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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 10-Q
(Mark One)
| QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES
EXCHANGE ACT OF 1934
For the Quarterly Period Ended December 31, 2008
or
O TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES
EXCHANGE ACT OF 1934
For the transition period from to
Commission File Number: 001-13357
Royal Gold, Inc.
(Exact Name of Registrant as Specified in Its Glrart
Delaware 84-0835164
(State or Other Jurisdiction of (I.R.S. Employer
Incorporation) Identification No.)
1660 Wynkoop Street, Suite 100
Denver, Colorado 80202
(Address of Principal Executive Office) (Zip Code)

Registrant’s telephone number, including area cod€303) 573-1660

Indicate by check mark whether the Registrant ék)filed all reports required to be filed by Seweti or 15 (d) of the Securities Exchange
of 1934 during the preceding 12 months (or for sslobrter period that the Registrant was requirddesuch reports), and (2) has been sut
to such filing requirements for the past 90 dayss® No [

Indicate by check mark whether the registrantlarge accelerated filer, an accelerated filer, @-accelerated filer, or a smaller reporting
company. See the definitions of “large acceleréited” “accelerated filer” and “smaller reportirgmpany” in Rule 12b-2 of the Exchange
Act. (Check one):

Large accelerated fild Accelerated filefd Non-accelerated filed Smaller Reporting Compariyi
(Do not check if a smaller reporting compe

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

Indicate the number of shares outstanding of e&tiedssuers classes of common stock, as of the latest pedctate: 34,008,851 shares of
Company’s common stock, par value $0.01 per sk outstanding as of January 30, 2009.




Introductory Note:

On November 6, 2008, the Company filed an amendetuAl Report on Form 10-K/A with the Securities &xthange Commission (“SEC”)
restating the Company’annual financial statements for fiscal year 2@0®8l, for each of the quarters comprising fiscalt y8#8, due to an err
in revenue accounting as discussed in Note 1 teddimiated financial statements contained hereie. fiftancial statements and related

disclosures for the three and six months ended bee31, 2007 have been restated in this docurneeflect the revenue accounting error.

INDEX
PAGE
PART | FINANCIAL INFORMATION
Item 1. Financial Statements (Unaudit
Consolidated Balance She 2
Consolidated Statements of Operations and Compsaleemcome 3
Consolidated Statements of Cash Flc 5
Notes to Consolidated Financial Stateme 6
Item 2. Manageme’s Discussion and Analysis of Financial Conditiond &esults of Operatior 23
Item 3. Quantitative and Qualitative DisclosureswtMarket Risk 42
Item 4. Controls and Procedul 42
PART Il OTHER INFORMATION
Item 1. Legal Proceeding 43
Item 1A. Risk Factor 43
Item 2. Unregistered Sales of Equity Securities ldrd of Proceec 44
Item 3. Defaults Upon Senior Securit 44
Item 4. Submission of Matters to a Vote of Securblders 44
Item 5. Other Informatio 44
Item 6. Exhibits 45
SIGNATURES 46
EX-10.1
EX-10.2
EX-31.1
EX-31.2
EX-32.1

EX-32.2




Table of Contents

Current assetl
Cash and equivalen
Royalty receivable
Income taxes receivab
Deferred tax asse
Prepaid expenses and otl

Total current asse

Royalty interests in mineral properties, net (N&}
Restricted cas— compensating balant
Inventory— restricted

Other asset

Total asset

Current liabilities
Accounts payabl
Income taxes payab
Dividends payabl:
Other

Total current liabilities

Net deferred tax liabilitie
Term loan facility (Note 5
Other lon¢-term liabilities

Total liabilities

Commitments and contingencies (Note
Minority interest in subsidiar
Stockholder equity

Common stock, $0.01 par value, authorized 100,@@0shares; and issued 34,007,184 and 33,926,495

shares, respective
Additional paic-in capital
Accumulated other comprehensive (loss) ince
Accumulated earning

Total stockholdel equity

Total liabilities and stockholde’ equity

ROYAL GOLD, INC.
Consolidated Balance Sheets
(In thousands except share data)

December 3: June 30
2008 2008
(Unaudited) (As Restate(
$ 55,04( $ 192,03

14,83: 16,317
2,18¢

14C 131

70¢ 30¢
70,72 210,97
475,72¢ 300,67(
19,25( 15,75(
11,65¢ 11,17(
5,271 7,28

$ 582,62 $ 545,85(
$ 6,37¢ $ 4,752
8,61( —
2,73¢ 2,38¢
1,827 1,797
19,55! 8,93¢
23,63: 26,03¢
19,25( 15,75(
49C 504
62,92: 51,22:
11,97¢ 11,41:
34C 33¢
465,86 463,33!
@) 65

41,53¢ 19,47¢
507,72¢ 483,21°

$ 582,62 $ 545,85(

The accompanying notes are an integral part oktheasolidated financial statements.
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ROYAL GOLD, INC.
Consolidated Statements of Operations and Compsélemcome
(Unaudited, in thousands except share data)

For The Three Months End

December 31

December 31

2008 2007
(As Restated
Royalty revenue $ 14,62: $ 147U
Costs and expens
Costs of operations (exclusive of depreciation]etggn and amortization shown separately bel 613 89¢€
General and administratiy 2,12 1,96¢
Exploration and business developm 963 1,851
Depreciation, depletion and amortizat 8,531 3,60¢
Total costs and expens 12,23¢ 8,321
Operating incom 2,38 6,38¢
Gain on royalty restructuring (Note 31,50( —
Interest and other incon 16€ 2,07z
Interest and other expen (357) (789)
Income before income tax 33,69¢ 7,67:
Current tax expens (14,11¢ (2,71%)
Deferred tax benef 2,11¢ 48€
Minority interest in income of consolidated subaigi (303) (322
Loss from equity investmel — (511)
Net income $ 21,39 $ 4,61(
Adjustments to comprehensive inco
Unrealized change in market value of availablestde securities, net of t: 24C 13
Comprehensive incorr $ 21,63 $ 4,62:
Net income $ 21,39 $ 4,61(
Preferred dividend — (1,204
Net income available to common stockholc $ 21,39 $ 3,40¢
Basic earnings per she $ 0.6% $ 0.11
Basic weighted average shares outstan 33,961,20 29,777,46
Diluted earnings per sha $ 0.62 $ 0.11
Diluted weighted average shares outstan: 34,375,38 30,124,29

The accompanying notes are an integral part oktbessolidated financial statements.
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ROYAL GOLD, INC.
Consolidated Statements of Operations and Compsélemcome
(Unaudited, in thousands except share data)

Royalty revenue

Costs and expens
Costs of operation
General and administrati
Exploration and business developm
Depreciation, depletion, and amortizat

Total costs and expens
Operating incom

Gain on royalty restructuring (Note
Interest and other incon

Interest and other expen

Income before income tax

Current tax expens

Deferred tax benef

Minority interest in income of consolidated subaigi
Loss from equity investmel

Net income

Adjustments to comprehensive inco
Unrealized loss in market value of available fdesscurities, net of te

Comprehensive incorr

Net income
Preferred dividend

Net income available to common stockholc

Basic earnings per she

Basic weighted average shares outstan
Diluted earnings per sha

Diluted weighted average shares outstan:

For The Six Months Ende

December 31

December 31

2008 2007
(As Restated

$ 30,70 $ 27,21
1,46( 1,742
3,79: 3,52
1,637 2,481
12,96( 6,00¢
19,85( 13,75¢
10,85: 13,45t
31,50( —
1,12¢ 3,952
(664) (1,167)
42,81( 16,24
(17,669 (5,927
2,541 928
(537) (542)
— (550)

$  27,14¢ $ 10,14¢
(72) (173

$  27,07¢ $ 9,97¢
$ 27,14¢ $ 10,14¢
— (1,204

$ 27,14¢ $ 8,944
$ 0.8C $ 0.3C
33,943,85 29,253,500
$ 0.7¢ $ 0.3C
34,343,82 29,455,59

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

Cash flows from operating activiti

Net income

Adjustments to reconcile net income to net caskigea by operating activitie:

Depreciation, depletion and amortizati
Deferred tax benef
Non-cash employee stock compensation exp
Gain on royalty restructuring (Note
Loss on available for sale securit
Note receivabl— Battle Mountain Gold Exploratio
Tax benefit of stoc-based compensation exerci:
Changes in assets and liabiliti
Royalty receivable
Prepaid expenses and other as
Accounts payabl
Income taxes payable (receivak
Other
Net cash provided by operating activit

Cash flows from investing activitie

Capital expenditures for property and equipn
Acquisition of royalty interests in mineral proges
Proceeds from royalty restructuring (Note
Restricted cas— compensating balant
Deferred acquisition cos
Battle Mountain acquisition, net of cash acquiré§1398,181
Net cash used in investing activiti
Cash flows from financing activitie
Tax benefit of stoc-based compensation exerci:
Debt issuance cos
Term loan facility (Note 5
Common dividends pai
Gold loan payof— Battle Mountair
Net proceeds from issuance of common s
Net proceeds from issuance of preferred s
Net cash (used in) provided by financing activi
Net (decrease) increase in cash and equiva
Cash and equivalents at beginning of pe
Cash and equivalents at end of pel
Supplemental cash flow informatic

Non-cash financing activities
Battle Mountain acquisition (with common sto«

For The Six Months Ende

December 3: December 3:
2008 2007
(As Restatec
$ 27,14¢ $ 10,14¢
12,96( 6,00¢
(2,541) (929)
1,551 1,41¢
(31,500 —
— 48
= (714
(253) (114
1,48t 1,437
(20€) (2,319
2,207 2,361
11,37: (621)
(14) 371
$ 22,20¢ $ 17,10%
$ (15) $ (12)
(186,11() (2,300
31,50( —
(3,500 —
(62 (56)
— (2,939
$ (158,18) $ (5300
$ 258 $ 114
(721) —
3,50( —
(4,76%) (3,755
= (6,852
72¢ 39¢€
— 111,09¢
$ (1,019 $ 101,00
(136,99Y) 112,81
192,03t 82,84:
$ 55,04( $ 195,65:
$ — $ 35,83

The accompanying notes are an integral part oktheasolidated financial statements.
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ROYAL GOLD, INC.
Notes to Consolidated Financial Statements
(Unaudited, in thousands except share data, per oge and per pound amounts)

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

Operations

Royal Gold, Inc. (“Royal Gold”, the “Company”, “wg"us”, or “our”), together with its subsidiaries, is engaged in tha&ress of acquiring a
managing precious metals royalties. Royalties assige (non-operating) interests in mining projéictd provide the right to revenue or
production from the project after deducting specifcosts, if any.

We seek to acquire existing royalties or to finapagects that are in production or near productivexchange for royalty interests. We also
fund exploration on properties thought to contaiecpus metals and seek to obtain royalties anerathrried ownership interests in such
properties through the subsequent transfer of tipgranterests to other mining companies. Subsaliptall of our revenues are and will be
expected to be derived from royalty interests. Wedt conduct mining operations at this time.

Restatement

As part of the Company’s royalty monitoring progrduaring the first fiscal quarter of 2009, Royal Gadentified a $3.1 million overpayment
with respect to the Company’s GSR1 and GSR2 rasit the Cortez Pipeline Mining Complex (“Cortezihich the Company received and
recognized as royalty revenues. The overpaymethteofoyalty was the result of the operator incdiyeiacluding non-Royal Gold royalty
production in the Company’s quarterly GSR1 and G82lty payments commencing in January 2007 amtirawing through fiscal year
2008.

The error that caused the overpayment of royalyyrats was not timely identified by our controlslgmocedures in place and $3.1 million
was incorrectly recognized as royalty revenue,ltieguin a material overstatement of royalty revetior fiscal year 2008. On November 3,
2008, the Company’s Audit Committee of the Boardoctors, in consultation with management, codetlithat due to the error in
accounting for royalty revenue, our previously econsolidated financial statements as of anthiofiscal year ended June 30, 2008 and for
each of the quarters comprising the fiscal yeaukhoo longer be relied upon and should be restated

On November 6, 2008, the Company filed an amendetual Report on Form 10-K/A (“Amended 10-K”) withet SEC restating the
Company’s annual consolidated financial statemiemtiiscal year 2008 and for each of the quartersjgrising fiscal year 2008. The
consolidated financial statements and related aisces for the quarter ended December 31, 2007 emrerestated in this report to reflect the
revenue accounting error discussed above. Refdot® 20A of the Amended 10-K for the effects of thetatement on the Company’s
consolidated financial statements as of and fofifoal year ended June 30, 2008 and to Note 2GBeoAmended 10-K for the effects of the
restatement on the Company'’s consolidated finastééments for each of the quarters comprisiroglifigear 2008.

The effect of the restatement on the Company’saatated balance sheet for the fiscal year ended 30, 2008 is illustrated in the following
table:
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ROYAL GOLD, INC.
Notes to Consolidated Financial Statements
(Unaudited, in thousands except share data, per oge and per pound amounts)

Consolidated Balance Sheet Items

As of June 30, 200¢

(in thousands
As Previously

Reported Adjustment As Restated
Royalty receivable $ 17,627 $(1,310 $ 16,317
Income tax receivabl 1,31(C 87¢€ 2,18¢
Total current asse 211,41: (439 210,97
Total asset 546,28« (434) 545,85(
Accounts payabl 3,122 1,631 4,75%
Total current liabilities 7,30¢ 1,631 8,93¢
Total liabilities 49,59! 1,631 51,22
Accumulated earning 21,54 (2,06%) 19,47¢
Total stockholder equity 485,28: (2,06%) 483,21°
Total liabilities and stockholde’ equity 546,28« (434) 545,85(

The effects of the restatement on the Company’sadafated statement of operations and compreheirsieene for the three and six months

ended December 31, 2007 are illustrated in thevioiig tables:

Consolidated Statement of Operations and Compreheivg Income Items

For the three months ended December 31, .

(in thousands, except share d¢
As Previously

Reported Adjustment As Restated
Royalty revenut $  15,39¢ $ (68€) $ 147U
Cost of operation 93C (34) 89¢
Operating incom 7,041 (652) 6,38¢
Income before income tax 8,32¢ (652) 7,672
Income tax expens 2,42¢ (29€) 2,22¢
Net income 5,06t (45%) 4,61(
Net income available to common shareholc 3,861 (45E) 3,40¢
Basic earnings per she $ 0.1z $(0.02) $ 0.11
Basic weighted average shares outstan 29,777,46 — 29,777,46
Diluted earnings per sha $ 0.1z $(0.02) $ 0.11
Diluted weighted average shares outstan: 30,124,29 — 30,124,29

For the six months ended December 31, z

(in thousands, except share de
As Previously

Reported Adjustment As Restated
Royalty revenut $ 28,21 $(1,000 $ 27,21
Cost of operation 1,794 (52 1,742
Operating incom 14,40¢ (950) 13,45¢
Income before income tax 17,194 (950) 16,24
Income tax expens 5,27¢ (27C) 5,00¢
Net income 10,821 (679) 8,94
Net income available to common shareholc 10,82% (679) 8,94/
Basic earnings per she $ 0.3: $ (0.09) $ 0.3C
Basic weighted average shares outstan 29,253,50. — 29,253,50
Diluted earnings per sha $ 0.3: $ (0.09) $ 0.3C
Diluted weighted average shares outstan 29,455,59 — 29,455,59
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ROYAL GOLD, INC.
Notes to Consolidated Financial Statements
(Unaudited, in thousands except share data, per oge and per pound amounts)

The effects of the restatement on the Company’saafated statement of cash flows for the six memthded December 31, 2007 is illustrated
in the following table:

Consolidated Statement of Cash Flows Items

For the six months ended December 31, 2007
(in thousands

As Previously

Reported Adjustment As Restated

Cash flows from operating activitie

Net income $10,82¢ $ (680) $10,14¢

Deferred tax benef (900) (23) (923)

Royalty receivable 437 1,00 1,43

Income taxes receivab (374) (247) (621)

Accounts payabl 2,417 (50) 2,36
Net cash provided by operating activit 17,11( ©)] 17,10%

Summary of Significant Accounting Policies

The accompanying unaudited consolidated finantééments have been prepared in accordance witirgnaccepted accounting principles
for interim financial information and with the imgttions to Form 10-Q and Article 10 of RegulatiX. Accordingly, they do not include all

of the information and footnotes required by U.&nerally accepted accounting principles for anfinahcial statements. In the opinion of
management, all adjustments which are of a norawalrring nature considered necessary for a faiers@nt have been included in this Form
10-Q. Operating results for the three and six moetided December 31, 2008, are not necessarilyaitivk of the results that may be expected
for the fiscal year ending June 30, 2009. Thesimtunaudited financial statements should be ire@dnjunction with the Company’s
Amended 10-K.

