure to the benefit of, theiparereto and their respective successors
and assigns.

5.7 Continuation and Priority. The Tail Royalty avdling Fee granted to Grantee by this Conveyasital continue for so long as Grantor,
its successors and assigns retain any interelseihands, Taparko - Bouroum Project or the Tap&iozessing Facility. The Interests shall
have priority over, and in no event shall be subwigd to, any project or other financing that Goamay obtain with respect to the Lands,
Taparko - Bouroum Project or the Taparko ProcesSauility after the Effective Date of this Conveganunless Grantee specifically so
provides in writing. Grantee's rights to paymentder the Interests shall not be subordinated too#tmgr person or source by Grantor or any
related party, except for statutory liens for anmeurot yet due and payable and liens imposed bivthing Convention applicable to the
Lands or governing law to the extent not yet dug geyable.

5.8 Governing Law. Without regard to principlesconflicts of law, this Conveyance is made under stmall be interpreted and enforced in
accordance with the laws of the State of Colorazjdieable to contracts made and to be performededntvithin such state and the laws of
the United States of America, except that, to ttterd that the law of the jurisdiction in which treal property is located (or which is
otherwise applicable to the real property) necégsgoverns with respect to procedural and substamhatters relating to the creation and
enforcement of the interests created herein, theofasuch other jurisdiction shall apply.

5.9 Arbitration Conducted by International Chambe€ommerce. All disputes between the parties berghich for purposes of this Section
5.9 includes Grantor and Grantee and their respeptirents, affiliates and subsidiaries) that arigeof, relate to or are in
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connection with this Agreement or any related age®, will be exclusively, finally and conclusivedgttled by binding international
arbitration under the Rules of Arbitration of tiédrnational Chamber of Commerce (the "ICC") threeffect (the "Rules"), except as
specifically modified by this Agreement. The Patihall continue to perform their respective olilayes under this Agreement pending
conclusion of any such arbitration.

(a) Initiation of Arbitration.

(i) Prior to initiating an arbitration proceedingtiwvthe ICC, the parties shall negotiate in goathfto resolve the dispute. To that end, the
party wishing to initiate negotiations shall nottfie other party in writing about its intentiondo so, including a brief summary of the
disputed issue, its estimate of the amount in oSy, and suggesting a date and venue for ariesting, at which the parties shall be
represented by officers duly empowered to resdieedispute. In the event that the parties are ernablesolve the dispute within a period of
15 days after commencement of such good faith regwots, or upon agreement by the parties to sutiraitlispute to arbitration, either party
may commence an arbitration proceeding by deligeaiiRequest for Arbitration (the "Request for Amdiibn") to the Secretariat of the ICC
(the "Secretariat") in accordance with the termthaf Section 5.9 and the Rules.

(i) For all disputes, the arbitration hereundealshe by three independent and impartial arbitsatGrantor and Grantee shall each appoint
one arbitrator within 30 days after the Requesdiitration has been delivered to the Secretaniat the two arbitrators so appointed shall
select a third arbitrator within 60 days after Bequest for Arbitration has been delivered to teer&ariat. In the event that the parties or the
arbitrators fail to select arbitrators as requiabdve, the ICC shall select such arbitrators imatance with the terms of this Section 5.9.

(iii) Each of the parties acknowledges and agrkasthe other party would be damaged irreparabtiiérevent any of the provisions of this
Agreement are not performed in accordance witlr gy@cific terms. Accordingly, notwithstanding @visions of Section 5.9(a)(i), pendi
completion of arbitration pursuant to this Sectto®, either Grantor or Grantee shall have the tiglseek a temporary restraining order,
injunctive relief or other interim or provisionalief on the ground that such relief would otherenig available at law or in equity. If any s
relief is obtained, the arbitration panel will adsls the continuance, modification or terminatioswth relief and their order and any such
decision regarding relief shall be binding on tlaeties

(b) Arbitration Procedures.
(i) The arbitration shall be conducted in the Esiglianguage in London, England or at such othextiog as the parties may agree.

(i) All disputes arising out of or in connectionttvthis Agreement and relating to the Partieditsgand obligations in connection with this
Agreement (including without limitation the validibf the agreement of the parties to arbitrate atttrability of the issues submitted to
arbitration hereunder, the existence and validitthe Agreement, and any
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conflict of laws issues arising in connection witle Agreement or this agreement to arbitrate) dieafinally settled in accordance with the
Rules. In addition, where the Rules are silentpiteeeedings before the "Arbitral Tribunal" (asidedl in the Rules) shall be governed by the
procedural rules established by the Arbitral Tridlun

(iii) The arbitration panel shall conduct a heanm@later than 90 days after delivery of the Regjf@sArbitration, and a decision shall be
rendered by the arbitration panel within 30 daysrahe final hearing.

(iv) At the hearing, the parties shall present sexidence and witnesses as they may choose, witlittoout counsel. Adherence to formal
rules of evidence shall not be required but theittabTribunal shall consider any evidence anditeshy that it determines to be relevant, in
accordance with procedures that it determines tapipeopriate.

(c) Arbitral Awards.
(i) The arbitration award shall be in writing arfth specify the factual and legal bases for tharaw

(i) Neither Grantor nor Grantee shall be entittedand no award shall include any amount for, posfits or revenues, lost business
opportunities, business interruption, or punitiveremplary damages for any claim arbitrated purstathis Section 5.9.

(iii) The arbitrators shall be entitled to a fearonensurate with their fees for professional ses/ieguiring similar time and effort. The fees
of the arbitrators and other costs of the arbitrashall be borne equally by the parties, excenithe arbitrators decide to impose the total
cost on the defeated party.

(c) Enforcement. All decisions of the Arbitral Tuibal shall be final and binding on the parties aray be entered against them in any cou
competent jurisdiction. Any judgment rendered by Arbitral Tribunal against a party may be execwgdinst such party's assets in any
jurisdiction where the party has assets. Eacheptrties irrevocably submits to the -exclusive jurisdiction of the appropriate courighe
State of Colorado in any legal action or proceed@igting to such execution of judgment.

(d) Limitations.

(i) Any dispute brought pursuant to the terms @ ection 5.9 must be brought within two yearthefdate that the party aggrieved by the
event or condition, or notice of such event or ¢l giving rise to the dispute becomes awaréhefdame.

(if) This agreement to arbitrate shall survive tbscission or termination of this Conveyance.

5.10 Rule Against Perpetuities. Any right or intgrgranted under this Conveyance (including butimited to Grantor's obligations under
Sections 4.5 and 4.6) that would violate any applie Rule Against Perpetuities or any similar mfléaw, shall terminate twenty-one
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(21) years after the death of the last survivathefchildren and grandchildren of Robert F. Kenmetip are alive on the Effective Date.