Recently Adopted Accounting Pronouncements
Fair Value Measuremen

In September 2006, the Financial Accounting Stadsl8oard (“FASB”) issued FASB Statement No. 1B5ir Value MeasurementéSFAS
157"). SFAS 157 defines fair value, establishesaenéwork for measuring fair value in generally gted accounting principles, and expands
disclosures about fair value measurements. Thegpoms of SFAS 157 were adopted by the Companyubnl] 2008. The adoption of SFAS
157 during our first fiscal quarter of 2009 did hatve a significant impact on the Company’s conlsiéid financial statements. Refer to Note
10 for a discussion regarding the Company’s faineaneasurements as of December 31, 2008.

In February 2008, the FASB staff issued Staff RmisiNo. 157-2 Effective Date of FASB Statement No. (5BP 157-2"). FSP 157-2 delayed
the effective date of SFAS 157 for nonfinancialassnd non-financial liabilities, except for itethat are recognized or disclosed at fair value
in the financial statements on a recurring bagigeést annually). The provisions of FSP 157-2eadfective for the Company’s fiscal year
beginning July 1, 2009; however, the Company da¢®xrpect the provisions to have a material imgéeny, on our consolidated financial
statements.




Table of Contents

ROYAL GOLD, INC.
Notes to Consolidated Financial Statements
(Unaudited, in thousands except share data, per oge and per pound amounts)

Fair Value Option for Financial Assets and Liabéi

In February 2007, the FASB issued Statement No, “1%8e Fair Value Option for Financial Assets and Rioal Liabilities” (“SFAS 159),
which allows entities to choose to measure margniiial instruments and certain other items atvalue, with the objective of improving
financial reporting by mitigating volatility in repted earnings caused by measuring related agsgt&@ailities differently without having to
apply complex hedge accounting provisions. The igions of SFAS 159 were adopted July 1, 2008. Tov@any did not elect the Fair Value
Option for any of its financial assets or liabési and therefore, the adoption of SFAS 159 hadchpact on the Company’s consolidated
financial position, results of operations or casiws.

Accounting for Income Tax Benefits of DividendsSbare-Based Payment Awards

In June 2007, the Emerging Issues Task Force (“Blfigached consensus on Issue No. 06-Atcounting for Income Tax Benefits of
Dividends on Sha-Based Payment AwardsEITF Issue No. 06-11 requires that the tax bemekéted to dividend and dividend equivalents
paid on equity-classified, non-vested shares amdvested share units, which are expected to vestdorded as an increase to additional paid-
in capital. EITF No. 06-11 was to be applied praspely for tax benefits on dividends declared ur fiscal year beginning July 1, 2008. The
adoption of EITF 06-11 had an insignificant impactthe Company’s consolidated financial statements.

Recently Issued Accounting Pronouncements

In May 2008, the FASB issued Statement No. 16Ehé Hierarchy of Generally Accepted Accounting Bipfes,” (“SFAS 162") which
identifies the sources of accounting principles traaccounting framework for selecting the pritesgo be used in the preparation of finar
statements of non-governmental entities that agsgmted in conformity with U.S. generally acce@edounting principles (“GAAP”). SFAS
162 is effective 60 days following the SEC's appioaf the Public Company Accounting Oversight Boandendments to AU Section 411, “
The Meaning of Present Fairly in Conformity with &A” The Company does not expect the adoption of SFARId Bave an impact on its
consolidated financial statements.

In March 2008, the FASB issued Statement No. 1B&closures about Derivative Instruments and HedgiActivities — an amendment of
FASB Statement No. 1" (“SFAS 161"). SFAS 161 intends to improve financigorting about derivative instruments and hedgictiyities
by requiring enhanced disclosures to enable investobetter understand their effects on an estfiyancial position, financial performance
and cash flows. SFAS 161 also requires disclosoatean entity's strategy and objectives for uglegvatives, the fair values of derivative
instruments and their related gains and lossesSSFA is effective for fiscal years and interimipés beginning after November 15, 2008,
will be applicable to the Compars/fiscal year beginning July 1, 2009. The Compamgvialuating the impact, if any, the adoption oASF.61
could have on its consolidated financial statements

In December 2007, the FASB issued Statement No(rB¥ised 2007),Business Combinations{*"SFAS 141R"), which significantly changes
the ways companies account for business combirsatiod will generally require more assets acquiretliabilities assumed to be measured at
their acquisition date fair value. Under SFAS 14lEgal fees and other transaction-related costexgensed as incurred and are no longer
included in goodwill as a cost of acquiring theibhess. SFAS 141R also requires, among other thatgpjirers to estimate the acquisition date
fair value of any contingent consideration andettognize any subsequent changes in the fair védloentingent consideration in earnings. In
addition,
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ROYAL GOLD, INC.
Notes to Consolidated Financial Statements
(Unaudited, in thousands except share data, per oge and per pound amounts)

restructuring costs the acquirer expected, butwsa®bligated to incur, will be recognized sepdyafiem the business acquisition. SFAS 14
is effective for the Company’s fiscal year begirmpituly 1, 2009, and is to be applied prospectivEhe Company is evaluating the impact, if
any, the adoption of SFAS 141R could have on itssobdated financial statements.

Also in December 2007, the FASB issued Statementll0,“Non-controlling Interests in Consolidated Finantiatatements, an amendment
of ARB No. 51(“SFAS 160”). SFAS 160 requires all entities toogmon-controlling interests in subsidiaries aeparate component of
equity in the consolidated financial statementsASH60 establishes a single method of accountingiHanges in a parent’s ownership interest
in a subsidiary that do not result in deconsol@atiCompanies will no longer recognize a gain sslon partial disposals of a subsidiary where
control is retained. In addition, in partial acdtigss, where control is obtained, the acquiringhnpany will recognize and measure at fair value
100 percent of the assets and liabilities, inclgdinodwill, as if the entire target company hadrbaequired. SFAS 160 is effective for the
Company’s fiscal year beginning July 1, 2009, antbibe applied prospectively. The Company is atalg the impact, if any, the adoption of
SFAS 160 could have on its consolidated finand&tkesnents.

10




Table of Contents

ROYAL GOLD, INC.
Notes to Consolidated Financial Statements
(Unaudited, in thousands except share data, per oge and per pound amounts)

2. ROYALTY ACQUISITION

Effective October 1, 2008, the Company complete@dquisition of royalties from Barrick for cashagfproximately $181.3 million and a
restructuring of the Company’s GSR2, GSR3 and NW#¥alties at Cortez, valued at $31.5 million, fet sash of approximately

$150.0 million. The transactions were completedspant to the Royalty Purchase and Sale Agreemésd daly 30, 2008. The cash portion of
the purchase price for the transaction was paiu ftte Company’s cash on hand.

The royalty portfolio acquired consisted of royadtion 72 properties, including nine producing rtgsl three development stage properties
60 exploration stage projects. Eighteen of the@ngtion stage projects are considered to be irvaluation stage as these properties are
engaged in the search for reserves but currentiiagcoadditional mineralized material. Please r&fe¥ote 3 for a further discussion on the
royalty assets acquired from Barrick.

The restructuring of Royal Gold’s royalty positicstsCortez consisted of the following: (1) a reduciof the Company’s GSR2 sliding-scale
royalty, from a range of 0.72% to 9.0%, to matah ¢hrrent GSR1 sliding-scale royalty rate rangiognf 0.40% to 5.0%, and (2) the
elimination of Royal Gold’s interest in the 0.7198B3 royalty and the 0.39% NVR1 royalty on the min@faims that comprise the
undeveloped Crossroads deposit. The GSR3 and NuYrilties that cover areas outside the Crossroguissiteat Cortez were not affected by
this transaction. The Crossroads deposit contitube subject to the Company’s GSR2 royalty atréueiced rate.

The acquisition of Barrick’s royalty portfolio hagen accounted for as an asset acquisition uséngutchase method of accounting. The total
purchase price of $181.3 million, plus direct trt®n costs of approximately $3.2 million, hasrbalocated to the acquired royalty interests
according to their relative fair values and is reéed as separate componentfojalty Interests in Mineral Properties our consolidated
balance sheets. The amounts allocated to the acugyalty interests in mineral properties acquirech Barrick are preliminary and are
subject to change upon completion of final valuadio

As part of the royalty restructuring, as discusakdve, the Company recognized a gain of $31.5anilliuring the fiscal quarter ended
December 31, 2008. The restructured royalties werenmonetary exchange and the fair value of tsieugtured royalties was determined
based on expected future cash flows. The Compdmagis in the restructured royalties was zero tlixiagyrise to the $31.5 million gain. The
royalty restructuring gain has been recorde@Gais on royalty restructuringn the Company’s consolidated statements of oparmtind
comprehensive income.

11
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ROYAL GOLD, INC.
Notes to Consolidated Financial Statements
(Unaudited, in thousands except share data, per oge and per pound amounts)

3. ROYALTY INTERESTS IN MINERAL PROPERTIES

The following summarizes the Company’s royalty ietgs in mineral properties as of December 31, 20@BJune 30, 2008.

Accumulate:
As of December 31, 2008 (Amounts in thousan Cost Depletion
Production stage royalty interes
Cortez $ 10,63( $ (9,059
Robinsor 17,82t (5,39))
Leeville 17,49 (7,110
Goldstrike-SJ Claims 20,78t¢ (9,644
Mulatos 34,21« (2,895
Dolores 44,87¢ (18)
Taparkao 33,57( (5,379
Other 81,06( (15,939
260,46( (55,42
Development stage royalty interes
Pefasquito (sulfide circui 95,14¢ —
Malartic 34,03 —
Pascu-Lama 20,44¢ —
Other 46,68 —
196,30! —
Exploration stage royalty interes 74,65 (27
Total royalty interests in mineral propert $531,41¢ $ (55,699
Accumulate:
As of June 30, 2008 (Amounts in thousan: Cost Depletion
Production stage royalty interes
Cortez $ 10,63( $ (8,90
Robinsor 17,82t (4,277)
Taparkao 33,57( (4,514
Leeville 17,49¢ (5,567)
Goldstrike-SJ Claims 20,78¢ (8,647
Other 40,78 (11,599
141,09( (43,49))
Development stage royalty interes
Pefasquito (sulfide circui 95,14¢ —
Dolores 40,98¢ —
Pascu-Lama 20,44¢ —
Other 18,11( —
174,69: —
Exploration stage royalty interes 28,65 (27
Total royalty interests in mineral propert $344,43: $ (43,76))

12

Net

$ 1,57¢
12,43«
10,38¢
11,14
31,31¢
44,86(
28,19¢
65,12¢
205,03

95,14¢
34,03
20,44¢
46,68
196,30

74,38:
$475,72:

Net

$ 1,72¢
13,554
29,05¢
11,92¢
12,14°
29,18/
97,59¢

95,14¢
40,98¢
20,44¢
18,11
174,69

28,38
$300,67(
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As discussed in Note 2, effective October 1, 2008, Company acquired a royalty portfolio from Bekrivhich consisted of 72 properties,
including nine producing royalties, three developtrstage royalties and 60 exploration stage raslti

Key royalty assets acquired from Barrick:

Mulatos — A sliding-scale net smelter return (“NSR”) royatin the Mulatos mine, located in Sonora, Mexica] aperated by a subsidiary of
Alamos Gold, Inc. Prior to October 1, 2008, we od/ae).30%-1.50% NSR sliding-scale royalty on thapprty. The acquisition of the Barrick
royalty portfolio consolidated the Mulatos roya#tyd increased our royalty interest to a 1.0% t&bsliding-scale NSR royalty.

A portion (nonfeserve) of our investment in Mulatos is classifisdan exploration stage royalty interest, whiahassubject to amortization.
the event that future proven and probable resexsssciated with our royalty interest are develogddulatos, additional cost basis of our
royalty interest will be reclassified to a develaahstage or a production stage royalty interefitimre periods, as appropriate.

Malartic — A 2.0%-3.0% sliding-scale NSR royalty on the G#iaa Malartic gold project, located in Quebec, Gimand owned by Osisko
Mining Corporation (“Osisko”). The Malartic royaltg associated with proven and probable reserves mot currently in production and is
therefore classified as a development stage royratityest, which is not subject to amortizationeThyalty is subject to a buy down right,
which if exercised by Osisko would lower the sligliscale NSR royalty to 1.0%-1.5%.

Siguiri — A sliding-scale NSR royalty currently paying 158% on the Siguiri gold mine, located in Guinea, Y\Adsica, and operated by
AngloGold Ashanti. The Siguiri royalty is currenily production and is classified as a producti@ystroyalty interest, which is depleted using
a units of production method.

Mt. Goode (Cosmos)}— A 1.5% NSR royalty covering a portion of the Nkoode (Cosmos) nickel mine, located in Western raliat
Australia, and operated by Xstrata. The Mt. Godgiesmos) royalty is currently in production andlassified as a production stage royalty
interest, which is depleted using a units of praiducmethod.

Allan — A sliding-scale royalty on the Allan potash mitexated in Saskatchewan, Canada, and operatedtaghPCorporation of
Saskatchewan. The royalty is currently paying i@te of $1.44 per ton of relative production, subje reductions based on annual production.
The Allan royalty is currently in production anddgssified as a production stage royalty intengkich is depleted using a units of production
method.

4. CREDIT FACILITY

On October 30, 2008, the Company and its wholly-esdvaubsidiaries, High Desert Mineral Resources,(litigh Desert”) and RG Mexico,
Inc. (“RG Mexico”), entered into the Credit Agreem&vith HSBC Bank USA, National Association (“HSHEank”), as administrative agent
and a lender, Scotiabanc Inc., as a lender, HSRGriies (USA) Inc. (“HSBC Securities”), as soladearranger and Bank of Nova Scotia, as
sole syndication agent. The Credit Agreement reqglahe Company’s $80 million revolving credit fétgilwith HSBC Bank.

The Credit Agreement provides the Company a $12omievolving credit facility with a maturity datof October 30, 2013. Borrowings
under the credit facility will bear interest atledting rate of LIBOR
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plus a spread ranging from 1.75% to 2.25%, basdti@Company’s leverage ratio (as defined). Uniileeprior credit facility, availability
under the new credit facility is not limited by arlowing base formula, therefore, the entire $12%an is available under the new credit
facility.

The royalties securing the new credit facility dshef the GSR1, GSR2, GSR3, and NVR1 royaltigbatCortez and the royalties at
Goldstrike-SJ Claims, Leeville, Robinson, Doloresfiasquito and Mulatos (the “Collateral Royalties{)addition to the Collateral Royalties,
the credit facility is secured by 100% of Royal Gslequity interests in High Desert and RG Mexiod aubstantially all of the present and
future personal property and assets of the Comdigiy, Desert and RG Mexico. The Credit Agreememitaims financial covenants requiring
the Company to maintain a leverage ratio (as ddjin€3.0 to 1.0 or less, a minimum consolidatetdweth (as defined) of not less than a t
amount that increases according to cumulative ipesitet income, an interest coverage ratio (aséddji of at least 3.0 to 1.0, a current ratio (as
defined) of at least 1.5 to 1.0 and a facility aage ratio (as defined) of at least 1.25 to 1.0.

As of December 31, 2008, the Company did not hayeaanounts outstanding under the new credit fgcilit

5. TERM LOAN FACILITY

Royal Gold Chile Limitada (“RGCL"), a wholly-ownezlibsidiary of Royal Gold, had a $15.75 million tdoan outstanding bearing interest at
LIBOR plus 0.25% pursuant to a Term Loan Agreenbetiveen RGCL and HSBC Bank. On August 27, 2008, R&ered into an Amend
and Restated Term Loan Agreement (“Amended andaResAgreement”) with HSBC Bank to amend the exgsterm loan facility. The
Amended and Restated Agreement increased the maxiemn loan principal amount from $15.75 million&®1.75 million, with such
additional amounts available to be drawn at an timior to October 1, 2008. Pursuant to the terhisewAmended and Restated Agreement,
Royal Gold must maintain a restricted interest-imgpsecurities account (the “Collateral Accountt) @eposit at HSBC Securities with a
balance equal to or in excess of the outstandinguaits on the term loan. Royal Gold entered intauar@ntee (the “Guarantee”) for the life of
the term loan, for the benefit of HSBC Bank to gurly RGCL's obligations under the Amended and RedtAgreement and a security
agreement granting HSBC Bank a security intereiiénCollateral Account to secure RGCL'’s obligatiamder the Term Loan Agreement and
its obligations under the Guarantee. The term {@girmature on March 1, 2012.

On September 19, 2008, RGCL drew an additional 88llton under the Amended and Restated AgreemedtRoyal Gold securitized
RGCL'’s additional obligation under the Amended Agrent by depositing $3.5 million into the Collatekacount. As of December 31, 2008,
$19.25 million was outstanding under the term Itzility. The $2.5 million additional amount availa to be drawn under the Amended
Agreement expired on October 1, 2008.

The $19.25 million balance in the Collateral Accbas of December 31, 2008, is recorde®astricted cash — compensating balaooghe
Company’s consolidated balance sheets. RG®I19.25 million principal obligation under the Anged and Restated Agreement is recorde
Note payablion the Company’s consolidated balance sheets.
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6. STOCK-BASED COMPENSATION

The Company recognized stock option and other shasled compensation expense as follows:

For The Three Months Ends For The Six Months Ende
December 3: December 3: December 3: December 3:

2008 2007 2008 2007
Stock options $ 20E $ 32 % 51¢ $ 63C
Stock appreciation righ 47 — 47 —
Restricted stoc 63¢ 43¢ 901 565
Performance stoc 24 124 88 22E
Total nor-cash compensation exper $ 91F $ 88C $ 1,551 $  141¢

Stock-based compensation expense is allocated acust@f operations, general and administrativd,exploration and business development
in our consolidated statements of operations antbcehensive income as summarized below:

For The Three Months End: For The Six Months Ende
December 3: December 3: December 3: December 3:

2008 2007 2008 2007

Stoclk-based compensation expense alloca

Cost of operation $ 11C $ 8 % 18t $ 15¢
General and administratiy 58t 54¢€ 932 80¢
Exploration and busine:! 22C 24¢€ 434 451
Total stocl-based compensation expe! $ 91t $ 88C $ 1,551 $ 141¢

For the three and six months ended December 3B, 200 2007, 24,000 and 110,500 stock options, ctisply, were granted at an exercise
price of $30.96 and $29.75, respectively. As of&sber 31, 2008, there was $0.9 million of unrecpgghicompensation expense related to
non-vested stock options, which is expected taebbegnized over a weighted-average period of 1.5syd&#e total intrinsic value of options
exercised during the three months ended Decemh&@088 and 2007 was $1.1 million and $0, respelgtiviehe total intrinsic value of options
exercised during the six months ended Decembe2@®18 and 2007 was $1.1 million and $0.8 milliorspectively. During the six months
ended December 31, 2008 and 2007, 96,500 and 93t8&K options vested, respectively, at a weiglaestage grant date fair value of $12.83
and $12.40, respectively.

During the three and six months ended Decembe2@18, 50,500 stock appreciation rights were graatexh exercise price of $30.96, which
equals the closing market price of the Companytmon stock on the date of grant. No stock apprieciatghts were granted during the three
and six months ended December 31, 2007. Stock eiption rights granted vest based on one to theaesyof continuous service and have

10 year contractual terms and are settled in stidri@syal Gold common stock. As of December 31,8 @0ere was $0.6 million of
unrecognized compensation expense related to neted/stock appreciation rights, which is expectelet recognized over a weightaderage
period of 1.4 years.

During the three and six months ended Decembe2@18 and 2007, 96,500 and 87,500 shares of restratock, respectively, were granted at
a weighted-average grant date fair market valuk36f96 and $29.75, respectively. During the threksix months ended December 31, 2008
and 2007, 23,166 and 10,625 shares of restrictett,stespectively, vested at a weighted-averaget giate fair market
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value $26.51 and $29.59, respectively. As of Deaamli, 2008, there was $5.7 million of unrecognizechpensation expense related to non-

vested restricted stock, which is expected to begeized over a remaining weighted-average vegtampd of 3.8 years.

During the three and six months ended Decembe2@®18 and 2007, 46,500 and 48,000 shares of perfa@nstock, respectively, were gran
at a weighted-average grant date fair market val$30.96 and $29.75, respectively. During theghm®nths ended December 31, 2008 and
2007, 9,000 and 0 shares of performance stockectisply, vested at a weighted-average grant daterfarket value of $28.78 and $0,

respectively. During the six months ended Decer8ie2008 and 2007, 9,000 shares of performancé stxted at a weighted-average grant
date fair market value of $28.78. As of December28D8, there was $0.1 million of unrecognized cengation expense related to non-vested

performance stock, which is expected to be receghiwer a remaining estimated vesting period db §efars.

7. EARNINGS PER SHARE (“EPS”)

Basic EPS
Income available to common stockhold
Effect of other dilutive securitie

Diluted EPS

Basic EPS

Net income

Preferred dividend

Income available to common stockhold
Effect of other dilutive securitie

Diluted EPS

For The Three Months Ended December 31, 2

Income Shares Per-Shar¢
(Numerator (Denominator Amount
$ 21,39 33,961,20 $ 0.6
— 414,18
$ 21,397 34,375,38 $ 0.62
For The Three Months Ended December 31, Z
Income Pe-Share
(Numerator) Shares Amount
(As Restatec (Denominator (As Restate(
$ 4,61(
(1,209
$ 3,40¢ 29,777,46 $ 0.11
— 346,83:
$ 3,40¢ 30,124,29 $ 0.11

16




Table of Contents

ROYAL GOLD, INC.
Notes to Consolidated Financial Statements
(Unaudited, in thousands except share data, per oge and per pound amounts)

For The Six Months Ended December 31, 2

Income Shares Per-Share
(Numerator) (Denominator Amount
Basic EPS
Income available to common stockhold $ 27,14¢ 33,943,85 $ 0.8C
Effect of other dilutive securitie — 399,97¢
Diluted EPS $ 27,14¢ 34,343,82 $ 0.7¢
For The Six Months Ended December 31, 2
Income Per-Share
(Numerator,) Shares Amount
(As Restate( (Denominator (As Restate(
Basic EP<
Net income $ 10,14¢
Preferred dividend (1,209
Income available to common stockhold $ 8,94« 29,253,50 $ 0.3C
Effect of other dilutive securitie — 202,09!
Diluted EPS $ 8,94« 29,455,59 $ 0.3C

For the three months ended December 31, 2008 adidf 20 outstanding stockased compensation awards were included in the atatipn of
diluted EPS because the exercise price of the awaad less than the average market price of oummmstock for the period.

For the six months ended December 31, 2008, adtanding stock-based compensation awards werediedlin the computation of diluted
EPS because the exercise price of the awards ss$han the average market price of our commork $twdhe period. For the six months
ended December 31, 2007, 240,100 stock-based caaiem awards, at a weighted average purchase @frk29.77 per share, were
outstanding, but were not included in the compatadf diluted EPS because the exercise price skthevards was greater than the average
market price of our common stock for the period. the six months ended December 31, 2007, 1,064&6¢hted shares of common stock
into which the Preferred Stock could be convertedemnot included in the computation of diluted EERShe result would be antidilutive.
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8. INCOME TAXES

Three Months Ended December

2008 2007
(As Restate(
Current income tax expen $ (14,116 $ (2,719
Deferred income tax bene 2,11¢ 48€
Income tax expense report $(11,99¢ $ (2,229
Effective tax rate 35.€% 32.€%
Six Months Ended December &
2008 2007
_ (As Restatec
Current income tax expen $(17,66¢) $ (5,929
Deferred income tax bene 2,541 923
Income tax expense report $(15,12) $ (5,009
Effective tax rate 35.8% 33.(%

The material income tax returns the Company fikestiae U.S. federal income tax return, which htg@e year statute of limitations, and the
Colorado state income tax return, which has a year statute of limitations. The U.S. federal retfar tax years ended on or after June 30,
2005, and the Colorado state return for tax yeadee on or after June 30, 2004, are subject to iedion by the relevant taxing authority.

As of December 31, 2008, the Company’s total urgaizeed tax benefits were $0.4 million for uncert&ir positions. The liability for
unrecognized tax benefits is reflected witlither long-term liabilitieson the Company’s consolidated balance sheets.

Interest and penalties associated with the lighiitit unrecognized tax benefits is approximately080million at December 31, 2008, and is
included inOther long-term liabilitieoon the Company’s consolidated balance sheets.

9. SEGMENT INFORMATION

We manage our business under one operating segoo@sisting of royalty acquisition and managemetivdies. All of our assets and
revenues are attributable to the royalty operagmgment.
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Royal Gold’s royalty revenue and long-lived asgedgalty interests in mineral properties, net) geegraphically distributed as shown in the
following table.

Royalty Royalty Interests il
Revenue Mineral Properties, ne
Three months ende Six months ende
December 31 December 31
2008 2007 2008 2007 As of As of
(As (As December 3: June 30
Restated Restated 2008 2008
USA 51% 84% 67% 89% 13% 18%
Mexico 18% 3% 14% 3% 44% 55%
Africa @ 20% 7% 10% 5% 9% 12%
Canade 2% 1% 1% 1% 19% 2%
Other 9% 5% 8% 2% 15% 13%

(M Consists of royalties on properties in Burkina Fd3oinea and the Republic of Gha

10. FAIR VALUE MEASUREMENTS

The Company adopted the provision of SFAS 157 dn 2007, with no significant impact on the Compa consolidated financial
statements. SFAS 157 establishes a fair valuerblgrahat prioritizes the inputs to valuation teicjues used to measure fair value. The
hierarchy gives the highest priority to unadjusgedted prices in active markets for identical assetiabilities (Level 1 measurements) and
lowest priority to unobservable inputs (Level 3 m@@ments). The three levels of the fair valuedniy under SFAS 157 are described be

Level 1: Quoted prices for identical instrumentaative markets;

Level 2: Quoted prices for similar instruments ativee markets; quoted prices for identical or sanihstruments in markets that are not
active; and model-derived valuations in which ah#icant inputs and significant value drivers afeservable in active markets; and

Level 3: Prices or valuation techniques that regjiriputs that are both significant to the fair eatneasurement and unobservable (supportec
by little or no market activity).
The following table sets forth the Company’s fin@hassets measured at fair value by level withanftir value hierarchy. The Company’s
financial liabilities are not within the scope bktprovisions of SFAS 157.

Fair Value at December 31, 20

Total Level 1 Level 2 Level 3
Assets:
Money market investmen®) $48,27( $48,27( $ — $ —
Restricted cas 19,25( 19,25( — —
Marketable equity securitie¢@ 212 212 — —
$67,73: $67,73: $ i $ —

@ Included inCash and equivalenin the Compan's consolidated balance she:
@ Included inOther assetin the Compan’'s consolidated balance she:
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The Company invests in money market funds, whiehti@ded by dealers or brokers in active over-thater markets. The Company’s money
market funds, which are invested in United Stateasury bills or United States treasury backedréi#zs) are classified within Level 1 of the
fair value hierarchy.

The Company’s restricted cash, which is includeBRéstricted cash — compensating balaimcéhe Company’s consolidated balance sheets, is
invested in a money market fund which is tradedi&glers or brokers in an active over-the-counteketaThe Company’s restricted cash is
classified within Level 1 of the fair value hierhyc

The Company’s marketable equity securities classifiithin Level 1 of the fair value hierarchy adued using quoted market prices in active
markets. The fair value of the Level 1 marketalgjeity securities is calculated as the quoted mgrkee of the marketable equity security
multiplied by the quantity of shares held by ther@any.

As of December 31, 2008, the Company also hadsaisat under certain conditions, are subject tasueement at fair value on a non-
recurring basis like those associated with royigtgrests in mineral properties, intangible asaatother long-lived assets. For these assets,
measurement at fair value in periods subsequehgioinitial recognition are applicable if anytbiese assets are determined to be impaired;
however, no impairment losses have occurred relativany of these assets during the six monthsdebdeember 31, 2008. If recognition of
these assets at their fair value becomes necessaty measurements will be determined utilizingdl&vinputs.

11. COMMITMENTS AND CONTINGENCIES
Casmalia

On March 24, 2000, the United States Environmeptatection Agency (“EPA”) notified Royal Gold an@ 8ther entities that they were
considered potentially responsible parties (“PRRster the Comprehensive Environmental Responsap€nsation, and Liability Act of
1980, as amended (“Superfund”), at the Casmali@iess Hazardous Waste Disposal Site (the “Sitednta Barbara County, California.
EPA’s allegation that Royal Gold was a PRP was baseheodisposal of allegedly hazardous petroleumaatibn wastes at the Site by Ro
Gold’s predecessor, Royal Resources, Inc., dur@@pland 1984.

After extensive negotiations, on September 23, 28@¥al Gold, along with 35 members of the PRP griauigeted by EPA, entered into a
Partial Consent Decree with EPA and the UnitedeStBtepartment of Justice intending to settle tiedility for past and future clean-up costs
incurred or expected to be incurred at the Sitéhbyfederal government. The United States Dis@muirt for the Central District of California
entered the Partial Consent Decree on August 188.Z8ased on the minimal volume of allegedly haeasdsubstances that Royal Resources,
Inc. disposed of at the Site, which was charaatérin volume as de minimis, our share of the $2%IBon settlement amount was
approximately $0.1 million, which we deposited ithe escrow account that the PRP group set upn&impurpose in January 2002. The funds
were paid to the United States Treasury on Mayo932and the Partial Consent Decree was executed.résult of the settlement, the United
States of America may only pursue Royal Gold ardotiher PRPs for additional clean-up costs if thédd States’ total clean-up costs at the
Site significantly exceed the expected cost of agpnately $272 million.

Royal Gold also executed a de minimis party Adniatssze Order on Consent (“AOC”) with the StateGdlifornia on January 15, 2009. The
AOC will become effective after notice from the fi@inia Attorney General that the required @8y public comment period has closed and
comments received, if any,
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do not require modifications to or withdrawal 0o€tAOC by the State of California. It is not antetied at this date that any such modifications
or withdrawals will occur.

Under the terms of the federal Partial Consent &eand the state AOC, we believe our potentialliighvith the United States of America,
the State of California, and third parties to bieafvely settled and any further exposure relatethe Casmalia site to be a remote possibility.

12. RELATED PARTY

Crescent Valley Partners, L.P. (“CVP") was formedadimited partnership in April 1992. It owns 23% net value royalty (“NVR1”) on
production of minerals from a portion of Cortez.rver Mining Finance Company (“DMFC”), our wholly-ovwd subsidiary, is the general
partner and holds a 2.0% interest in CVP. In addjtRoyal Gold holds a 29.6% limited partner ins¢iia the partnership, while our Executive
Chairman, the Chairman of our Audit Committee and other member of our board of directors holdggregate 35.56% limited partner
interest. The general partner performs adminiseaervices for CVP in receiving and processingtiyalty payments received from the
operator including the disbursement of royalty papts and record keeping for in-kind distributionghe limited partners, including our
directors and Executive Chairman.

Effective with the Barrick royalty portfolio acqution (see Note 2), CVP assigned to Barrick thetiporof CVP’s royalty interests in the
undeveloped Crossroads deposit at Cortez attritutaliRoyal Gold through its limited partnershipeirest in CVP and general partnership
interest through DMFC. The portion transferred dggia 0.3954% royalty interest. CVP’s royalty imgroutside the undeveloped Crossroads
deposit was unaffected by the Barrick transaction.

CVP receives its royalty from the Cortez Joint \teatin-kind. The Company, as well as certain ofineited partners, sell their pro-rata shares
of such gold immediately and receive distributionsash, while CVP holds gold for certain otherited partners. Such gold inventories, wt
totaled 28,090 ounces of gold as of December 318 28re held by a third party refinery in Utah floe account of the limited partners of CVP.
The inventories are carried at historical cost argdclassified akventory — restrictedn the consolidated balance sheets. The carryilug va
of the gold in inventory was approximately $11.7liom and $11.2 million as of December 31, 2008 dnde 30, 2008, respectively, while the
fair value of such ounces was approximately $24ldom and $25.6 million as of December 31, 2008 dnne 30, 2008, respectively. None of
the gold currently held in inventory as of Decem®&r 2008 and June 30, 2008, is attributed to R@yddl, as the gold allocated to Royal Gold
is typically sold within five days of receipt.

13. SUBSEQUENT EVENTS

Holloway-Holt

On October 1, 2008, as part of the Company’s adguisof a portfolio of royalties from Barrick Gol@orporation, we acquired a royalty on a
portion of the development stage Holloway-Holt mgproject in Ontario, Canada, owned by St Andresid@elds Ltd. (“St Andrew”). St
Andrew succeeded Newmont Canada Corporation (“Newr@anada”) as owner of the Holloway-Holt miningject in November 2006. By
virtue of the Company’s acquisition of Barrick’syedty portfolio, RGLD Canada succeeded Barricklesrbyalty payee under the royalty
agreement.

On or about November 3, 2008, St Andrew filed amadn the Ontario Superior Court of Justice (tBeurt”) seeking, among other things,
declarations by the Court that St Andrew’s obligatin respect of
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the royalty is limited to only a portion of the abtoyalty payable, and that any additional royaltjigations under the royalty agreement rer
the responsibility of Newmont. Newmont has respan8ieAndrew is responsible for all royalty obligats under the royalty agreement.