5.11 Recordation of Conveyance. Grantor and Gresitek file and record executed counterparts &f @onveyance in official records as n
be necessary and possible for the purpose of pngvimbnstructive notice to third parties of Gratg@nd Grantee's respective rights and
obligations hereunder with respect to the matter$asth herein.

This Conveyance has been executed on the datisthetbelow, to be effective as of the Effectivet®a
GRANTOR:

SOCIETE DES MINES DE TAPARKO

By:

GRANTEE:

ROYAL GOLD, INC.

By:
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ACKNOWLEDGMENT CERTIFICATES
[Forms that conform to Burkina Faso law to be pded by Burkina Faso Counsel prior to execution]
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Exhibit 10.2
GUARANTEE AGREEMENT

WHEREAS SOCIETE DES MINES DE TAPARKO (the "DEBTORf)ay hereafter become indebted or liable to ROYADL®G, INC. (the
"CREDITOR") pursuant to certain discussions of ttertain Funding Agreement, dated December 1, 20@5'Funding Agreement")
between Debtor and the Creditor;

AND WHEREAS HIGH RIVER GOLD MINES LTD. (the "GUARARNOR") has agreed to guarantee the Obligations€esirtafter defined)
of the Debtor to the Creditor;

NOW THEREFORE for good and valuable consideratimfuiding payment to the Guarantor of the sum ofdtliars, the receipt ar
sufficiency of which are hereby acknowledged, the@ntor hereby agrees with the Creditor as follows

GUARANTEE

1. The Guarantor hereby unconditionally guaranpegsnent and performance to the Creditor, forthwittdemand by the Creditor, of the
reimbursement of the First Tranche (as definetténRunding Agreement) and interest thereon, if Sa@wemes due pursuant to Section 3.
the Funding Agreement (the "Obligations"). This iguiee shall be a continuing guarantee and shatbgtee the Obligations and any
ultimate balance thereof, notwithstanding that@edtor may from time to time satisfy the Obligatdn whole or in part and thereafter incur
further Obligations.

DEBTOR'S STATUS AND AUTHORITY

2. All monies obtained from the Creditor by the Blor by persons purporting to act on behalf ef Brebtor pursuant to the First Tranche
under the Funding Agreement shall be deemed to fanof the Obligations, notwithstanding any lackimitation of status, power, or
authorization, any incapacity or disability of thebtor or its directors, officers, employees orraggor that the Debtor may not be a legal
entity or that such borrowing or obtaining of maniadvances, renewals or credits or the executidrdalivery of any agreement or docur
by or on behalf of the Debtor is in excess of thev@rs of the Debtor or any of its directors, offsseemployees or agents or is in any way
irregular, defective, fraudulent or informal. Thee@itor has no obligation to enquire into the paswvar authority of the Debtor or any of its
directors, officers, employees or agents actingusporting to act on its behalf, and shall be &dito rely on this provision notwithstanding
any actual or imputed knowledge regarding any efftiiegoing matters.

LIABILITY UNAFFECTED BY CERTAIN MATTERS

3. The liability of the Guarantor hereunder shalldibsolute and unconditional irrespective of, dral siot be released, discharged, limited or
otherwise affected by



2.

(a) the lack of validity or enforceability of theb{yations in whole or in part for any reason whatger, including without limitation by reas
of prescription, by operation of law or as a resfilany applicable statute, law or regulation;

(b) any prohibition or restriction imposed in respef any rights or remedies of the Creditor inpet of any Obligations, including without
limitation any court order which purports to prohitr suspend the acceleration of the time for payhof any Obligations, the payment by
the Debtor of any Obligations or the rights or reliee of the Creditor against the Debtor in respéetny Obligations;

(c) the lack of validity or enforceability in whote in part of:

(i) the Funding Agreement or any other agreemerttenfeom time to time between the Debtor and thali@sein connection with any
Obligations;

(il) any security given by the Debtor in favourtbé Creditor from time to time in connection wittyaObligations;
(i) any guarantee given by any person in favduthe Creditor from time to time in connection wihrelating to any Obligations; or

(iv) any security given by any such guarantor wofar of the Creditor from time to time in connectiwith any of its obligations to the
Creditor,

(collectively, the "CREDIT DOCUMENTS");

(d) any change in the corporate existence, stractwnership or control of the Debtor (including ar the foregoing arising from any
merger, consolidation, amalgamation, reorganizatiosimilar transaction); any change in the nanbgeais, capital stock, constating
documents or by-laws of the Debtor; or the dissohytwinding-up, liquidation or other distributiaf the assets of the Debtor, whether
voluntary or otherwise;

(e) the Debtor's becoming insolvent or bankruudiject to any proceeding under the provisions@Bankruptcy and Insolvency Act
(Canada), the Companies' Creditors Arrangemen{@ahada), or any similar law in Burkina Faso, tirargement provisions of applicable
corporate legislation, any legislation similar ibe foregoing in any other jurisdiction, or any Egtion enacted substantially in replacement of
any of the foregoing, or the Creditor's votingawdur of any proposal, arrangement or compromis@imection with any of the foregoing;

(f) the failure or neglect of the Creditor to derdgrayment of Obligations by the Debtor, any guaraof Obligations or any other person;

(9) the valuation by the Creditor of any securigjchin respect of the Obligations, which shall betconsidered as a purchase of such security
or as payment on account of the Obligatic
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(h) any right or alleged right of set-off, combiiaait of accounts, counterclaim, appropriation orl@ggion or any claim or demand that the
Debtor or the Guarantor may have or may allegeate lagainst the Creditor; or

(i) any other circumstances which might otherwisestitute a legal or equitable defence availablet@omplete or partial discharge of, the
Debtor in respect of the Obligations or of the Gumor in respect of this agreement.

LIABILITY UNAFFECTED BY ACTIONS OF CREDITOR

4. The liability of the Guarantor hereunder shalldbsolute and unconditional irrespective of, drall 10t be released, discharged, limited or
otherwise affected by anything done, suffered omitted by the Creditor in connection with the Dmbor any Obligations. For greater
certainty and without limiting the generality oftfioregoing, without releasing, discharging, limgtior otherwise affecting in whole or in part
the liability of the Guarantor under this agreemant without notice to or the consent of the Guiana the Creditor may from time to time:

(a) make advances and extend credit to the Deiotdudling new loans and credit facilities, whetireaddition to or in replacement for other
loans and credit facilities previously establisthgdhe Creditor for the Debtor), convert revolviimgs of credit to non-revolving lines of
credit, increase or decrease the amount of creditadle to the Debtor and receive payments ingespf the Obligations;

(b) increase the interest rates, fees and chapygEable to all or any portion of the Obligatidinem time to time;

(c) amend, renew, waive, release or terminate aagiCDocument or any provisions thereof in whalénopart from time to time (including,
without limitation, any provisions relating to imést rates, fees, margin requirements, conditionthe extension of credit and the
determination of the amount of credit availablesifiee and negative covenants, payment provisitthresapplication of payments received by
or on behalf of the Debtor, and events of default);

(d) extend, renew, settle, compromise, waive, selaa terminate the Obligations in whole or in hiantn time to time;
(e) grant time, renewals, extensions, indulgenesases and discharges to the Debtor;

() take, refrain from taking or release guarantiees other persons in respect of Obligations;

(9) accept compromises or arrangements from theddedmy guarantor of Obligations or any other pars

(h) refrain from demanding payment from or exerasany rights or remedies in respect of the Dett@ny guarantor of Obligation
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(i) apply all monies received from the Debtor, gywarantor of the Debtor or any other person or fthenproceeds of any security to pay such
part of the Obligations as the Creditor may seafithange any such application in whole or it fram time to time, notwithstanding any
direction which may be given regarding applicatdrisuch monies by the Debtor, any guarantor ofxbtor or any other person; and

(j) otherwise deal with the Debtor, any guarantoDbligations or any other person and any secinétd by the Creditor in respect of
Obligations, as the Creditor may see fit in itsabte discretion.

LIABILITY UNAFFECTED BY FAILURE OF CREDITOR TO TAKE , HOLD OR ENFORCE SECURITY

5. The Guarantor agrees that the Guarantor hasdethis agreement to the Creditor on the expraggrstanding that the Creditor has no
obligation to obtain any security from the Debtofrom others to secure payment or performancengf@bligations; and if the Creditor in its
absolute discretion obtains any such security filmenDebtor or others, the Creditor shall have rigabon to continue to hold such security
or to enforce such security. The Guarantor shalbecentitled to rely on or benefit from, directlyindirectly, any such security which the
Creditor may obtain. In furtherance of the foreggithe liability of the Guarantor hereunder shalldibsolute and unconditional irrespective
of, and shall not be released, discharged, limoteatherwise affected by:

(a) the loss of or failure by the Creditor to régisperfect or maintain any security given by Brebtor or by other persons in respect of
Obligations, whether intentionally or through faduneglect or otherwise;

(b) the failure or neglect of the Creditor to emrany security held in respect of the Debtor aespect of any guarantor of Obligations;

(c) the Creditor's having released, discharged ptomised or otherwise dealt with any such secumiggny manner whatsoever (and for
greater certainty the Creditor shall not be bouneixhaust its recourse against the Debtor, guasanfdhe Debtor or other persons or enforce
any security held in respect of Obligations or takg other action or legal proceeding before beintifled to payment from the Guarantor
under this agreement, and the Guarantor herebyewailv benefits of discussion and division); or

(d) the enforcement by the Creditor of any suctluggcin an improvident or commercially unreasoratyianner (including the sale or other
disposition of any assets encumbered by such $gatriess than the fair market value thereof) Wwhets a result of negligence, recklessness
or wilful action or inaction on the part of the @i@r or otherwise, and regardless of any duty Whie Creditor might have to the Debtor
under applicable law (including applicable pers@raperty security legislation) in respect of tmfoecement of any such security.

WAIVERS

6. No delay on the part of the Creditor in exeraisany of its options, powers, rights or remediesny partial or single exercise thereof, s
constitute a waiver thereof. M
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waiver, modification or amendment of this agreenwrif any such options, powers, rights or remesdies| be deemed to have been made
unless made in writing and signed by an authoraféder of the Creditor, and any such waiver shglply only with respect to the specific
instance involved, and shall not impair the righitshe Creditor or the liability of the Guarantagrbunder in any other respect or at any other
time.

FOREIGN CURRENCY OBLIGATIONS

7. The Guarantor shall make payment to the Cretig#goeunder in the same currency as is required fmaid by the Debtor to the Creditor in
respect of the Obligations (the "REQUIRED CURRENQYfthe Guarantor makes payment to the Credievetnder in any other currency
(the "PAYMENT CURRENCY"), such payment shall cotigi satisfaction of the said liability of the Gaator hereunder only to the extent
that the Creditor is able to purchase Requiredéhay with the amount of the Payment Currency rexkfvom the Guarantor on the date of
receipt, in accordance with the Creditor's nornmatfice; and the Guarantor shall remain liablehto@reditor for any deficiency.

WITHHOLDING TAXES

8. Except as otherwise required by law, each payimethe Guarantor hereunder shall be made withvithholding for or on account of any
present or future tax imposed by or within thegdittion in which the Guarantor is domiciled, aagigdiction from which the Guarantor
makes any payment or any other jurisdiction, ore@ch case) any political subdivision or taxinghatity thereof or therein. If any such
withholding is required by law, the Guarantor shmadlke the withholding, pay the amount withheldh® &ppropriate governmental authority
before penalties attach thereto or interest acahersgon and forthwith pay to the Creditor suchitgaital amount as may be necessary to
ensure that the net amount actually received bytieditor (after payment of such taxes including taxes on such additional amount pait
equivalent to the amount which the Creditor woudatdnreceived if no amounts had been withheld.

REPRESENTATIONS AND WARRANTIES

9. The Guarantor represents and warrants to thditGres follows, and acknowledges that the Cred#oelying on such representations and
warranties as a basis for extending and maintaithiagextension of credit to the Debtor:

(a) the Guarantor is duly incorporated, existing angood standing under the laws of its jurisdictof incorporation; it has full corporate
power, authority and capacity to enter into andquen its obligations hereunder; all necessary actias been taken by its directors or
shareholders and otherwise to authorize the exatatid delivery of this agreement and the perfooeani its obligations hereunder; the
Guarantor has, to the extent required by law, dg&d to its shareholders all information requiretth nespect to the delivery of this
agreement; there is no provision in any unanimbaseholder agreement which restricts or limitpasvers to enter into or perform its
obligations under this agreement; and none of xeewion or delivery of this agreement, or compdmith the provisions of this agreement
conflicts with, or results in a breach of its clealocuments or I-laws; anc
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(b) none of the execution or delivery of this agneet, or compliance by the Guarantor with the miovis of this agreement conflicts with or
results in a breach of any agreement or instrutmewhich the Guarantor is a party or by which thea@ntor or any of the Guarantor's assets
are bound or affected, or requires the consenhpfther person (other than any consents which haea obtained).

REVIVAL OF INDEBTEDNESS AND LIABILITY

10. If at any time all or any part of any paymergviously applied by the Creditor to any portiortloé Obligations is rescinded or returnec
the Creditor for any reason whatsoever, whethammtarily or involuntarily (including, without limétion, as a result of or in connection with
the insolvency, bankruptcy or reorganization of Brebtor or the Guarantor, or any allegation that@neditor received a payment in the
nature of a preference), then to the extent thett payment is rescinded or returned, such porticheoObligations shall be deemed to have
continued in existence notwithstanding such inaigplication, and this agreement shall continueteffective or be reinstated, as the case
may be, as to such portion of the Obligations asgh such payment had not been made.