Barrick and we have been joined as necessary paotighe litigation. Trial concerning calculatiohtbe royalty and the party or parties
responsible for paying it commenced on Januan2809. The royalty is currently classified as a dewment stage royalty interest and the
Company does not receive revenue from the royAltyhis time, the Company is unable to estimateitigact, if any, the litigation will have
on the Company’s consolidated financial statements.
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ITEM 2. MANAGEMENT 'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AN D RESULTS OF OPERATIONS

Restatement

As part of the Company’s royalty monitoring progrearing the first fiscal quarter of 2009, Royal Gadentified a $3.1 million overpayment
with respect to the Company’s GSR1 and GSR2 r@sdt the Cortez Pipeline Mining Complex (“Cortezihich the Company received and
recognized as royalty revenues. The overpaymethteofoyalty was the result of the operator incdiyeiacluding non-Royal Gold royalty
production in the Company’s quarterly GSR1 and G&R2lty payments commencing in January 2007 amdirmaing through fiscal year
2008.

The error that caused the overpayment of royalyyrmts was not timely identified by our controlslgmocedures in place and $3.1 million
was incorrectly recognized as royalty revenue,ltieguin a material overstatement of royalty revetior fiscal year 2008. On November 3,
2008, the Company’s Audit Committee of the Boardogctors, in consultation with management, codetlithat due to the error in
accounting for royalty revenue, our previously &$eonsolidated financial statements as of anthiofiscal year ended June 30, 2008 and for
each of the quarters comprising the fiscal yeaukhoo longer be relied upon and should be restated

On November 6, 2008, the Company filed an amendetlAl Report on Form 10-K/A (“Amended 10-K”) withet Securities and Exchange
Commission restating the Compasiginnual consolidated financial statements foafigear 2008 and for each of the quarters compyiSgtal
year 2008. The consolidated financial statemerdsralated disclosures for the quarter ended DeceBthe2007 have been restated in
report to reflect the revenue accounting erroruised above and this Management’'s Discussion aaty#ia of Financial Condition and
Results of Operations (“MD&A") gives effect to thestatement.

General

MDG&A is intended to provide information to assistwyin better understanding and evaluating our firlrcondition and results of operations.
We recommend that you read this MD&A in conjunctiith our consolidated financial statements inctlideltem 1 of this Quarterly Report
on Form 10-Q, as well as the Amended 10-K.

This MD&A contains forward-looking information. Yaghould review our important note about forwardkiog statements following this
MD&A.

We refer to “GSR,” “NSR,” and other types of royailiterests throughout this MD&A. These terms agéreed in our Amended 10-K.

Overview

Royal Gold, together with its subsidiaries, is ageghin the business of acquiring and managing pusainetals royalties. Royalties are passive
(non-operating) interests in mining projects thatvide the right to revenue or production from pheject after deducting specified costs, if
any.

We seek to acquire existing royalties or to finapagects that are in production or in developrstage in exchange for royalty interests. We
are engaged in a continual review of opportunitiegcquire existing royalties, to create new rogalthrough the financing of mine
development or exploration, or to acquire compatfias hold royalties. We currently, and generatlpry time, have acquisition opportunities
in various stages of active review, including, deample, our engagement of consultants and advis@salyze particular opportunities,
analysis of technical, financial and other confitin

23




Table of Contents

information, submission of indications of intergsdyticipation in preliminary discussions and insgrhent as a bidder in competitive auctions.
We also fund exploration on properties thoughtdotain precious metals and seek to obtain royadinesother carried ownership interests in
such properties through the subsequent transfepefating interests to other mining companies. Guliglly all of our revenues are and will
expected to be derived from royalty interests. Wedt conduct mining operations at this time. Dgrihe quarter ended December 31, 2008,
we focused on the management of our existing rgyaléerests, the acquisition of royalty interestsd the creation of royalty interests through
financing and strategic exploration alliances.

Our financial results are primarily tied to thegeriof gold and other metals, as well as produdtiom our producing stage royalty interests.
Royalty revenue for the quarter ended Decembe2@18 was $14.6 million, compared to $14.7 million the quarter ended December 31,
2007. For the quarter ended December 31, 2008 @@id, 2he price of gold averaged $795 per ouncebd@B6é per ounce, respectively, while
price of copper averaged $1.79 per pound and §&2®ound for the quarter ended December 31, 2002807, respectively. The slight
decrease in royalty revenue for the quarter encszkmber 31, 2008, compared with the quarter endegmber 31, 2007, resulted primarily
from a decrease in production at Cortez and a dserim royalty revenue at Robinson due to the hegptovisional pricing adjustments, wh
resulted from the sharp decrease in copper priggsglthe period. These decreases were partiddebby a slight increase in gold prices,
increased production at Leeville and Goldstrikeelms, production from the recently acquired Bzerioyalty portfolio and commencement
of production at Benso and Pefasquito. Please tef&ecent Developments, Property Development#wevithin this MD&A for further
discussion on recent developments regarding prieserbvered by certain of our royalty interests.
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Our Producing Royalty Interests

Our producing royalty interests are shown in tHefang table. Please refer to our Amended 10-Kftother discussion on our principal

producing royalty interests.

Royalty
Mine Location Operator (Gold unless otherwise stated)
Cortez Nevada, US# Barrick GSR1: 0.40%-5.0% slidin¢- scale GSF
GSR2M): 0.40%-5.0% slidin¢- scale
GSR
GSR3W: 0.71% GSF
NVR1I@: 0.39% NVR
Robinson Nevada, US/ Quadra Mining Ltd. 3.0% NSR (copper, gold, silver,
(“Quadr) molybdenum’
Leeville Mining Comple» Nevada, US/ Newmont Mining 1.8% NSR
(Leeville North and Leeville Corporation (“Newmont”)
South)
Goldstrike-SJ Claims Nevada, US/ Barrick 0.9% NSR

Troy @

Bald Mountain

Twin Creeks— Getchell®
Wharf3)

Pefiasquito (oxide®)

Mulatos®)

El Chanate®)

Dolores(™

Taparka(®)

Siguiri 3.9

Benso

Martha

Don Mario (Lower
Mineralized Zone
El Toqui®
Williams

Allan ®

El Limon

Montana, USA

Nevada, US/
Nevada, US/
South Dakota, US/
Zacatecas, Mexic

Sonora, Mexicc
Sonora, Mexicc
Chihuahua, Mexict
Burkina Faso, We:
Africa

Guinea, West Africi

Republic of Ghana, We
Africa

Santa Cruz Provinc
Argentina

Chiquitos Province
Bolivia

Region Xl, Chile
Ontario, Canada

Saskatchewan, Canada

El Limon, Nicaragua

Revett Minerals, Inc
(“Revet")

Barrick

Newmont

Goldcorp Inc. “Goldcorf”)
Goldcorp

Alamos Gold, Inc
(“Alamos”)

Capital Gold, Inc
Minefinders Corporatior
Ltd. (“Minefinder<”)

High River Gold Mines Ltd
(“High River”)

AngloGold

Golden Star Resources L
Coeur ¢ Alene Mines
Corporation

Orvana Minerals Cory
(“Orvan?")

Breakwater Resources
Barrick (50%) and Teck
Cominco Limited (50%

Potash Corporation of
Saskatchewa

Central Sun Mininggcl
(“Central Sun”) (95%) and

7.0% GSR (silver and coppe

1.75%-3.5% slidin¢-scale NSF
2.0% Gross Proceeds Royal*GPF’)
0.0%-2.0% slidin¢-scale NSF

2.0% NSR (gold and silve
1.0%-5.0% slidin¢-scale NSF
2.0%-4.0% slidin¢-scale NSR
10.0% NPI

1.25% NSF

15% GSR (TI-GSR1) and a 0-10%
sliding-scale GSR (T-GSR2)
0.0%-1.875% slidin-scale NSF

1.5% NSR

2.0% NSR (silver

3.0% NSR (gold, silver and coppt
1.0%-3.0% sliding-scale NSR

(gold and zinc

0.72% NSR

$0.36-$1.44 per ton sliding scale and a

$0.25 per ton (potasl

3.0% NSR



Inversiones Mineras S.A.

(5%)
Balcooma®) Queensland, Austral Kagara Zinc 1.5% NSR (gold and silve
Mt. Goode (Cosmos Sout®  Western Australia Xstrata 1.50% NSR (nickel

Australia

(1) As part of the Barrick transaction, as discudsgldw within this MD&A, the GSR2 royalty rate weeduced to match the royalty rate of
GSR1 and the portion of the GSR3 and NVR1 royatiieshe mining claims that comprise the undeveldpeissroads deposit at Cortez
was eliminated. The NVRL1 royalty is a 1.25% NVRatty. The Compan
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owns 31.6% of the 1.25% NVR (or 0.39%), whiler oonsolidated minority interest owns the remarportion of the 1.25% NVR
royalty.

Royalty will extend until either cumulative praxtion of approximately 9.9 million ounces of silard 84.7 million pounds of copper, or
we receive $10.5 million in cumulative paymentsjakilever occurs first. As of December 31, 2008, wechrecognized royalty revenue
associated with the GSR royalty totaling $9.5 milliwhich is attributable to cumulative productimfrapproximately 3.8 million ounces
of silver and approximately 33.5 million poundscopper.

Royalty acquired as part of the Barrick transagtamndiscussed below within this MD&
The Pefiasquito project consists of oxide and salfiartions. The sulfide portion is classified aselepment stage as shown belc

As part of the Barrick transaction, as discussdadvb&vithin this MD&A, the Mulatos slidin-scale royalty rate increased to 1-5.0%
from 0.30%1.5%. The royalty is capped at 2.0 million gold ces of production. Approximately 328,000 cumulateces of gold hav
been produced as of December 31, 2!

The sliding-scale NSR royalty is capped once paymof approximately $17.0 million have been reegiwhile the NPI royalty is
capped at $1.0 million. As of December 31, 2008 haee recognized $1.3 million in royalty revenuetiom NSR royalty and $1.0 millic
on the NPI royalty

Minefinders announced in January 2009 that thest §old and silver sales were made during thetfioguarter of calendar 2008. T
gold sales were subject to the Company’s 1.25% N@ihg the period. As such, the Company reclaskifie 1.25% NSR to production
stage from development stage during the pe

TB-GSR1 will remain in effect until cumulativequtuction of 804,420 ounces of gold is achievedrtil cumulative payments of

$35 million have been made to Royal Gold, whicheaaurs first. TB-GSR2 will remain in effect urtile termination of TB-GSR1. As
of December 31, 2008, we have recognized approrim&b6.6 million in royalty revenue associated witB-GSR1, which is attributable
to cumulative production of 43,700 ounces of géldrtions of our royalty interests at the Taparkaemre classified as development
stage and exploration stage as shown be

Royalty is subject to a dollar cap of approxima®ly2.0 million. As of December 31, 2008, approxieta®$10.8 million remains und
the cap
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Our Development Stage Royalty Interests

We also own the following royalty interests thas aurrently in development stage and are not yptaduction. Please refer to our Amended
10-K for further discussion on our principal dey@irent stage royalty interests.

Royalty

Mine Location Operator (Gold unless otherwise stated)
Pefiasquito Zacatecas, Mexico Goldcorp 2.0% NSR (gold, silver, lead and
(sulfide circuit) zinc)
Dolores Chihuahua, Mexici Minefinders 2.0% NSRW (gold and silver
Pascu-Lama Region 1lI, Chile Barrick 0.16%-1.08% slidin-scale NSF

0.22% fixed rate royalty (coppe
Gold Hill Nevada, US# Kinross Gold Corporatio 1.0%-2.0% slidin¢-scale NSF

(50%), Barrick (50%

Troy Montana, USA Revett 6.1% GSk

2.0% GSk
Marigold Nevada, US# Goldcorp 2.0% NSR
Don Mario (Upper Chiquitos Orvana 3.0% NSR
Mineralized Zone Province, Bolivia
Taparko Burkina Faso, West High River 2.0% GSR (TB-GSR3)

Relief Canyor

Meekatharre
(Padd's Flat)@

Reedy’s
Burnakurs®
Malartic

Holloway-Holt (2.3)

Pine Cové?

Africa
Nevada, US£

Western Australia
Australia

Western Australia,
Australia

Quebec, Canac

Ontario, Canada

Newfoundland
Canade

Firstgold Incorporate

Mercator Golc

ATW Venture Australia

Osisko Mining Corporatiol

(“Osiskc”)

St Andrews Goldfields

New Island Resources (70¢

Anaconda Gold (30%

4.0% NSR

A$10.00 per gold ounce produc
1.5%-2.5% NSR

2.0%-3.0% slidin¢-scale NSF
0.00013 x quarterly average gold

price

7.5% NPI

(1) Royalty becomes effective once the facility react@m®mmercial production. Minefinders announced imuzaly 2009 that they expect
reach commercial production during the second gquaiftcalendar 200¢

(@  Royalty acquired as part of the Barrick transactamdiscussed below within this MD&.

3  In November 2008, the operator made applicatica ¢ourt in Ontario, Canada for a declaration thistmot obligated to the pay the en
royalty payable under the royalty agreement. Therator claims that its predecessor in interestsponsible for payment of some or all
of the royalty. Se“Recent Developments, Property Developn” below within this MD&A for further discussiot

Operators’ Production Estimates by Royalty for Calendar 2008

We received production estimates from the operatbosir producing mines during the first calendaager of 2008. The following table
shows such production estimates for calendar 28@8# as the actual production reported to usieywarious operators for year ended
December 31, 2008. The estimates and productiartepre prepared by the operators of the minioggnties. We do not participate in the
preparation or calculation of the operators’ estesar production reports and have not indepenglestiessed or verified the accuracy of such
information. Production estimates for the produtttage royalty interests acquired as part of i€k transaction, as shown above, are not
shown in the table below as the production estimatere not available. Please refer to our RestiiBperations below for reported production

of the acquired Barrick production stage royaltginsts. The
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Company anticipates receiving calendar 2009 praolucfuidance for each of its production stage rigyiaterests sometime during the first or
second calendar quarter of 2009.

Operators’ Production Estimate by Royalty for Cden2008 and Reported Production
For the period January 1, 2008 through Decembe?2@18

Calendar 2008 Operator’s Production Reported Production through
Estimate (1) December 31, 2008
Gold Silver Copper Gold Silver Copper

Royalty (0z.) (0z.) (Ibs.) (0z.) (0z.) (Ibs.)
Cortez GSR: 316,00( — — 208,68 — —
Cortez GSR®® 51,00( — — 79,221 — —
Cortez GSR® 367,00( — — 287,91 — —
Cortez NVR1® 242,00( — — 167,26° — —
Robinsor® 115,00( — 150 million 128,04 — 147 million
Leeville 415,00( — — 458,17¢ — —
SJ Claims 792,00( — — 800,51° — —
Troy — 1.4 million 12.5 million — 1.0 million 9.5 million
El Chanate®) 50,00( — — 42 ,55¢ — —
Mulatos 120,00( — — 148,44¢ — —
Don Mario® N/A — — 73,67¢ — —
Pefiasquitd? 67,00( 2.3 million — 16,55¢ 1.2 million —
El Limon 43,00( — — 37,02« — —
Williams 126,00( — — 135,90 — —
Dolores® 10,00( 350,00( — 2,44( 42,80( —
Martha — 3.2 million — — 2.9 million —
Bald Mountain 28,00( — — 24,26: — —
Taparko®) 91,00( — — 34,90: — —
Benso 25,00( — — 38,96¢ — —

(M There can be no assurance that production estimeateived from our operators will be achieved. §deafer to our cautionary langue
regarding forward looking statements following tM®&A, as well as the Risk Factors identified harand in Part |, Item 1A, of our
Amended 1-K for information regarding factors that could affactual results

@ Reported production relates to the amount of hseflas, subject to our royalty interests, forleeiod January 1, 2008 through
December 31, 2008, as reported to us by the operatdhe mines

®  As part of the royalty acquisition transactiotvieen Royal Gold and Barrick, as discussed belothimmMD&A, GSR2 was reduced to
match the royalty rate of GSR1 and the portiorhefESR3 and NVRL1 royalties on the mining claims toanprise the undeveloped
Crossroads deposit at Cortez were eliminated. Nétlee production estimates shown are attributtdtbe Crossroads depos

@ As aresult of strong performance at Robinson tiinaie first six months of calendar 2008, Quadrzoanced in July 2008 that
increased its 2008 annual metal production guidémee 130 million pounds to 150 million pounds @fpper and from 100,000 ounce:
115,000 ounces of gol

() Reported production is from the date of acquisitioFebruary 2008 through December 31, 2(
®  The operator at Don Mario did not provide us a paithn estimate for calendar 20(

(M Reported production estimate relates to the osiidit. In May 2008, Pefiasquito poured the fiysld from the oxide circuit and
construction at Pefiasquito continues to progresseported by Goldcorp, production from the oxigteut is lower than estimated
primarily due to a slower than expected ramp-ugadfl production. Goldcorp expects production ataRejiiito from the first sulfide
circuit by late calendar 2009 and expects the sksalfide circuit to be operational near the endaléndar 201(

®  Minefinders had their first gold and silver prodoatduring the fourth quarter of calendar 2008,akhivas below their August 20!
announced initial production outlook for 2008 Idyggue to construction delay
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®  Reported production through December 31, 2008parko is below the operator’s calendar 2008 prtidn estimate primarily due to
continued mill problems which are associated whth grinding mill drive-train. Please refer to “Ret®evelopments, Taparko
Development” below for further discussiol

Recent Developments
Acquisition of Barrick Royalty Portfoli

Effective October 1, 2008, the Company complete@dguisition of royalties from Barrick for cashagfproximately $181.3 million and a
restructuring of the ComparyyGSR2, GSR3 and NVRL1 royalties at Cortez, valu&84.5 million, for net cash of approximately $I50lion.
The transactions were completed pursuant to th@RoRurchase and Sale Agreement (“the Agreemelatt§d July 30, 2008. The cash por
of the purchase price for the transaction was fyaid the Company’s cash on hand.

The royalty portfolio acquired consisted of royadtion 72 properties, including nine producing rtigsl three development stage properties
60 exploration stage projects. Eighteen of the@ngtion stage projects are considered to be irvaluation stage as these properties are
engaged in the search for reserves but currentijagoadditional mineralized material. The restovicty of Royal Gold’s royalty positions at
Cortez consisted of the following: (1) a reductafrthe Company’s GSR2 sliding-scale royalty, fromaage of 0.72% to 9.0%, to match the
current GSR1 sliding-scale royalty rate rangingnf@.40% to 5.0%, and (2) the elimination of Royalds interest in the 0.71% GSR3 roye
and the 0.39% NVR1 royalty on the mining claims t@mprise the undeveloped Crossroads depositGBR3 and NVR1 royalties that cover
areas outside the Crossroads deposit at Cortezneerdfected by this transaction. The Crossroagesit continues to be subject to the
Company’s GSR2 royalty at the reduced rate.

The royalty portfolio, which was assembled by Baand various predecessor companies, includingePl2ome, Homestake, Lac Minerals,
AurionGold, Delta Gold and Plutonic generated agjnately $4.0 million in royalty revenue to the Cpamy for the three months ended
December 31, 2008. The key assets in the Barrighltyportfolio include the following properties:

Mulatos — A sliding-scale NSR royalty currently &y 3.5% on Alamos’ Mulatos mine. Prior to Octolie2008, we owned a 0.30%-
1.50% sliding-scale NSR royalty on the propertyisTdtquisition consolidated the Mulatos royalty ameteased our royalty interest to a
1.0%-5.0% sliding-scale NSR royalty. At current ecoodity prices, the Mulatos royalty is 5.0%. As aui¢ of the acquisition, the Company
recognized approximately $1.1 million in additiomayalty revenue from Mulatos during the three nhergnded December 31, 2008. The
royalty is capped at 2.0 million gold ounces ofdarction and approximately 328,000 cumulative galdaes have been produced through
December 31, 2008;

Malartic — A 2.0%-3.0% sliding-scale NSR royalty tive Canadian Malartic gold project, owned by GsigBsisko announced the
completion of a positive feasibility study resudfim proven and probable reserves of 202 milliorstof ore, at a grade of 0.031 ounces per
ton, containing 6.28 million ounces of gold. Osigatimates that during the first five years of gpien, Malartic would produce an average
of 618,000 ounces of gold. The royalty is subjec buy down right and is classified as a develagiragge royalty interest on the
Company’s consolidated balance sheets. If the lomyndight is exercised by Osisko, the sliding-sdd&R royalty would be reduced to
1.0%-1.5%;

Siguiri — A sliding-scale NSR royalty currently pag 1.875% on the Siguiri gold mine in Guinea, W#ftca, operated by AngloGold
Ashanti. The Company recognized approximately $iilRon in royalty revenue from Siguiri during thileree months ended December 31,
2008.
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The royalty is capped on a dollar basis and apprately $10.8 million remains to be paid as of Delsen81, 2008;

Mt. Goode (Cosmos) — A 1.5% NSR royalty coveringoation of Xstrata’s Cosmos nickel mine in Australf large portion of the royalty
interest is located to the south of the CosmosCGosimos Deeps ore bodies and includes potentiaiefgiwduction from identified
mineralization, including Tapinos, Prospero, Anoyichnd AM2 deposits. The Company recognized appratély $0.2 million in royalty
revenue from Mt. Goode (Cosmos) during the threathmended December 31, 2008; and

Allan — A sliding-scale royalty on Potash Corpooatiof Saskatchewas’potash mine located in Canada. The royalty ieeatly paying at
rate of $1.44 per ton relative to 40% of productisubject to reductions based on annual productiba.Company recognized
approximately $0.1 million in royalty revenue froitlan during the three months ended December 30820

Please refer to Note 2 of the notes to consolidéeticial statements for further discussion onabeuisition of the Barrick royalty portfolio.

Property Developments

Cortez

A portion of our revenue decrease at Cortez waibathble to the restructuring of the GSR2 royaitym a range of 0.72% to 9.0%, to match
the current GSR1 sliding-scale rate, which ranga®s 0.40% to 5.0%, resulting in decrease in royadtyenue of approximately $0.8 million.
The decrease in royalty revenue at Cortez wastaledo a decrease in production at Cortez. Praalueti Cortez was less than expected due to
a production focus on the GAP deposit where Roydti®as a royalty interest in approximately 50%hef deposit. Original production
guidance called for a greater amount of produdticen area that is entirely covered by Royal Gotdiglty interests. Royal Gold expects to
receive the calendar 2009 Cortez production guid@amé&ebruary 2009.

Taparko

The Taparko mine commenced gold production in Aug087 and has contributed approximately $8.9 arilin royalty revenue (from TB-
GSR1 and TB-GSR2) since production commenced. Restaracteristics, mining activity, and gold reexgvperformance has been near
feasibility study estimates. However, mill performea has suffered since start-up due to problenmdsd with the grinding mill drive-train
and production ceased on June 11, 2008. A newlgeato correct the mill problems was installed actdber 29, 2008, and operations at
Taparko re-commenced on November 4, 2008. In Jgr2@19, High River completed further maintenancertprove mill performance over a
nine day period when mill operations were suspen@gérations recommenced on January 21 with improvid performance.

Pursuant to the Amended and Restated Funding Agretedated February 22, 2006 (the “Funding Agreeth&etween Royal Gold, Inc. and
Somita SA (“Somita”), a 90% owned subsidiary of Kigiver and the operator of Taparko, Somita isrgabh of certain obligations under the
Funding Agreement. As of December 31, 2008, the @2omw has funded $35 million to Somita under thediiugm Agreement. As security for
the Company’s investment in Somita, two of HighdRlg subsidiaries have pledged their equity intsresSomita and High River (West
Africa) Ltd., the corporate parent of Somita. Thedge will remain in effect until Somita has reptadhe Company $35 million. In addition,
Royal Gold obtained as collateral a pledge of shafeertain equity investments in public compamieks! by High River. The collateral will
remain in effect until the completion and attaintnefcertain production or performance standardbaflTaparko mine. On November 21,
2008,
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High River announced the closing of an equity fiting with Lybica Holding B.V., an affiliate of ZAGeverstal Resources, the mining divit
of OAO Severstal (“Severstal”). As a result of #wiity financing, Severstal will indirectly hold @eximately 50.1% of High River common
stock. Royal Gold has not agreed to forbear pugsaity of its remedies under the Funding Agreementlter agreements with High River and
its affiliates.

Robinsor

Royalty revenue from the 3.0% NSR royalty at Robimgpursuant to the Robinson royalty agreememéedsgnized based upon three percel
revenue received by the operator of the mine, Quddr the sale of minerals from the Robinson mieduced by certain costs incurred by
Quadra. Quadra’s concentrate sales contracts kiitih-party smelters, in general, provide for a psmnal payment based upon assays and
guoted metal prices at the date of shipment. FEinalup payments are subsequently based uporefisalys and market metal prices set on a
specified future date. Under current sales corgraetween Quadra and its third party smeltersl finaing for copper sales is generally set at
least four months after the date of shipment.

Royal Gold recognizes royalty revenue under theifkmn royalty agreement based on amounts contilctiiee pursuant to the calculations
above for the underlying sale. In the event thegesgnificant pricing variations between the psianal and final settlement periods in copper,
and to a lesser extent, gold and silver, royalieneie recognized by the Company on the Robinscaltsowill be positively or negatively
impacted.

During the three months ended December 31, 20@8&\hrage price of copper was $1.79 per poundevitnd average price of copper during
the three months ended September 30, 2008, waS.Fhis significant decrease in the price of coppsulted in Quadra having significant
negative final pricing adjustments. Furthermorajmuthe three months ended December 31, 2008 ecabes at Robinson decreased
significantly when compared to the previous quartdrcalendar 2008, which resulted in lower royadtyenue for the period and magnified the
impact of the negative final pricing adjustmentstiom Company’s royalty revenue during the period.

The negative final pricing adjustments impactedroyelty revenue by approximately $3.3 million digrithe three months ended Decembe
2008. Prior to the price adjustments, the Comparoyalty revenue for the period ended DecembelB@8 was $2.0 million. After the price
adjustments, the Company’s royalty revenue formiherter ended December 31, 2008 was negative iantoeint of $1.3 million. The negative
royalty revenue recognized at Robinson during #véod will be offset against future Robinson saebject to the Company’s royalty. Royal
Gold may be subject to additional negative pricgustments during our third fiscal quarter of 2@@pending on the price of copper at the
time of settlement.

Troy

In December 2008, Revett gave its employees attbe mine 60 day notice under the Worker Adjustrmeamd Retraining Notification
(WARN) Act that operations at Troy may be placedcare and maintenance if metal prices remain aently depressed levels. Revett
announced that it plans to continue operationd eatly February 2009 and continue thereafter ag bs operations remain profitable.

The Company’s production stage royalty intereshatTroy mine is a 7.0% GSR royalty on silver angper produced and extends until either
cumulative production of approximately 9.9 millioances of silver and 84.7 million pounds of coppenye receive $10.5 million in
cumulative payments, whichever occurs first. ADetember 31, 2008, the Company recognized royaltgrue associated with the
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GSR royalty totaling $9.5 million, which is attritalle to cumulative production of approximately 1@ion ounces of silver and
approximately 33.0 million pounds of copper.

Rock Creel

Under the Revett agreement, the Company had thenojot convert 1.3 million shares it held in Revatb a 1.0% NSR royalty on the Rock
Creek mine. In December 2008, Royal Gold electeskicise its option to convert all 1.3 million Révshares held by us into the 1.0% NSR
royalty at the Rock Creek mine. The Rock Creek nisriecated in northwestern Montana, is owned bydReand is classified as exploration
stage royalty interest on the Company’s consoliiatdance sheets.

Holloway-Holt

On October 1, 2008, as part of the Company’s aitipriof a portfolio of royalties from Barrick Gol@orporation, we acquired a royalty on a
portion of the development stage Holloway-Holt mproject in Ontario, Canada, owned by St Andresid@elds Ltd. (“St Andrew”). St
Andrew succeeded Newmont Canada Corporation (“Nevtr@anada”) as owner of the Holloway-Holt miningject in November 2006. By
virtue of the Company’s acquisition of Barrick’syedty portfolio, RGLD Canada succeeded Barrickresrbyalty payee under the royalty
agreement.

On or about November 3, 2008, St Andrew filed amadn the Ontario Superior Court of Justice (t@eurt”) seeking, among other things,
declarations by the Court that St Andrew’s obligatin respect of the royalty is limited to only @rion of the total royalty payable, and that
any additional royalty obligations under the royalgreement remain the responsibility of Newmorgwihont has responded that St Andre
responsible for all royalty obligations under togalty agreement.

Barrick and we have been joined as necessary paatighe litigation. Trial concerning calculatiohtbe royalty and the party or parties
responsible for paying it commenced on Januan2809. The royalty is currently classified as a depment stage royalty interest and the
Company does not receive revenue from the royAltyhis time, the Company is unable to estimateitigact, if any, the litigation will have
on the Company’s consolidated financial statements.

Amended and Restated Credit Facility

On October 30, 2008, the Company entered into edinended and Restated Credit Agreement (the ‘iICAgteement”) with HSBC Bank
USA National Association (“HSBC Bank”), Scotiabanc. (“Scotiabanc”), and The Bank of Nova ScotiBghk of Nova Scotia”) which,
among other things, increased the Company'’s egistiadit facility from $80 million to $125 millioand extended the maturity date to
October 30, 2013. Refer to “Liquidity and Capit@adeurces” below within this MD&A for further disaien on the Credit Agreement.

Results of Operations
Quarter Ended December 31, 2008, Compared to Quamteed December 31, 2007

For the quarter ended December 31, 2008, we redarelieearnings of $21.4 million, or $0.63 per basiare and $0.62 per diluted share, as
compared to net earnings of $4.6 million, or $(&f basic and diluted share, for the quarter emsmber 31, 2007. The increase in our
earnings per share during the period was due toribetime royalty restructuring gain of $31.5 noiflias part of the Barrick royalty acquisition
as discussed earlier in this MD&A. The effect af tne-time royalty restructuring gain was $0.60hzsic share, after taxes.
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For the quarter ended December 31, 2008, we repedotal royalty revenue of $14.6 million, at arei@ge gold price of $795 per ounce and
an average copper price of $1.79 per pound, cordgareyalty revenue of $14.7 million, at an averggld price of $786 per ounce and an
average copper price of $3.28 per pound for thetguanded December 31, 2007. The slight decreassyalty revenue for the quarter ended
December 31, 2008, compared with the quarter eBdegmber 31, 2007, resulted primarily from a desgen production at Cortez and a
decrease in royalty revenue at Robinson due toggative provisional pricing adjustments, whictuiesl from the sharp decrease in copper
prices during the period. These decreases werialpadffset by a slight increase in gold pricassrieased production at Leeville and
Goldstrike-SJ Claims, production from the receaitguired Barrick royalty portfolio and commencemefnproduction at Benso and
Pefiasquito. Royalty revenue and the correspondidyption, attributable to our royalty interests, the quarter ended December 31, 2008
compared to the quarter ended December 31, 208 fdlows:
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Royalty Revenue and Production Subject to Our Rgyaterests
Quarter Ended December 31, 2008 and 2007
(In thousands, except reported production ozslasyl

Three Months Ende Three Months Ende
December 31, 200 December 31, 200
Metal(s)/ Royalty Reportec Royalty Reportec
Royalty Element Revenue Production® Revenue Production®
Cortez®? Gold $ 3,477 65,420z. $6,23¢ 146,06¢(0z.
(As Restated

Leeville Gold $ 1,957 138,660z. $1,257 86,21°0z.
Goldstrike-SJ Claims  Gold $ 1,771 257,200z. $1,28¢ 183,21.0z.
Mulatos(®) Gold $ 1,53¢ 38,74.0z. $ 35¢ 30,32:0z.
Taparko®) Gold $ 1,37¢ 7,50%0z. $1,05¢ 5,93%0z.
Siguiri ® Gold $ 1,21 81,43 0z. N/A N/A
Balcooma®) Base $ 611 N/A N/A N/A
Troy $ 574 $ 34¢

Silver 343,01(0z. 113,71-0z.

Copper 2.7 million Ibs. 1.0 million Ibs.
Twin Creek-Getchell®) Gold $ 501 31,53¢0z. N/A N/A
El Chanate®) Gold $ 47¢ 9,37¢0z. N/A N/A
Don Mario Gold $ 44¢ 17,650z. $ 38t 22,25%0z.
Bensao Gold $ 401 38,96¢0z. N/A N/A
Pefiasquito (oxide $ 35¢ N/A N/A

Gold 10,05%0z. N/A N/A

Silver 0.9 million oz. N/A N/A
Wharf ) Gold $ 284 17,90%0z. N/A N/A
El Limon Gold $ 22z 9,32Joz. $ 14t 7,17%0z.
Williams Gold $ 194 37,79:0z. $ 14¢ 37,80¢0z.
Mt. Goode (Cosmos® Nickel $ 17¢ 2.4 million Ibs. N/A N/A
Bald Mountain Gold $ 13: — $ 132 16,06¢0z.
Allan ©) Potasr $ 10¢ 225,582 ton: N/A N/A
Martha Silver $ 85 415,64'0z. $ 20C 773,740z.
Dolores(™ Gold $ 22 2,44(0z. N/A N/A
El Toqui® Base $ 20 N/A N/A N/A
Joe Manr®) Gold $ — — $ 3 13€oz.
Robinson® $(1,319 $3,15¢

Gold 22,84:«0z. 27,09(0z.