RESTRICTIONS ON RIGHT OF SUBROGATION

11. The Guarantor agrees not to exercise or enforggight of indemnity, exoneration, contributisaimbursement, recourse or subrogation
against the Debtor or any other guarantor of Olibga, or as to any security therefor, unless antd all Obligations have been paid and
satisfied in full and the Creditor has no furthbligation to extend credit to the Debtor. The Guéwashall have no right to be subrogated
hereunder unless:

(a) the Guarantor has paid to the Creditor an ameguivalent to all Obligations together with ataérest, expenses and other amounts due
hereunder;

(b) any other person having a potential right dfrsgation has waived such right and consenteda@ssignment by the Creditor to the
Guarantor of the Obligations and any security lgldhe Creditor;

(c) the Creditor has received from the Debtor aas¢ of all claims which the Debtor may have agdmsCreditor, including any obligation
to grant additional credit to the Debtor;

(d) the Guarantor has executed and delivered t€thditor a release of any claims which the Guaramiay have against the Creditor in
respect of the Obligations or this agreement; and

(e) if required by the Creditor, three months shalle elapsed from the time of the last paymentenigdhe Debtor to the Creditor and the
last payment made by the Guarantor to the Creté&cgunder.

The Guarantor shall cause all such documents to foem and substance satisfactory to the Crediay. such assignment of loans and
security by the Creditor to the Guaran
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shall be on an "AS IS, WHERE IS" basis without esg@ntations, warranties or conditions, and witmecburse to the Creditor.
EXPENSES

12. The Guarantor agrees to pay to the Creditahfigth on demand by the Creditor, all expensesliiging legal fees on a solicitor and his
own client basis) incurred by the Creditor in cactimn with the preservation or enforcement of ahthe Creditor's rights and remedies
hereunder.

NOTICE

13. Without prejudice to any other method of givingice, all communications provided for or peraithereunder shall be in writing and
delivered in the same manner as provided for neticeler the Funding Agreement.

SEVERABILITY

14. If any provision of this agreement shall bealitk or unenforceable, all other provisions hergwdll remain in full force and effect and all
changes rendered necessary by the context sha#ldmed to have been made.

INTERPRETATION

15. This agreement shall be construed as if athgbain grammar, number and gender rendered negédsstne context have been made. As
used in this agreement, "PERSON" includes an iddaf, corporation, partnership, joint venture, trusincorporated association or any
government, crown corporation or governmental ag@n@uthority or any combination of the foregoing.

MERGER OF DEBTOR

16. In this agreement, "MERGER" in respect of twanmre corporations means an amalgamation of soigiocations, the transfer of the
assets of one corporation to another in connettierdissolution of the first-mentioned corporatithve transfer of substantially all of the
businesses and assets of one corporation to ammih&rant to plan of arrangement or court ordeangrother corporate reorganization or
transaction with similar effect to any of the fooétg; the corporations involved in a Merger areclirereferred to as the "MERGING
ENTITIES"; and the corporation resulting from a Iger is herein referred to as the "MERGED ENTIT¥'thle Debtor effects a Merger with
any other corporation or corporations, the Guaraagoees that the Obligations shall include:

(a) all obligations of each Merging Entity to thee@itor in existence at the time of such Merged an

(b) all obligations of the Merged Entity to the @iter at the time of such merger or incurred osiag from time to time after such Merg
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After such Merger, all references herein to the BIBDR" shall mean the Merged Entity, and all othervsions of this agreement shall be
deemed to have been amended to the extent redpyirda context in order to reflect such Merger.

FURTHER ASSURANCES

17. The Guarantor agrees, at the Guarantor's opanse, to promptly execute and deliver or caude texecuted and delivered to the
Creditor, upon the Creditor's request from timértee, all such other and further documents, agre¢snepinions, certificates and instrume
as are required under this agreement or as magasemably requested by the Creditor if necessaggsirable to more fully record or
evidence the obligations intended to be enterextintein and pursuant to the Pledge of Securifiesen date (the "Pledge") between
Creditor and Guarantor.

ENTIRE AGREEMENT; AMENDMENTS; CONCLUSIVE DELIVERY

18. This agreement and the Pledge constitute ttie @gyreement between the Guarantor and the @radiating to the subject matter hereof,
and no amendment of this agreement shall be efteatiless made in writing and executed by the Guiarand the Creditor. Possession by
the Creditor of an original executed copy of thisement shall constitute conclusive evidence that:

(a) this agreement was executed and deliveredédGtiarantor to the Creditor free of all conditions;

(b) there is no agreement or understanding betwree@reditor and the Guarantor that this agreemastdelivered in escrow or is not
intended to be effective until the occurrence of event or the satisfaction of any condition;

(c) the Creditor has not made any representatiamanty, statement or promise to the Guarantordégg the Debtor, the Creditor's intention
to obtain any security in respect of Obligationgoarantees from other persons in respect of Qiwigs the circumstances under which the
Creditor may enforce this agreement, the mannetich the Creditor might enforce this agreemerdroy other matter which might conflict
with any provision expressly set out herein; and

(d) there is no representation, warranty, statenpotmise, understanding, condition or collateggeament between the Creditor and the
Guarantor relating to this agreement or the sulnjetter of this agreement, other than as expresslput herein.

GOVERNING LAW

19. This agreement shall be governed by and catsiruaccordance with the laws of the Province mtfa@o and the laws of Canada
applicable therein. Without prejudice to the righthe Creditor to commence any proceedings wisipeet to this agreement in any other
proper jurisdiction, the Guarantor hereby irrevdgattorns and submits to the non-exclusive judgdn of the courts of the Province of
Ontario.



SUCCESSORS AND ASSIGNS

20. This agreement shall enure to the benefit@Qheditor and its successors and assigns, andoghainding on the Guarantor and its
successors and assigns; "SUCCESSORS" includes aryell Entity resulting from the Merger of a corgimrawith any other corporation.
Without limiting the generality of the foregoing the Creditor assigns or transfers all or anyiparof the Obligations and this agreement or
any interest therein to any other person, suchopeskall thereafter be entitled to the benefithid agreement to the extent of the interest so
transferred or assigned, and the Obligations aigrothereof or interest therein so transferredssigned shall be and shall remain part of the
"OBLIGATIONS" hereunder.

LEGAL ADVICE

21. The Guarantor acknowledges that the Guaraa®hhd ample opportunity to review and considerdgreement, fully understands the
provisions hereof and has received legal adviam fitte Guarantor's solicitors in connection witls thgreement.

RECEIPT OF COPY OF AGREEMENT
22. The Guarantor hereby acknowledges receipttopg of this agreement.

[The remainder of this page has been intentionaftyblank.]
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IN WITNESS WHEREOF this agreement has been exearnddlelivered by the Guarantor as of the 1st d&ecember, 2005.
HIGH RIVER GOLD MINES LTD.

By: /s/ D.A. \Walen

Title: Executive Chairnman

By: /s/ Steven Poad

Title: Chief Financial Oficer

Guarantor's Address for Service:

1200 - 155 University Avenue
Toronto, Ontario
M5H 3B7
Fax no. 416-360-0010

with a copy to:

Cassels Brock & Blackwell LLP
2100 Scotia Plaza, 40 King Street W.
Toronto, Ontario M5H 3C2
Attention: David Poynton
Fax no. 416-644-9348

Creditor's Address for Service:

1600 Wynkoop Street
Suite 1000
Denver, Colorado
USA 80202-1132
Attention: President
Fax no. 303-595-9385



Exhibit 10.3
TO: Royal Gold, Inc.

RE: Funding Agreement dated as of the date heasofi{pplemented, amended or otherwise modifiedstated from time to time, the
"FUNDING AGREEMENT") between Societe des Mines @ggarko ("Debtor") and Royal Gold, Inc.

Guarantee dated as of the date hereof (as suppiedp@mended or otherwise modified from time taetithe "GUARANTEE") by the
undersigned ("Guarantor") in favour of Royal Gdht. in respect of the present and future indet#sdpliabilities and obligations of Debtor
to Royal Gold, Inc.

PLEDGE OF SECURITIES
OBLIGATIONS SECURED

1. In consideration of Royal Gold, Inc. (the "SECRIRPARTY") dealing with or extending credit for thenefit of Debtor, an indirectly
owned subsidiary of Guarantor, and other good ahdable consideration, the receipt and sufficienfcyhich are hereby acknowledged by
the Guarantor, the Guarantor hereby enters intoAfreement with the Secured Party as securitjhipayment and performance of all
Obligations (as hereinafter defined). Insofar afitcts personal property located in Ontario, Agseement is governed by the PPSA.

DEFINITIONS AND INTERPRETATION

2. In this Agreement, the following words shall)ess otherwise provided, have the meanings sdiejatv:
"BUSINESS DAY" means a day, other than a Satur&ayday or statutory holiday in the Province of @inta
"CHARGED SECURITIES" means all Securities of thea@ntor charged pursuant to Section 9 of this Aged;

"COLLATERAL" means all Securities and other progeahd assets of the Guarantor and the Proceedftararged pursuant to Section 9
of this Agreement;

"MONEY" means a medium of exchange authorized optetl by the Parliament of Canada as part of thecay of Canada or by a foreign
government as part of its currency;

"OBLIGATIONS" means all present and future indelotesk, liabilities and obligations, direct or indirematured or unmatured, joint or
several, absolute or contingent, of the Guaramattihé Secured Party arising pursuant to or in ispiethe Guarantee including, without
limitation, any liability of the Guarantor arisig respect of any bill of exchange issued, accepteshdorsed by the Guarantor of which the
Secured Party is the holder;

"PERSON" means any natural person, corporationtdahrliability company, trust, joint venture, asgdon, company, partnership or other
entity;
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"PPSA" means the Personal Property Security Actdfo), as amended from time to time, and any saubstituted therefor and any
amendments thereto;

"PROCEEDS" means identifiable or traceable personetal property in any form derived directly ndirectly from any dealing with any of
the Collateral or the proceeds therefrom;

"SECURITY" means a document that is,
(a) issued in bearer, order or registered form,

(b) of a type commonly dealt in upon securitieshextges or markets or commonly recognized in ang iargvhich it is issued or dealt in as a
medium for investment,

(c) one of a class or series or by its terms issitile into a class or series of documents, and
(d) evidence of a share, participation or othegrigst in property or in an enterprise or is evigeoican obligation of the issuer,
and includes an uncertificated security within theaning of Part VI (Investment Securities) of theslBess Corporations Act (Ontario).

"SECURITY INTEREST" means the interest in the Cielfal created in favour of the Secured Party by Agreement that secures or is
intended to secure payment or performance by thedaitor of the Obligations.

3. The headings in this Agreement are includeddomvenience of reference only, and shall not ctutsta part of this Agreement for any
other purpose.

4. In construing this Agreement, terms herein shalle the same meaning as defined in the PPSAsautile context otherwise requires. The
word "GUARANTOTr", the personal pronoun "IT" or "IT@nd any verb relating thereto and used theres¥itil be read and construed as
required by and in accordance with the contextliictv such words are used. The term "SUCCESSOR%"isblade, without limiting its
meaning, any corporation resulting from the amalai@on of a corporation with another corporation.aiéhthe context so requires, a word
importing the singular shall include the plural anck versa and a word importing gender shall idelall genders.

5. If one or more of the provisions contained hestiall be invalid, illegal or unenforceable in aagpect, the validity, legality and
enforceability of the remaining provisions contairferein shall not in any way be affected or imgghithereby.

6. In the event that any day, on or before whichaation is required to be taken hereunder, isarBtisiness Day, then such action shall be
required to be taken on or before the first Busirigay thereafter.

7. The Secured Party may in writing (and not othiegywaive any breach by the Guarantor of any piowiof this Agreement or any default
by the Guarantor in the observance or performahe&y provision of this Agreement; provided alwalyat no waiver by the Secured Party
shall extend to or be taken in any manner whatsdevaffect any subsequent breach or default, vdraththe same or a different nature, or
the rights resulting therefror
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8. This Agreement shall be construed in accordaitteand governed by the laws of the Province ofadin. For the purpose of legal
proceedings, this Agreement shall be deemed to beee made in the said Province and to be perfotherdin and the courts of that
Province shall have jurisdiction over all dispudsich may arise under this Agreement. The Guaramoeby irrevocably and unconditione
submits to the noexclusive jurisdiction of such courts, provided ays that nothing herein shall prevent the SecuestyProm proceeding
its election against the Guarantor in the courtargf other province, country or jurisdiction.