Coppet 29.2 million Ibs. 28.9 million Ibs.

$14,710

Total Royalty Revenue $14,62: (As Restated)

(1 Reported production relates to the amount of hseflas, subject to our royalty interests, forttivee months ended December 31, 2008
and December 31, 2007, as reported to us by thatmpe of the mine:
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@  As part of the Barrick transaction, as discussarier within this MD&A, the GSR2 royalty rate wesduced to match the royalty rate of
GSR1, or 5.0% at current prices, resulting in aese in royalty revenue of approximately $0.8iomllduring the perioc

(®  As part of the Barrick transaction, as discussatier within this MD&A, the Mulatos sliding-scaleyalty rate increased to 5.0% from
1.5%, at current prices, resulting in additionalaity revenue of approximately $1.1 million durithge period

@  Refer to “Recent Developments, Taparko Develogsierarlier within this MD&A for a further discussi on recent developments at
Taparko.

() Royalty acquired in October 2008 as part of theiBlatransaction, as discussed earlier within MB&A. Current period productiol
information was not available for Balcooma and Bgii.

()  Royalty acquired in February 2008. Reported prddnds associated with the Compis NSR royalty at El Chanat
(M Production began during the fourth quarter of cdder2008

®  The negative royalty revenue recognized at Rainingill be offset against future metal sales sutfieour royalty. Refer to “Recent
Developments, Property Developments, Robi” earlier within this MD&A for a further discussiomaecent developments at Robins

The slight decrease in royalty revenue for the guanded December 31, 2008, compared with theeuemded December 31, 2007, resulted
primarily from a decrease in production at Corted a decrease in royalty revenue at Robinson dtletoegative provisional pricing
adjustments, which resulted from the sharp decrigasapper prices during the period. These deceeasee partially offset by increased
production at Leeville and Goldstrike-SJ Claimsydarction from the recently acquired Barrick roygityrtfolio and commencement of
production at Benso and Pefiasquito. Please ref&etwent Developments, Property Developments” eawithin this MD&A for a further
discussion on recent developments regarding prieserbvered by certain of our royalty interests.

Cost of operations decreased to $0.6 million fergharter ended December 31, 2008, compared tan§ibién for the quarter ended
December 31, 2007. The decrease was primarily@aedecrease in the Nevada Net Proceeds Tax expehnisé resulted primarily from a
decrease in royalty revenue from Robinson and €orte

General and administrative expenses increased.1oriflion for the quarter ended December 31, 26@8n $2.0 million for the quarter ended
December 31, 2007. The increase was primarily dantincrease in legal and general corporate costs.

Exploration and business development expensesatazteo $1.0 million for the quarter ended Decer8ie2008, from $1.9 million for the
quarter ended December 31, 2007. The decrease imdudecrease in legal, tax and consulting sesvior business development activities
during the period.

The Company recorded total non-cash stock compensaxpense related to our equity compensationsptéu$0.9 million for the quarters
ended December 31, 2008 and 2007. Our non-cask aacpensation is allocated among cost of operatiganeral and administrative, and
exploration and business development in our codatdd statements of operations and comprehengioen Please refer to Note 6 of the
notes to consolidated financial statements fohfrtliscussion of the allocation of non-cash stmkpensation for the quarter ended
December 31, 2008 and 2007.

Depreciation, depletion and amortization increase®B.6 million for the quarter ended DecemberZI8, from $3.6 million for the quarter
ended December 31, 2007. Depletion from the Bardghlties acquired in October 2008 contributedrapipnately $2.7 million in additional
depletion during the period. Increased productiolbegville and Goldsrike-SJ Claims resulted in &éddial depletion of approximately

$0.5 million. Benso, Pefiasquito and Dolores, whetently began
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production, contributed $0.6 million in additiorggpletion while an increase in depletion rateseate® and Taparko resulted in additional
depletion of approximately $0.4 million.

Interest and other income decreased to $0.2 milbotthe quarter ended December 31, 2008, from Blllon for the quarter ended
December 31, 2007. The decrease is due to a dedreasr invested cash and a significant decreaggérest rates associated with our
invested cash.

During the quarter ended December 31, 2008, wegrézed current and deferred tax expense totalirg(billion compared with $2.2 millic
during the quarter ended December 31, 2007. Thidtesl in an effective tax rate of 35.9% in therent period, compared with 32.6% in the
prior period. The increase in our effective taxeratthe result of the royalty restructuring gasrpart of the Barrick royalty portfolio acquisitis
as discussed earlier in this MD&A, and an incraagbe amount of foreign losses for which no taréfé is currently recognized.

Six Months Ended December 31, 2008, Compared tdf8mths Ended December 31, 2007

For the six months ended December 31, 2008, wededmet earnings of $27.1 million, or $0.80 pesibahare and $0.79 per diluted share, as
compared to net earnings of $10.2 million, or $@80basic share and $0.30 per diluted sharehésix months ended December 31, 2007.
The increase in our earnings per share duringéhiegpwas primarily due to the one-time royaltytnesturing gain of $31.5 million as part of
the Barrick royalty acquisition as discussed erilighis MD&A. The effect of the one-time royaltgstructuring gain was $0.60 per basic
share, after taxes.

For the six months ended December 31, 2008, weyréped total royalty revenue of $30.7 million, ataverage gold price of $834 per ounce
and an average copper price of $2.64 per poundpared to royalty revenue of $27.2 million, at aerage gold price of $732 per ounce and
an average copper price of $3.39 per pound fosithenonths ended December 31, 2007. The increasgaity revenue for the six months
ended December 31, 2008, compared with the sixmsemded December 31, 2007, resulted primarily faonmcrease in the average gold
price, an increase in production at Leeville, Goils-SJ Claims and Mulatos mines, production fitbie recently acquired Barrick royalty
portfolio and commencement of production at Bensb Refiasquito. These increases were partiallytaffgéng the period by a decrease in
production at Cortez and a decrease in royaltymeget Robinson due to the negative provisionaimgiadjustments, which resulted from the
sharp decrease in copper prices during the pelRogalty revenue and the corresponding productitiribatable to our royalty interests, for the
six months ended December 31, 2008 compared twixhmonths ended December 31, 2007 is as follows:
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Royalty Revenue and Production Subject to Our Rgyaterests
Six Months Ended December 31, 2008 and 2007
(In thousands, except reported production ozslasyl

Six Months Ende Six Months Ende:
December 31, 200 December 31, 200
Metal(s) / Royalty Reportec
Royalty Element Revenue Reported Productio® Royalty Revenu Production®
Cortez®? Gold $ 8,012 126,10:0z. $11,60" 274,33¢0z.
(As Restated

Leeville Gold $ 3,62¢ 245,49°0z. $ 2,09¢ 148,13/0z.
Robinsor) $ 3,51« $ 6,70¢

Gold 60,33.0z. 53,15%0z.

Coppet 69.6 million Ibs. 61.4 million Ibs.
Goldstrike-SJ Claims  Gold $ 3,41: 472,710z. $ 2,44: 370,68:0z.
Mulatos® Gold $ 2,07t 79,86.0z. $ b57¢ 52,34¢0z.
Troy $ 1,45¢ $ 907

Silver 599,00.0z. 295,270z.

Copper 5.0 million Ibs. 2.7 million Ibs.
Taparko®) Gold $ 1,39¢ 7,62:0z. $ 1,48¢ 8,79¢0z.
El Chanate®) Gold $ 1,23¢ 21,650z. N/A N/A
Siguiri M Gold $ 1,21¢ 81,43.0z. N/A N/A
Don Mario®) Gold $ 83¢ 35,720z. $ 38t 22,25¢0z.
Balcooma(® Base $ 611 N/A N/A N/A
Twin Creek-Getchell™ Gold $ 501 31,53¢0z. N/A N/A
Pefiasquito (oxide $ 47¢ N/A N/A

Gold 14,94(oz. N/A N/A

Silver 1.1 million oz. N/A N/A
El Limon ®) Gold $ 477 18,88(0z. $ 14t 7,17%0z.
Benso®) Gold $ 401 38,96¢0z. N/A N/A
Williams ®) Gold $ 36C 67,81i0z. $ 14¢ 37,80¢0z.
Wharf (@) Gold $ 284 17,90:0z. N/A N/A
Martha Silver $ 24c 0.9 million oz. $ 37C 1.4 million oz.
Bald Mountain Gold $ 23¢ 7,05(0z. $ 33z 32,84¢0z.
Mt. Goode (Cosmos(™ Nickel $ 17€ 2.4 million Ibs. N/A N/A
Allan () Potast $ 10¢ 225,582 ton: N/A N/A
Dolores(®) Gold $ 22 2,44(0z. N/A N/A
El Toqui® Base $ 20 N/A N/A N/A
Joe Manr(®) Gold $ — — $ 3 13€oz.

$27,213
Total Royalty Revenu $30,70: (As Restated)

(1 Reported production relates to the amount of hseflas, subject to our royalty interests, forgshemonths ended December 31, 2008 and
December 31, 2007, as reported to us by the operatdhe mines
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As part of the Barrick transaction, as discussatier within this MD&A, the GSR2 royalty rate weeduced to match the royalty rate of
GSR1, or 5% at current prices, resulting in a desén royalty revenue of approximately $0.8 millauring the perioc

Refer to “Recent Developments, Robinson Developsiesarlier within this MD&A for a further discuiss on recent developments at
Robinson

As part of the Barrick transaction, as discussatier within this MD&A, the Mulatos sliding-scateyalty rate increased to 5.0% from
1.5%, at current prices, resulting in additionalaity revenue of approximately $1.1 million durithge period

Refer to"Recent Developments, Taparko Developn™ earlier within this MD&A for a further discussiomaecent developments
Taparko.

Royalty acquired in February 2008. Reported pradads associated with the Compi’s NSR royalty at EI Chanat

Royalty acquired in October 2008 as part of theiBlatransaction, as discussed earlier within MB&A. Current period productio
information was not available for Balcooma and Bgiii.

Royalty acquired in October 20C
Royalty acquired in December 2007 and began pramtuduring the third quarter of calendar 20

The increase in royalty revenue for the six morthded December 31, 2008, compared with the six msamded December 31, 2007, resulted
primarily from an increase in the average goldgran increase in production at Leeville, Goldstr8] Claims and Mulatos mines, production
from the recently acquired Barrick royalty porttoihnd commencement of production at Benso and BefiasThese increases were partially
offset during the period by a decrease in prodactioCortez and a decrease in royalty revenue lainRon due to the negative provisional
pricing adjustments, which resulted from the shdgprease in copper prices during the period. Pledseto “Recent Developments, Property
Developments” earlier within this MD&A for a furtheiscussion on recent developments regarding ptiepecovered by certain of our royalty
interests.

Cost of operations decreased to $1.5 million ferdix months ended December 31, 2008, compared. Tondillion for the six months ended
December 31, 2007. The decrease was primarily@aedecrease in the Nevada Net Proceeds Tax expelnisé resulted primarily from a
decrease in royalty revenue from Robinson and €orte

General and administrative expenses increased.8r#8ion for the six months ended December 30&0Grom $3.5 million for the six
months ended December 31, 2007. The increase \waarfly due to an increase in legal and genergbaxate costs of approximately
$0.3 million during the period.

Exploration and business development expensesatest¢o $1.6 million for the six months ended Demen31, 2008, from $2.5 million for
the six months ended December 31, 2007. The decigase to a decrease in legal, tax and consudgngces for business development
activities during the period.

The Company recorded total non-cash stock compensatpense related to our equity compensationspdé$1.6 million for the six months
ended December 31, 2008, compared to $1.4 milbothie six months ended December 31, 2007. Ourcash-stock compensation is
allocated among cost of operations, general andrastnative, and exploration and business develayrimeour consolidated statements of
operations and comprehensive income. Please eféote 6 of the notes to consolidated financiaiesteents for further discussion of the
allocation of non-cash stock compensation for tkeronths ended December 31, 2008 and 2007.

Depreciation, depletion and amortization increasefl 3.0 million for the six months ended Decenfier2008, from $6.0 million for the six
months ended December 31, 2007. Depletion fronB#reick royalties acquired in October 2008 contrdaliapproximately $2.7 million in
additional depletion
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during the period. Depletion from the Battle Mount&old Exploration Corp. royalties acquired in @w¢r 2007 and the El Chanate royalties
acquired in February 2008 contributed approxima$aly million in additional depletion during therjoal. Increased production at Leeville ¢
Goldsrike-SJ Claims resulted in additional depletié approximately $0.8 million while an increasedepletion rates at Revett resulted in
additional depletion of approximately $0.4 milliddenso, Pefiasquito and Dolores, which recently egaduction, contributed $0.6 million
additional depletion.

Interest and other income decreased to $1.1 mifbothe six months ended December 31, 2008, frdrd illion for the six months ended
December 31, 2007. The decrease is due to a dedreasr invested cash and a significant decreaggérest rates associated with our
invested cash.

During the six months ended December 31, 2008.asegnized current and deferred tax expense totélisgl million compared with

$5.0 million during the six months ended DecemiderZ®07. This resulted in an effective tax rat898% in the current period, compared
with 33.0% in the prior period. The increase in effective tax rate is the result of the royaltgtracturing gain as part of the Barrick royalty
portfolio acquisition, as discussed earlier in #MiB&A, and an increase in the amount of foreigrsks for which no tax benefit is currently
recognized.

Liquidity and Capital Resources
Overview

At December 31, 2008, we had current assets of7$vdlion compared to current liabilities of $1M@llion for a current ratio of 4 to 1. This
compares to current assets of $211.0 million amckatiliabilities of $8.9 million at June 30, 2008sulting in a current ratio of approximately
24 to 1. The decrease in our current ratio is priigndue to a decrease in cash and cash equivadsrasresult of the acquisition of the Barrick
royalty portfolio during the period. On October2p08, we used $150 million in net cash on handHerBarrick acquisition, as discussed
earlier within this MD&A.

During the six months ended December 31, 2008idityjuneeds were met from $30.7 million in royatgvenues (including $0.6 million of
minority interest), our available cash resourcebiaterest and other income of $1.1 million.

At December 31, 2008, our cash and equivalenth@srson the consolidated balance sheets were plyn@id in money market accounts
which are invested in United States treasury billsinited States treasury backed securities. Waatrénvested in auction rate securities. The
Company has not experienced any losses relatéese balances and management believes its cidtorbe minimal.

We believe that our current financial resourcesfands generated from operations will be adequat®ver anticipated expenditures for cost
of operation expenses, general and administratiperese costs, exploration and business developoostd, and capital expenditures for the
foreseeable future. Our current financial resouesesalso available for royalty acquisitions anduted dividends. Our long-term capital
requirements are primarily affected by our ongaiequisition activities. The Company currently, geaherally at anytime, seeks acquisition
opportunities in various stages of active reviawthle event of a substantial royalty or other asitjon, we may seek additional debt or equity
financing opportunities.

Please refer to our risk factors included in Pattein 1A of our Amended 10-K and Item 1A of this@pterly Report on Form 10-Q for a
discussion on certain risks that may impact the @amy’s liquidity and capital resources in lighttbé recent economic downturn.
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Recent Liquidity and Capital Resource Developments

Acquisition of Barrick Royalty Portfoli

Effective October 1, 2008, the Company completeadguisition of royalties from Barrick for net basf approximately $150 million and a
restructuring of the Company’s GSR2, GSR3 and NY@¥Alties at Cortez. The cash portion of the puseharice for the transaction was paid
from the Company’s cash on hand on October 1, 2R@&se refer to “Recent Developments — AcquisitibBarrick Royalty Portfolio”

within this MD&A for further discussion on this tiaaction.

Credit Facility Amendment

On October 30, 2008, the Company and its wholly-esdvaubsidiaries, High Desert Mineral Resources, (litigh Desert”) and RG Mexico,
Inc. (“RG Mexico”), entered into a Credit Agreemevith HSBC Bank, Scotiabanc and Bank of Nova Scasidenders. The Credit Agreement
replaced the Company’s $80 million revolving crddlitility with HSBC Bank.

The Credit Agreement provides the Company a $12tomrevolving credit facility with a maturity datof October 30, 2013. Borrowings
under the credit facility will bear interest atlaating rate of LIBOR plus a spread ranging frombs®s to 2.25%, based on the Company’s
leverage ratio (as defined). Unlike the prior ctéacility, availability under the new credit faityl is not limited by a borrowing base formula,
and $125 million is available under the new créafiflity.

The royalties securing the new credit facility dehsf the GSR1, GSR2, GSR3, and NVR1 royaltieSatez and the royalties at

Claims, Leeville, Robinson, Dolores, Pefiasquito lsiatatos (the “ Collateral Royalti€$. In addition to the Collateral Royalties, thesdit

facility is secured by 100% of Royal Gold’s equiityerests in High Desert and RG Mexico and subtinall of the present and future
personal property and assets of the Company, Hege and RG Mexico. The Credit Agreement contiiracial covenants requiring the
Company to maintain a leverage ratio (as definé@®to 1.0 or less, a minimum consolidated nettiv¢as defined) of not less than a base
amount that increases according to cumulative ipesitet income, an interest coverage ratio (asddji of at least 3.0 to 1.0, a current ratio (as
defined) of at least 1.5 to 1.0 and a facility cage ratio (as defined) of at least 1.25 to 1.0.

As of December 31, 2008, the Company did not hayesanounts outstanding under the new credit fgcilit

Common Stock Dividend Increase

On November 4, 2008, the Company'’s board of dirscpproved an increase in the Compamyinual (calendar year) common stock divic
from $0.28 per share to $0.32 per share, payab&emqrarterly basis of $0.08 per share of commockstzeginning with the quarterly dividend
paid on January 16, 2009.

Recently Adopted and Issued Accounting Pronouncemén

Please refer to Note 1 of the notes to consolidéedicial statements for a discussion on receadlypted and issued accounting
pronouncements.

40




Table of Contents

Forward-Looking Statements

Cautionary “Safe Harbor” Statement under the Pei&ecurities Litigation Reform Act of 1995. Withetbxception of historical matters, the
matters discussed in this report are forward-logldtatements that involve risks and uncertaintias ¢ould cause actual results to differ
materially from projections or estimates contaihedein. Such forward-looking statements includéstents regarding projected production
estimates and estimates of timing of commencemfgmoaluction from the operators of our royalty pedges; the adequacy of financial
resources and funds to cover anticipated expermditior general and administrative expenses asagalbsts associated with exploration and
business development and capital expenditurespandxpectation that substantially all our revenu#isbe derived from royalty interests.
Factors that could cause actual results to diffetenially from these forward-looking statementdude, among others:

changes in gold and other metals pri

the production at or performance of our produciogpity properties

decisions and activities of the operators of oyaly properties

the ability of operators to bring projects into guation and operate in accordance with feasibditidies;

liquidity or other problems our operators mayamter, such as those recently occurred at HiglerRinth respect to the Taparko
project;

unanticipated grade and geological, metallurgipaicessing or other problems at the proper
changes in project parameters as plans of the topsr@re refined

changes in estimates of reserves and mineralizhtidhe operators of our royalty properti
economic and market conditior

future financial need:

federal, state and foreign legislation governingute operators

the availability of royalties for acquisition or@r acquisition opportunities and the availabitifydebt or equity financing necessary
complete such acquisition

our ability to make accurate assumptions regartliegzaluation and timing and amount of royalty payts when making acquisitiot

risks associated with conducting business inioreountries, including application of foreign lawo contract and other disputes,
environmental laws and enforcement and uncertditiqad and economic environmeni

risks associated with issuances of substantiatiaddi common stock in connection with acquisitiomotherwise; an

risks associated with the incurrence of substhatiditional indebtedness if we take such actinrm®nnection with acquisitions or
otherwise;

as well as other factors described elsewhere snréport and other reports filed with the SEC. Mafghese factors are beyond our ability to
predict or control. Future events and actual reszduld differ materially from those set forth amntemplated by or underlying the forward-
looking statements. We disclaim any obligation pdate any forward-looking statement made hereiadBes are cautioned not to put undue
reliance on forward-looking statements.
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ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES AB OUT MARKET RISK

Our earnings and cash flow are significantly impddby changes in the market price of gold and atietals. Gold and other metal prices can
fluctuate significantly and are affected by numeréactors, such as demand, production levels, enmnpolicies of central banks, producer
hedging, world political and economic events, draldtrength of the U.S. dollar relative to otharencies. Please see “Volatility in gold,
copper and other metal prices may have an advesact on the value of our royalty interests andicecour royalty revenues,” under Part |,
Item 1A of our Amended 10-K, for more informatidrat can affect gold and other prices as well astiil gold, silver and copper prices.

During the six month period ended December 31, 2@@8reported royalty revenues of $30.7 millionthaan average gold price for the period
of $834 per ounce and an average copper price.68%#r pound. Approximately 81% of our total remiagd revenues for the six months
ended December 31, 2008, were attributable to galiels from our gold producing royalty interestsslagwn within the MD&A. For the six
months ended December 31, 2008, if the price af gad averaged higher or lower by $50 per ounceyadd have recorded an increase or
decrease in revenues of approximately $1.2 milliespectively. Approximately 13% of our total rena@gd revenues for the six months ended
December 31, 2008, were primarily attributabledpper sales at Robinson and Revett. For the sixim@nded December 31, 2008, if the
price of copper had averaged higher or lower bp®@er pound, we would have recorded an increadeaease in revenues of approximately
$1.2 million, respectively.

ITEM 4. CONTROLS AND PROCEDURES
Evaluation of Disclosure Controls and Procedures

As of December 31, 2008, the Company’s managemsaifitthe participation of the President and Chigéé&utive Officer and its Chief
Financial Officer and Treasurer of the Companyriedrout an evaluation of the effectiveness ofdbgign and operation of the Company’s
disclosure controls and procedures (as defineduleRl3a-15(e) and 15d-15(e) of the Securities &xgh Act of 1934, as amended (the
“Exchange Act”)). Based on such evaluation, the @any’s President and Chief Executive Officer asddhief Financial Officer and
Treasurer have concluded that, as of December(®B,2he Company’ disclosure controls and procedures were effettiy@ovide reasonak
assurance that information required to be discldsetthe Company in reports that it files or submitsler the Exchange Act is recorded,
processed, summarized and reported within the redjtime periods and that such information is aadated and communicated by the
Company’s management, including the President dnef Executive Officer and its Chief Financial @#r and Treasurer, as appropriate to
allow timely decisions regarding required discl@sur

Disclosure controls and procedures involve humégetice and compliance and are subject to lapsgslgment and breakdowns resulting
from human failures. As a result, a control systemmatter how well conceived and operated, cawigeconly reasonable, not absolute,
assurance that the objectives of the control systenmet. Further, the design of a control systamtmeflect the fact that there are resource
constraints and the benefits of controls must esiclered relative to their costs. Because of therent limitations in all control systems, no
evaluation of controls can provide absolute assigainat all control issues and instances of fréwady, within the Company have been
detected.

Changes in Internal Control over Financial Reportirg

To address the material weakness in our internarabover financial reporting that existed as wfid 30, 2008, as more fully described in Part
I, ltem 9A of our Amended 10-K, during the quarésrded
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December 31, 2008, the Company instituted matehiahges in its controls and procedures over italtpynonitoring program. Specifically,
the Company enhanced its controls over royalty toedng to ensure that non-royalty, or commingleshduction is both reconciled and
reviewed timely by appropriate Company personnel.

PART II. OTHER INFORMATION

ITEM 1. LEGAL PROCEEDINGS
Not applicable

ITEM 1A. RISK FACTORS

Information regarding risk factors appears in It2fMD&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 I, Item 1A of our Amended
10-K. The following risk factors have materiallyastged or have been identified since our AmendeH:10-

If the current economic downturn continues and is prolonged, it islikely to affect the ability of some or all of our operatorsto meet liquidity
needs or operate profitably and could have material adverse effects on the value of and revenue from our royalty interests; the current
economic downturn may also negatively affect on our ability to obtain financing for additional royalty acquisitions..

The value of and revenue from our royalty interestéy be materially negatively affected if commoditjces for the various metals on which
we have royalties or which are the primary productt mines on which we have royalties declineiantly, as has occurred with respect to
copper during 2008 and 2009. In addition, our nyyaterests and revenues may be materially neglgtaffected if our operators do not have
the financial strength or sufficient financing tover the costs of operating or developing a miaesing an operator to curtail, delay or close
operations at a mine site. Our operators’ finarsti@ngth or ability to secure financing is affecby the regional and global conditions in
which they operate. Many economists believe thatlils. economy, and possibly the global economy einéered into a recession as a rest
the recent deterioration in the credit marketsthiedrelated financial crisis, as well as a varitgther factors. A continued significant
economic slowdown may negatively affect many comityqatices and our operators’ financial strengtid @ turn, their ability to meet the
costs of operating or developing the mines on whiethave royalty interests. Furthermore, disrupéod volatility of financial markets could
also limit our operators’ access to financing neefde operations. If any of our operators suffeesth material adverse effects or enter into
bankruptcy or liquidation, or undergo a changeaftml, our royalty interests and the value of ammbme from our royalty interests may be
materially negatively affected. In addition, a doned economic downturn or credit crisis could adely affect our ability to obtain debt or
equity financing for additional royalty acquisit®n

Royalty interests are subject to contest by operators of mining projects and holders of mining rights.

Our business includes the risk that operators ofngiprojects and holders of mining claims, tenetsiezoncessions, mining licenses or other
interests in land and mining rights may contestekistence or geographic extent of our royaltyriegés. While Royal Gold seeks to confirm
existence, validity and enforceability of the rdied it acquires, there can be no assurance tbhtdigputes will not arise. For example, the
operator of the Holloway-Holt mining project on whiwe have royalty interests has
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contested the extent of its obligations under oyaity agreement. As a general matter, royaltyr@ges in mining projects or properties are
subject to uncertainties and complexities arisnognfthe application of contract and property lawsegning private parties and/or local or
national governments in the jurisdiction where mgnprojects are located.

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 5, 2008, we held our 2008 Annual MeethStockholders. The matters voted upon at thetimg, for shareholders of record as
of September 16, 2008, and the vote with respeeatt matter is set forth below:

1. To elect three Class Il Directors of Royal Goldc.Ito serve until the 2011 Annual Meeting of Stualklers:

For Withheld
M. Craig Haas:t 26,813,46 1,475,301
S. Oden Howell, Ji 26,726,71 1,562,05
Donald Worth 26,811,26. 1,477,501

2. To approve an amendment to the Com|'s 2004 Omnibus Lor-Term Incentive Plan to increase the number of shefeommon stoc
reserved for issuance thereunder from 900,0003@01000 and to comply with the requirements of i8act09A of the Internal Revenue
Code of 1986, as amende

For: Against: Abstain:
19,128,857 2,057,00! 115,23¢

3. To ratify the appointment of PricewaterhouseCopphe P as the independent registered public acemtsitof the Company for the fiscal
year ending June 30, 20(C

For: Against: Abstain:
27,520,43¢ 699,65¢ 68,68(

ITEM 5. OTHER INFORMATION
Not applicable
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ITEM 6. EXHIBITS

Exhibit

Number Description

10.1 Third Amended and Restated Credit Agreement datexf ®ctober 31, 2008 by and among Royal Gold, KHigh Desert
Mineral Resources, Inc., RG Mexico, Inc., HSBC B&al#A, National Association, HSBC Securities (USAg.land
Bank of Nova Scotii

10.2 2004 Omnibus Lor-Term Incentive Plan, as amenc

10.3 Form of Incentive Stock Option Agreement under R@@ald’s 2004 Omnibus Lor-Term Incentive Plan (incorporat
by reference to Exhibit 10.2 to Royal G's Current Report on Forn-K filed on November 7, 200¢

10.4 Form of Nor-qualified Stock Option Agreement under Royal Cs 2004 Omnibus Lor-Term Incentive Plal
(incorporated by reference to Exhibit 10.3 to Rdgald’s Current Report on Forn-K filed on November 7, 200¢

10.5 Form of Restricted Stock Agreement under Royal 's 2004 Omnibus Lor-Term Incentive Plan (incorporated
reference to Exhibit 10.4 to Royal G’s Current Report on Forn-K filed on November 7, 200¢

10.6 Form of Performance Share Agreement under Royal’s 2004 Omnibus Lor-Term Incentive Plan (incorporated
reference to Exhibit 10.5 to Royal G’s Current Report on Forn-K filed on November 7, 200¢

10.7 Form of Stock Appreciation Rights Agreement undeyd Golc's 2004 Omnibus Lor-Term Incentive Plal
(incorporated by reference to Exhibit 10.6 to Ragald’s Current Report on Forn-K filed on November 7, 200¢

31.1 Certification of President and Chief Executive ©fi required by Section 302 of the Sarb-Oxley Act of 2002

31.2 Certification of Chief Financial Officer required ISection 302 of the Sarbal-Oxley Act of 2002

32.1 Written Statement of the President and Chief Exeeudfficer pursuant to Section 906 of the Sarbabrley Act of
2002.

32.2 Written Statement of the Chief Financial Officergwant to Section 906 of the Sarbe-Oxley Act of 2002
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SIGNATURES

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

ROYAL GOLD, INC.

Date: February 6, 200 By: /s/ Tony Jense
Tony Jenser
President and Chief Executive Offic

Date: February 6, 200 By: /s/ Stefan Wengt
Stefan Wengel
Chief Financial Officer and Treasur:
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Exhibit 10.1

$125,000,000
THIRD AMENDED AND RESTATED CREDIT AGREEMENT
among

ROYAL GOLD, INC.,
as a Borrower,

HIGH DESERT MINERAL RESOURCES, INC,,
as a Borrower

THE GUARANTORS
FROM TIME TO TIME PARTY HERETO,
as Guarantors,

THE LENDERS,

HSBC BANK USA, NATIONAL ASSOCIATION,
as Administrative Agent,

HSBC SECURITIES (USA) INC.,
as Sole Lead Arranger

and

THE BANK OF NOVA SCOTIA,
as Sole Syndication Agent

Dated as of October 30, 2008

EXECUTION COPY
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THIRD AMENDED AND RESTATED CREDIT AGREEMENT

ThisTHIRD AMENDED AND RESTATED CREDIT AGREEMENT dated as of October 30, 2008, is by and among RO®AILD,
INC., a corporation organized and existing underl#fws of the State of Delaware, as a borroweroyydR Gold”), HIGH DESERT MINERAL
RESOURCES, INC., a corporation incorporated undedaws of the State of Delaware and a wholly-owsidasidiary of Royal Gold, as a
borrower (“ High Desert, with each of Royal Gold and High Desert indivadly referred to herein as a “ Borroweand collectively referred
to herein as the “ Borrowel} those Subsidiaries of a Borrower identifiedsasGuarantof on the signature pages hereto and such other
Subsidiaries of a Borrower as may from time to timeeome a party hereto, as Guarantors, those laawkBnancial institutions identified as a
“Lender” on the signature pages hereto and sudr @ihinks or financial institutions as may from titn¢ime become parties to this Agreement
as Lenders (individually a “ Lend&iand collectively the “ Lender§, HSBC BANK USA, NATIONAL ASSOCIATION a nationabanking
association organized under the laws of the Uriitiadles, as administrative agent for the Lendersumeler (in such capacity, the “
Administrative Agent), HSBC SECURITIES (USA) INC., as the Sole Leadager and THE BANK OF NOVA SCOTIA, as the Sole
Syndication Agent.

Recitals

A. Royal Gold and HSBC Bank USA, National Asstion entered into that certain Second AmendetRestated Loan Agreement date
of January 5, 2007 (as amended, modified, contimuedstated prior to the date hereof, the “ Emgsthgreement). Royal Gold and HSBC
Bank USA, National Association desire to (i) extehd maturity date of the Existing Agreement, itigrease the Committed Amount under the
Existing Agreement, and (iii) to otherwise amera$tate, modify and continue the Existing Agreenasnprovided in this Agreement and to
continue any Loans under the Existing Agreemettoans under this Agreement.

B. This Agreement and the Loans made purduengto are secured by Liens on the Collateralvorfaf the Administrative Agent, which
Liens, and the associated Security Documents, bhattified, continued and affirmed. Each of tlerBwers shall be jointly and severally
liable for the payment and performance of all aditigns hereunder and under the other Credit Doctsnen

C. The Existing Agreement is hereby amendedticued and restated in its entirety as set forthis Agreement.

Agreement
NOW, THEREFORE, in consideration of the prasiand the mutual covenants contained herein ahiep hereto hereby agree as follows:




ARTICLE |
DEFINITIONS

Section 1.1 Defined Terms.

As used in this Agreement, terms defined sgheamble to this Agreement have the meaningsithirdicated, and the following terms
have the following meanings:

“ Administrative Agent shall have the meaning set forth in the firstggaaph of this Agreement and includes any succe$s@uch
capacity.

“ Affected Lendet shall have the meaning set forth in Section 10.2.

“ Affiliate " shall mean as to any Person, any other Persoohwtirectly or indirectly, is in control of, is ntrolled by, or is under common
control with, such Person. For purposes of thignitedn, a Person shall be deemed to be “contrdiigtla Person if such Person possesses,
directly or indirectly, power either (a) to vote%@r more of the securities having ordinary votaayver for the election of directors of such
Person or (b) to direct or cause the directiorhefrhanagement and policies of such Person wheyhawriiract or otherwise. Notwithstanding
the foregoing, no Agent or Lender shall be deenmeAféiliate of a Borrower solely by reason of theationship created by the Credit
Documents.