CREATION OF SECURITY INTEREST

9. The Guarantor hereby pledges, grants, mortgapesges, hypothecates, transfers assigns aneésteahe Secured Party and grants to and
in favour of the Secured Party a security inteiresihe following:

(a) 12,015,000 common shares in the capital stb&letangio Mines Inc. and 1,790,941 common shardisd capital stock of Intrepid
Minerals Corporation; and

(b) all Proceeds derived directly or indirectlyrfrany dealing with the foregoing.
REGISTRATION OF CHARGED SECURITIES

10. With respect to any Charged Securities in foemted form, the certificates representing suchrgad Securities may remain registered in
the name of the Guarantor, and the Guarantor ah#ike option of the Secured Party either duly eselsuch certificates in blank for transfer
or execute stock powers of attorney in respecetifein either case with signatures guaranteedndtidall documentation being in form and
substance satisfactory to the Secured Party antramsfer agent appointed from time to time in ezsf the Charged Securities. With
respect to any Charged Securities in uncertifictenh evidenced in the records of a clearing agemayustodian or a nominee of either, the
Guarantor shall cause the Security Interest teeberded in the records of such clearing agencyodian, or nominee in a manner which will
satisfy the Secured Party that the Security Inténesuch Charged Securities has been perfectgafsession. Notwithstanding the forego

at any time and from time to time upon requesthigySecured Party, the Guarantor shall cause aaly @irthe Charged Securities to be
registered in the name of the Secured Party oitsinee, and the Secured Party is hereby appdinéedrevocable attorney of the Guarantor
with full power of substitution to cause any oraflithe Charged Securities to be registered imdmae of the Secured Party or its nominee.

FURTHER DESCRIPTION OF COLLATERAL

11. Without limiting the generality of the descigpt of Collateral as set out in section 9, for geeaertainty the Collateral shall include all
present and future Securities described in anydsdbenow or hereafter attached hereto. The Guaragtrees to promptly inform the Secured
Party in writing of the acquisition by the Guaramndd any securities which are received in substitufor, as stock dividends on, or as
Proceeds of any Charged Securities, and the Guadagteby irrevocably constitutes and appointsbeured Party or any officer thereof as
its true and lawful attorney, with full power offstitution, to attach additional schedules to Agseement from time to time to identify any
such additional Securities which are so intendethbyparties to be subject to the Security Interest

ATTACHMENT

12. The parties acknowledge that value has beangthe Guarantor has rights in the Collateraltarcparties have not agreed to postpone
the time for attachment of the Security Inter



4.
VOTING RIGHTS

13. Until the Secured Party makes demand pursoahetGuarantee, the Guarantor shall be entitlexéeocise all voting rights attached to
Charged Securities and give consents, waiversaiftations in respect thereof; provided, howeveat no vote shall be cast or consent,
waiver or ratification given or action taken whictay materially adversely affect the interests ef 8ecured Party or the value of the Charged
Securities or which would impose any restrictiontlom transferability of any of the Charged Secesiti

All such rights of the Guarantor to vote and gieasents, waivers and ratifications hereunder slealse immediately upon the Secured Party
making demand pursuant to the Guarantee.

DEALING WITH INCOME AND PROCEEDS

14. Upon the Secured Party making demand pursadahetGuarantee, all dividends, interest and dtieame in respect of Collateral and all
Proceeds received by the Guarantor in respect dit€@ml shall be received by the Guarantor agerifor the Secured Party and shall
forthwith be paid over to the Secured Party, tappglied against the Obligations or, at the optibthe Secured Party, to be held as additional
security for the Obligations.

REPRESENTATIONS AND WARRANTIES

15. The Guarantor hereby represents and warratie t8ecured Party as follows and acknowledgeghbabecured Party is relying upon
such representations and warranties in its pres®hfuture dealings with the Guarantor and the @attibns:

(a) the Guarantor has the capacity and authorityaior the Obligations, create the Security Inteagsl observe and perform all its obligations
under this Agreement;

(b) the execution and delivery of this Agreemert #re performance by the Guarantor of its obligegibereunder have been duly authorized
by all necessary proceedings;

(c) except for the Security Interest, the Collates@wned by the Guarantor free from any mortgdige, charge, encumbrance, pledge,
security interest or other claim whatsoever; and

(d) the chief executive office of the Guarantoloisated at the address of the Guarantor set othieogigning page of this Agreement.
COVENANTS
16. The Guarantor covenants and agrees with ther&t@arty as follows:

(a) it will not, without the Secured Party's primrtten consent, sell, exchange, transfer, as$éyml, charge, pledge, encumber or otherwise
dispose of or deal in any way with the Collateraaoy interest therein save and except to the dddarty hereunder, or enter into any
agreement or undertaking to do so;

(b) it will do, make, execute and deliver suchhiertand other assignments, transfers, deeds, seagreements and other documents as may
be required by the Secured Party
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grant to the Secured Party the Security Interest thie priority intended hereby and generally toameplish the intention of this Agreement;

(c) it will pay all reasonable expenses, includsajcitors' and receivers' fees and disbursemeémndsfred by the Secured Party or its agents in
connection with the preparation, perfection, preson and enforcement of this Agreement; includiigeasonable expenses incurred by the
Secured Party or such agents in dealing with atreditors of the Guarantor in connection with teablishment and confirmation of the
priority of the Security Interest; all of which expses shall be payable by the Guarantor forthwitimidemand by the Secured Party and shall
form part of the Obligations;

(d) it will pay when due any and all calls, subgtidn monies and other amounts payable on or jpeef any Collateral and, if the
Guarantor fails to do so, the Secured Party maly<hall not be obligated to) do so and, if the $eduParty does so, the Guarantor shall,
demand by the Secured Party, reimburse the SeBandyg for such payment and the Secured Party miaiy @@y account or accounts of the
Guarantor with such amount; and

(e) it will, unless otherwise agreed by the Seciredy in writing, cause all tangible Collaterab® situated at the Denver, Colorado offices
of the Secured Party at all times including when$lecurity Interest attaches to such tangible ol

ENFORCEMENT
17. The Security Interest shall become enforceateediately upon demand by the Secured party patsoahe Guarantee.
REMEDIES

18. Upon the Security Interest becoming enforceabladdition to any other remedies available at ¢& equity or contained in any other
agreement between the Guarantor and the Securd fharSecured Party may:

(a) obtain, by any method permitted by law, possessf any Charged Securities which it does nonhthkeeady hold;
(b) realize upon, collect, sell, transfer, assigjme options to purchase, or otherwise disposendfdeal with the Collateral or any part thereof;
(c) notify any parties obligated in respect of &rgceeds to make payment thereof to the Secureyg Par

(d) exercise all voting rights attached to the @edrSecurities (whether or not registered in theenaf the Secured Party or its nominee) and
give or withhold all consents, waivers and ratificas in respect thereof and otherwise act witlpeesthereto as though it were the absolute
owner thereof;

(e) exercise any and all rights of conversion, excje, subscription or any other rights, privilegesptions pertaining to any of the Charged
Securities as if it were the absolute owner themedfiding, without limitation, the right to exchgm at its discretion any and all of the Chau
Securities upon the merger, consolidation, reomgian,



6.

recapitalization or other readjustment of any isshereof, or upon the exercise by any issuer gfraght, privilege or option pertaining to a
of the Charged Securities, and in connection thighewo deposit and deliver any of the Charged 88es with any committee, depositary,
transfer agent, registrar or other designated agepen such terms and conditions as it may deterpaith without liability except to account
for property actually received by it;

() comply with any limitation or restriction in omection with any proposed sale or other dispasitibthe Charged Securities as may be
necessary in order to comply with applicable lawegulation or any policy imposed by any stock exae, securities commission or other
governmental or regulatory authority or officiahdathe Guarantor further agrees that such commiahall not result in such sale being
considered or deemed not to have been made in mensially reasonable manner, nor shall the Seclhesty be liable or accountable to the
Guarantor for any discount in the sale price of@h@rged Securities which may be given by reasdheofact that such Charged Securities
are sold in compliance with any such limitatiorrestriction; and

(9) file proofs of claim and other documents inertb have the claims of the Secured Party lodgeahy bankruptcy, winding-up, or other
judicial proceeding relating to the Guaran

FAILURE OF SECURED PARTY TO EXERCISE REMEDIES

19. The Secured Party shall not be liable for aglgyor failure to enforce any remedies availabl# br to institute any proceedings for such
purposes.

COMBINATION OF ACCOUNTS AND SET-OFF

20. The Secured Party may debit any account oBterantor with any and all Obligations, combinecaeits or set off any amount now or
hereinafter owing by the Secured Party to the Guaragainst any Obligations, in order to reduee@bligations.

APPLICATION OF PAYMENTS AND LIABILITY FOR DEFICIENC Y

21. All monies received by the Secured Party ipeesof the Obligations and in respect of the esdforent of the Security Interest may be
held by the Secured Party as security for the @bbgs or applied by the Secured Party to redud@é&itons in such manner as the Secured
Party may determine in its discretion, and the Bat®arty may at any time apply or change any apginopriation of such payments or
monies and apply them to such other part or pdutiseoObligations as the Secured Party may deteriniits discretion. The Guarantor shall
remain liable to the Secured Party for any deficyerand any surplus funds realized after the satigin of all Obligations shall be paid in
accordance with applicable law.

STANDARDS OF SALE

22. (a) The Guarantor acknow edges that the Charged Securities are of a type
customarily sold on a recogni zed market, and accordingly the CGuarantor
agrees that in connection with any enforcenent of the Security
Interest, the Secured Party may sell the Charged Securities pursuant
to this agreement on a recogni zed narket without notice to the
Guar ant or.



(b) The Guarantor and the Secured Party acknow edge that any sale of
Charged Securities must occur in conpliance with the rel evant
provi sions of the Securities Act (Ontario), as amended fromtinme to
time and any statute substituted therefor and any anendnents thereto
and, as may otherw se be applicable, corresponding legislation in
other jurisdictions ("SECURITIES LAWS"), and that the Secured Party
shall not be obliged to effect a public sale of the Charged Securities
and may sell the Charged Securities pursuant to one or nore private
trades to a restricted group of purchasers who nay be obliged to
agree, anmong other things, to acquire the Charged Securities as
principal and to conply with certain resale restrictions. The Secured
Party shall be under no obligation to delay a sale of such Charged
Securities for any period of time in order to pernit the issuer
thereof or any other person to qualify such Charged Securities for
public sale under applicable Securities Laws. The Secured Party shal
be under no obligation to sell the Charged Securities as a "contro
bl ock" or at a premiumto the "narket price", as defined under
applicable Securities Laws. The Guarantor acknow edges that any
private sale may be at prices and on other terns which may be |ess
favourabl e than a public sale or a control block sale; and the
Cuarantor agrees that any such sale shall not, solely by reason of its
being a private sale, be deened to have been made otherwi se than in a
comercially reasonabl e manner. Upon the Security Interest becom ng
enforceabl e, the Guarantor consents, and agrees to use reasonable
efforts to cause the issuer of such Charged Securities to consent, to
the disclosure by the Secured Party to the public generally and to any
prospective purchaser of the Charged Securities of any information
relating to the Charged Securities, whether or not such information
may be considered confidential at such tine.

(c) The Secured Party shall be entitled to purchase for itself any or al
of the Collateral, whether in connection with a sale made under the
power of sale herein contained or pursuant to judicial proceedings or
ot herw se.

DEALINGS BY SECURED PARTY

23. The Secured Party may grant extensions of éinteother indulgences, take and give up securéi@sgpt compositions, grant releases and
discharges, and otherwise deal with the Collat#hal Guarantor, debtors of the Guarantor, surefiise Guarantor, and others as the Securec
Party may see fit, without prejudice to the Obligas and the rights of the Secured Party to hottrealize upon the Security Interest. The
Secured Party has no obligation to keep Collarahy portion thereof identifiable.

NOTICES

24. Without prejudice to any other method of givit@ice, all communications provided for or peredthereunder shall be in writing and
delivered to the addressee pursuant to the terniedbuarantee.

SEPARATE SECURITY

25. This Agreement and the Security Interest agulition to and not in substitution for any oteecurity now or hereafter held by the
Secured Party in respect of the Guarantor, theg@titins or the Collatere



POWER OF ATTORNEY

26. The Guarantor hereby constitutes and appdietSecured Party or any officer thereof as its, taweful and irrevocable attorney, with full
power of substitution, to execute all documentstakd any and all actions as may be necessarysoabike to perform any obligations of the
Guarantor arising pursuant to this Agreement, arekecuting such documents and taking such actionse the name of the Guarantor
whenever and wherever it may be considered negessaxpedient. This power of attorney is couplethwan interest and may not be
revoked.

ENTIRE AGREEMENT

27. This Agreement and the Guarantee includingsehgdules attached hereto constitutes the entieeagnt between the Guarantor and the
Secured Party relating to the subject matter heardfno amendment to this agreement shall be effeahless it is in writing and signed by
the Guarantor and the Secured Party. There arepregentations, warranties or collateral agreeniemfect between the Guarantor and the
Secured Party relating to the Security InterestthndCollateral and possession of an executed ebfiys Agreement by the Secured Party
constitutes conclusive evidence that it was exetcatel delivered by the Guarantor free of all coods.

ENUREMENT

28. This Agreement shall enure to the benefit ef$lecured Party and its successors and assigrshalhthe binding on the Guarantor and the
Guarantor's successors and permitted assigns,\aberapplicable. The Guarantor shall have no figlissign any benefit which it may be
entitled to hereunder without the prior written sent of the Secured Party.

COPY OF AGREEMENT
29. The Guarantor acknowledges receipt of an erdattpy of this Agreement.

[The remainder of this page has been intentionaftyblank.]



9.
IN WITNESS WHEREOF this Agreement has been execatetidelivered by the Guarantor as of the 1st d&ecember, 2005.
HIGH RIVER GOLD MINES LTD.

By: /s/ D.A. \Walen

Title: Executive Chairnman

By: /s/ Steven Poad

Title: Chief Financial Oficer

We have the authority to bind the Corporation
Guarantor's Address For Notice Purposes:

1700-155 University Avenue
Toronto, Ontario
M5H 3B7

Fax No. 416-360-0010
With a copy to:

Cassels Brock & Blackwell LLP
2100 Scotia Plaza, 40 King Street W.
Toronto, Ontario M5H 3C2
Attention: David Poynton
Fax no. 416-644-9348






EXHIBIT 31.1
I, Stanley Dempsey, certify that:
(1) I have reviewed this quarterly report on Forn-Q of Royal Gold, Inc.

(2) Based on my knowledge, this quarterly report dagsantain any untrue statement of a materialdactmit to state a material fact
necessary to make the statements made, in ligheafircumstances under which such statementswade, not misleading with respect
to the period covered by this quarterly rep

(3) Based on my knowledge, the financial statementso#tmet financial information included in this quety report fairly present in all
material respects the financial condition, resoftsperations and cash flows of the registrantfaaral for, the period presented in this
quarterly report

(4) The registrant’s other certifying officer and | assponsible for establishing and maintaining disaie controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))%nd internal control over financial reportirag @efined in Exchange Act Rules
13e&15(f) and 15-a5(f)) for the registrant and hax

(@) Designed such disclosure controls and phaes or caused such disclosure controls and puoegsdo be designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtubsidiaries, is made known to us
by others within those entities, particularly dgrite period in which this quarterly report is lieprepared

(b) Designed such internal control over finahogporting, or caused such internal control diemcial reporting to be designed under
our supervision, to provide reasonable assuram@ading the reliability of financial reporting attte preparation of financial
statements for external purposes in accordancegeitlerally accepted accounting princip

(c) Evaluated the effectiveness of the regitsadisclosure controls and procedures and preséntbds report our conclusions about
effectiveness of the disclosure controls and proes] as of the end of the period covered by théstgrly report based on such
evaluation; ant

(d) Disclosed in this quarterly report any ofpain the registrant’s internal control over finehceporting that occurred during the
registrant’s most recent fiscal quarter (the regrts fourth fiscal quarter in the case of an aimeaport) that has materially affected,
or is reasonably likely to materially affect, thegistran’'s internal control over financial reporting; &

(5) The registrant’s other certifying officer and | Meadisclosed, based on our most recent evaluafionieynal controls over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):

(@) All significant deficiencies and materiadéaknesses in the design or operation of intern@tals over financial reporting which are
reasonably likely to adversely affect the regid’s ability to record, process, summarize and refptahcial information; an

(b) Any fraud, whether or not material, thatdtves management or other employees who havendisant role in the registrant’s
internal controls over financial reportir
February 8, 200

//Sanley Dempsey

Stanley Dempse
Chairman and Chief Executive Offic







EXHIBIT 31.2
I, Stefan Wenger, certify that:
(1) I have reviewed this quarterly report on Forn-Q of Royal Gold, Inc.

(2) Based on my knowledge, this quarterly report dagsantain any untrue statement of a materialdactmit to state a material fact
necessary to make the statements made, in ligheafircumstances under which such statementswade, not misleading with respect
to the period covered by this quarterly rep

(3) Based on my knowledge, the financial statementso#tmet financial information included in this quety report fairly present in all
material respects the financial condition, resoftsperations and cash flows of the registrantfaaral for, the period presented in this
quarterly report

(4) The registrant’s other certifying officer and | assponsible for establishing and maintaining disaie controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))%nd internal control over financial reportirag @efined in Exchange Act Rules
13e&15(f) and 15-a5(f)) for the registrant and hax

(@) Designed such disclosure controls and phaes or caused such disclosure controls and puoegsdo be designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtubsidiaries, is made known to us
by others within those entities, particularly dgrite period in which this quarterly report is lieprepared

(b) Designed such internal control over finahogporting, or caused such internal control diemcial reporting to be designed under
our supervision, to provide reasonable assuram@ading the reliability of financial reporting attte preparation of financial
statements for external purposes in accordancegeitlerally accepted accounting princip

(c) Evaluated the effectiveness of the regitsadisclosure controls and procedures and preséntbds report our conclusions about
effectiveness of the disclosure controls and proes] as of the end of the period covered by théstgrly report based on such
evaluation; ant

(d) Disclosed in this quarterly report any ofpain the registrant’s internal control over finehceporting that occurred during the
registrant’s most recent fiscal quarter (the regrts fourth fiscal quarter in the case of an aimeaport) that has materially affected,
or is reasonably likely to materially affect, thegistran’'s internal control over financial reporting; &

(5) The registrant’s other certifying officer and | Meadisclosed, based on our most recent evaluafionieynal controls over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):

(@) All significant deficiencies and materiadéaknesses in the design or operation of intern@tals over financial reporting which are
reasonably likely to adversely affect the regid’s ability to record, process, summarize and refptahcial information; an

(b) Any fraud, whether or not material, thatdtves management or other employees who havendisant role in the registrant’s
internal controls over financial reportir

February 8, 200

/s/Sefan Wenger

Stefan Wenge
Treasurer and Chief Accounting Offic







EXHIBIT 32.1

In connection with the quarterly report on FormQ®f Royal Gold, Inc. (the “Company”) for the patiended December 31, 2005, as filed
with the Securities and Exchange Commission ord#tte hereof (the “Report”), Stanley Dempsey, Chairman and Chief Executiviic&f of
the Company, certify, pursuant to 18 U.S.C. 1350Qdopted pursuant to Section 906 of the Sarb@mwésy Act of 2002, that to the best of
knowledge:

(1) The Report fully complies with the requiremeatsSection 13(a) or 15(d) of the Securities Ex@®Act of 1934, as amended; and
(2) The information contained in the Report faplgsents, in all material respects, the finanaaldition and results of operations of the
Company.

February 8, 200

/ §/ Sanley Dempsey

Stanley Dempse
Chairman and Chief Executive Offic







EXHIBIT 32.2

In connection with the quarterly report on FormQ®f Royal Gold, Inc. (the “Company”) for the patiended December 31, 2005, as filed
with the Securities and Exchange Commission ord#tte hereof (the “Report”), I, Stefan Wenger, Teeasand Chief Accounting Officer of
the Company, certify, pursuant to 18 U.S.C. 1350Qdopted pursuant to Section 906 of the Sarb@mwésy¢ Act of 2002, that to the best of
knowledge:

(1) The Report fully complies with the requiremeatsSection 13(a) or 15(d) of the Securities Ex@®Act of 1934, as amended; and
(2) The information contained in the Report faplgsents, in all material respects, the finanaaldition and results of operations of the
Company.

February 8, 200

/s Sefan Wenger

Stefan Wenge
Treasurer and Chief Accounting Offic