“ Agent” or “ Agents” shall mean a reference to the Administrative Agard the Syndication Agent, collectively or indiually, as such
reference requires.

“ Agreement or “ Credit Agreement shall mean this Credit Agreement, as amendethtexs amended and restated, extended, replaced,
modified, revised or supplemented from time to timaccordance with its terms together with all &hlles and Exhibits hereto.

“ Applicable Percentadeshall be determined from time to time by referena the Leverage Ratio and shall be equal todhewing:

Leverage Rati Applicable Percentac
Level | <1.0to 1.C 1.7%%
Level Il <2.0to 1.C 1.875%
Level I >2.0to1.( 2.25%

“ Applicable Reserve Percentdgghall mean for any day, the percentage (expreaseddecimal and rounded upwards, if necessatiyeto
next higher 1/100th of 1%) which is in effect faich day as prescribed by any banking authoritytleeroapplicable Governmental Authority
(or any successor) to which any Lender is subjctiétermining the maximum reserve requirementygting without limitation any basic,
supplemental or emergency reserves) for purposgmking Loans at the LIBOR Rate or any other categbdeposits or liabilities by




reference to which the LIBOR Rate is determinede Applicable Reserve Percentage shall be adjustednatically on and as of the effective
date of any change in any reserve percentage.

“ Approved BanK shall mean (a) any commercial bank of recognigaehding having capital and surplus in excess 60%¥00,000 or
(b) any bank whose short-term commercial papengdtiom S&P is at least A-1 or the equivalent tioérer from Moody’s is at least B-or the
equivalent thereof, or from Dominion Bond Rating\8ee Limited is at least R-1 or the equivalentrdad.

“ Approved Fund shall mean any Fund that is administered or maddyy (a) a Lender, (b) an Affiliate of a Lendar(@ an entity or an
Affiliate of an entity that administers or managelsender.

“ Approved Metals Priceéshall mean, with respect to any Metal, the lesddn) ninety percent (90%) of the applicable Spate for such
Metal, or (b) (i) for Gold, $550.00 per Ounce ofl&dii) for Silver, $10.00 per Ounce of Silveriiifor Copper, $2.00 per pound of Copper;
(iv) for lead, $0.50 per pound of lead; (v) forii$0.70 per pound of zinc; (vi) for molybdenum$I0 per pound of molybdenum; and
(vii) for nickel, $6.00 per pound of nickel.

“ Assignment Agreemeritshall mean an Assignment Agreement, substantialtihe form of Exhibit A

“ Bankruptcy Codé shall mean the Bankruptcy Code in Title 11 of wited States Code, as amended, modified, sucdesdeplaced
from time to time.

“ Bankruptcy Laws shall mean the Bankruptcy Code, the Ley de CasmsiMercantiles of Mexico and all other Requireraarft_aw
pertaining or applicable to bankruptcy, insolveragbtor relief, debtor protection, liquidation, rganization, arrangement, receivership,
moratorium, assignment for the benefit of creditmrsther similar laws applicable in Mexico, theitéd States, or other applicable jurisdicti
as in effect from time to time.

“ Base Raté shall mean, for any day, a rate per annum equtie greater of (a) the Prime Rate in effect ashglay; (b) the Federal Funds
Effective Rate in effect on such day plus 1/2 of, b¥(c) the Lenders’ actual cost of funds in effec such day, as determined by each Lender
in its sole discretion and provided to the Admirgiive Agent. For purposes hereof: “ Prime Rathall mean, at any time, the rate of interest
per annum publicly announced from time to time iy Administrative Agent as its prime rate. Eachngeain the Prime Rate shall be effective
as of the opening of business on the day such ehantpe Prime Rate occurs. The parties heretoaelenge that the rate announced publicly
by the Administrative Agent as its Prime Rate isratex or base rate and shall not necessarilysewest or best rate charged to its customers
or other banks; and “ Federal Funds Effective Rateall mean, for any day, the weighted averagiefrates on overnight federal funds
transactions with members of the Federal ResergeeByarranged by federal funds brokers, as puldliehehe next succeeding Business Day
by the Federal Reserve Bank of New York, or, iftstate is not so published on the next succeedirgjn@ss Day, the average of the
quotations for the day of such transactions reckbyethe Administrative Agent from three federaildis brokers of recognized standing
selected by it. If for any reason the Administrativygent shall have determined (which




determination shall be conclusive in the absenaeaniifest error) that it is unable to ascertainfkderal Funds Effective Rate, for any reason,
including the inability or failure of the Administtive Agent to obtain sufficient quotations in actance with the terms thereof, the Base Rate
shall be determined without regard to clause (liheffirst sentence of this definition, as appratai until the circumstances giving rise to such
inability no longer exist. Any change in the Basstdrdue to a change in the Prime Rate, the FeBenals Effective Rate or in the actual cos
funds shall be effective on the opening of busimesthe date of such change.

“ Base Rate Loahshall mean a Loan bearing interest at a rateapaum equal to the sum of (i) the Base Rate, (iluthe Applicable
Percentage; the applicable Base Rate shall beteentieed by the Administrative Agent on each dat thchange in the Base Rate occurs.

“ Borrower” and “ Borrowers’ shall have the meaning set forth in the firstggaaph of this Agreement.
“ Borrowing Date’ shall mean, in respect of any Loan, the date dw&n is made.

“ Business Day shall mean a day other than a Saturday, Sundayher day on which commercial banks in Denvero@alo, New York,
New York and Toronto, Ontario are authorized owiegg by law to close

“ Capital Expendituré shall mean, for any period, all capital expendsuréthe Credit Parties and their Subsidiaries @Qoasolidated bas
for such period, as determined in accordance wAlAB and reflected on the Consolidated balance sifetde Borrowers.

“ Capital Leasé shall mean any lease of property, real or perkdha obligations with respect to which are reqdito be capitalized on a
balance sheet of the lessee in accordance with GAAP

“ Capital Lease Obligatiorisshall mean the capitalized lease obligationstiradgto a Capital Lease determined in accordantie @AAP.

“ Capital StocK shall mean (i) in the case of a corporation, ttock, (ii) in the case ofsociedad anonima de capital variabthe
corporate capital interests capital social (iii) in the case of an association or businesgyergny and all shares, interests, participatioights
or other equivalents (however designated) of chgitak, (iv) in the case of a partnership, padhgr interests (whether general or limited),
(v) in the case of a limited liability company, mieenship interests and (vi) any other right, interparticipation or classification similar to the
foregoing that confers on a Person the right teikeca share of the profits and losses of, oriligions of assets of, the issuing Person.

“ Cash Equivalentsshall mean (i) securities issued or directly &ty guaranteed or insured by Canada or the Uriiedes of America or
any agency or instrumentality thereof having mégsiof not more than twelve months from the détecguisition (* Government Obligations
"), (ii) Canadian dollar denominated or Dollar demoated time deposits, certificates of deposit,ddotlar time deposits and Eurodollar
certificates of deposit of an Approved Bank, inteaase with maturities of not more than 364 dagmifthe date of acquisition, (iii) commerc
paper and variable or fixed rate notes issued lpyAqproved Bank (or by the




parent company thereof), or any variable rate niggsed by, or guaranteed by any domestic cormoratited by two out of three of the
following ratings agencies as A-1 (or the equivatéereof) or better by S&P, or P-1 (or the equéwalthereof) or better by Moody's, or R-I (or
the equivalent thereof) or better by Dominion Bértetting Service Limited, and maturing within six nlegof the date of acquisition,

(iv) repurchase agreements with a bank or trustpemmy (including a Lender) or a recognized secwritiealer having capital and surplus in
excess of $500,000,000 for direct obligations idgaeor fully guaranteed by Canada or the UnitexdteStof America, (v) obligations of any
province of Canada or state of the United Statesgrmpolitical subdivision thereof for which theypaent of the principal, interest and
redemption price shall have been arranged by io&vly deposited government obligations maturingpgwincipal and interest at times and in
amounts sufficient to provide such payment, (vijtaun preferred stock rated by two out of thre¢hef following ratings agencies in the higr
short-term credit rating category by S&P, Moodytdbdmminion Bond Rating Service Limited and (vii)asks of money market mutual or
similar funds that (A) invest exclusively in asssasisfying the requirements of clauses (i) throaghof this definition or (B) comply with

Rule 2a-7 of the Investment Company Act of 1940.

“ Change of Contrdlshall mean the occurrence of any of the followawgnts: (a) any “person” or “group” (within the améng of Sections
13(d) and 14(d)(2) of the Securities Exchange Acdmes the “beneficial owner” (as defined in RuBd-B under the Securities Exchange Act)
of more than 25% of then outstanding Voting Stotck Borrower, measured by voting power rather t@nnumber of shares, or
(b) Continuing Directors shall cease for any reasoronstitute a majority of the members of theraa directors of a Borrower then in offic
or (c) the Borrower or the Guarantors shall ceagdirectly or indirectly own and control the CapiBock that each of them has pledged to the
Administrative Agent pursuant to a Pledge Agreement

“ Closing Date' shall mean the date of this Agreement.

“ Collateral’ shall mean a collective reference to the colltarhich is identified in, and at any time will ba, is intended to be, subject to
or covered by, a Security Document and any othapgnty or assets of a Credit Party, whether taegiblintangible, whether real or personal
and whether now or hereafter acquired, that may time to time secure the Obligations, including @ollateral Royalties.

“ Collateral Requiremeritshall have the meaning set forth in Section 4.3.

“ Collateral Royaltie$ means, initially, those Royalties set forth orh&dule 1.1(ahereto, together with, from time to time hereafeaty
other Royalty Interest subject to a Mortgage oeotBecurity Document satisfactory to the Requiredders in their sole discretion.

“ COMEX" means the division of the New York Mercantile Baage on which commodities, futures and optiondraded, which was
formerly known as the Commodity Exchange.




“ Commitment’ shall mean, with respect to each Lender, the cameant of such Lender to make Loans in an aggregateipal amount at
any time outstanding up to an amount equal to seclder's Commitment Percentage of the Committed émho

“ Commitment Feé shall have the meaning set forth in Section 2.2(a

“ Commitment Fee Percentafshall be determined from time to time by referetucthe Leverage Ratio and shall be equal to tHevidhg:

Leverage Rati Commitment Fee Percenta

Level | <1.0to1.C 0.37%%
Level Il <2.0to1.C 0.5(%
Level Il >2.0to 1.C 0.67%%

“ Commitment Percentadeshall mean, for each Lender, the percentage ifikxhtas its Commitment Percentage on the Lenders’
Administrative Details Schedule or in the Assignin&greement pursuant to which such Lender becatrender hereunder, as such
percentage may be modified in connection with asjgmment made in accordance with the provisiorestion 10.7(c).

“ Commitment Periofl shall mean the period beginning on the date téfstion of the conditions precedent set fortisaction 5.1 to, but
not including, the Maturity Date.

“ Committed Amount shall mean the maximum aggregate principal amolbdans that may be made by the Lenders hereusdbject t
the terms and conditions herein, at any time, witth Committed Amount at the Closing Date beingaetgu$125,000,000.

“ Consolidated or “ consolidated’ shall mean, with reference to any term definetehre such term as applied to the accounts of Royal
Gold and its Subsidiaries, consolidated in accardamith GAAP.

“ Consolidated EBITDA shall mean, for any period, Consolidated Net mecof the Borrowers and their Subsidiaries deteechin
accordance with GAAP for such period pla$ without duplication and to the extent dedudtedetermining such Consolidated Net Income,
the sum of (i) Consolidated Interest Expense fahqueriod, (ii) consolidated income tax expensestarh period, (iii) all amounts attributable
to depreciation, amortization, depletion and noshagclamation for such period, and (iv) any extta@ry or non-recurring charges or non-
cash charges, including non-cash charges restifong requirements to mark-to-market derivative gations (including commaodity-linked
securities) for such period (provided that any gayment made with respect to any such non-cadigelshall be subtracted in computing
Consolidated EBITDA for the period in which suclslegpayment is made), and mir(@$ without duplication and to the extent included
determining such Consolidated Net Income, any




extraordinary or non-recurring gains or non-cashgyéor such period, all determined on a consoéiddiasis in accordance with GAAP.

“ Consolidated Interest Expersghall mean, for any period, the interest expditsduding imputed interest expense in respectapital
lease obligations) of the Borrowers and their Sdibsies determined on a consolidated basis in decme with GAAP.

“ Consolidated Net Inconfeshall mean, for any period, the consolidated netrime (or deficit) of the Borrowers and their Sulzgies, afte
deduction of all expenses, taxes, and other proipenges, determined in accordance with GAAP.

“ Consolidated Net Worthshall mean, at any time, the value of all Cordaiéd tangible assets of the Borrowers and thdisigiaries
which would be shown on a Consolidated balancetgirepared as of such time in accordance with GAé®eluding all intangible assets,
minusthe sum of (x) all amounts which would be showrsooh balance sheets as minority interests in acly Subsidiary, plus (y) all
Consolidated liabilities of the Borrowers and tHeirbsidiaries which would be shown on such balaheet prepared as of such time in
accordance with GAAP.

“ Consolidated Total Indebtednésmeans, without duplication, in relation to therBawers and their Subsidiaries, (A) the sum ofah)
obligations for borrowed money, (b) all obligaticngdenced by bonds, debentures, notes or simmisiiments, (c) all obligations under
conditional sale or other title retention agreeraeatating to property acquired and under all pasghmoney obligations, (d) all obligations in
respect of the deferred purchase price of proparservices, (e) all other obligations securedtyleen on property owned or acquired,
whether or not the obligations secured thereby heaen assumed limited to the fair market valudefdroperty secured thereby, (f) all
guarantees of the obligations of others, (g) glitedlease obligations, (h) all obligations, coggnt or otherwise, as an account party (inclL
reimbursement obligations to the issuer) in respéfdtters of credit and letters of guarantee Wtgapport or secure obligations of others,

(i) the aggregate of all negative mark to markebants in respect of hedge obligations (netted ag#ire aggregate of all positive mark to
market amounts in respect of hedge obligation3)al{flobligations in respect of prepaid productayrangements, prepaid forward sale
arrangements or derivative contracts in respeathich the Borrowers or their Subsidiaries receipérant payments in consideration of an
obligation to deliver product or commodities (orkaaash payments based on the value of producdmmodities) at a future time, and (1) all
obligations, contingent or otherwise, in respedbvafikers’ acceptances; min{l&) any amounts borrowed under the Term Loan Agesgm
provided that such facility continues to be securgdash collateral held in a pledged account W#BC Bank USA, National Association;
provided, that, for all purposes herein, Consolidated Total Inddhess, with respect to the Borrowers or the CRalities, shall mean all
Consolidated Total Indebtedness of the Borrowedstheir Subsidiaries on a Consolidated basis; piexyi further, that Consolidated Total
Indebtedness shall not include Indebtedness anten@itedit Parties to the extent such Indebtednesédvbe eliminated on a Consolidated
basis.

“ Continuing Directors shall mean during any period of 24 consecutiventhe commencing after the Closing Date, individweth® at the
beginning of such 24 month period were directora Bobrrower (together with any new director wholeetion by such Borrower’'s
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board of directors was approved by, or whose notioindor election by such Borrower'shareholders was recommended by, a vote ofsitd
majority of the directors then still in office wieither were directors at the beginning of suchqakar whose election or nomination for elec
was previously approved or recommended as descirkthis parenthetical).

“ Copper’” means high grade copper upon which the COMEX gpiot is based.

“ Credit Documents shall mean this Agreement, each of the Notes,Jaiyder Agreement, any Assignment Agreement, doei®ty
Documents, the Ratification, each Fee Letter ahdthér agreements, documents, certificates artduimgnts delivered to the Administrative
Agent or any Lender by any Credit Party in conreectierewith or therewith, together with all amendtsemodifications, supplements,
revisions, extensions and restatements of the dimggas well as any other document or agreemeithwthe Lenders and the Borrowers agree
is a Credit Document.

“ Credit Party or “ Credit Parties shall mean any of the Borrowers or the Guarantiodividually or collectively, as appropriate.

“ Current Ratid shall mean, at any date, the ratio of (a) theenirassets of the Credit Parties and their Sudr$édi determined on a
Consolidated basis in accordance with GAAP, exdgdherefrom any cash or Cash Equivalent of theliCRarties pledged as collateral under
the Term Loan Agreement to the extent that such oafash Equivalent would otherwise constitutei@ent asset to (b) the current liabilities
of the Credit Parties and their Subsidiaries deitsethon a Consolidated basis in accordance with BAgxcluding therefrom the aggregate
amount of loans outstanding to Royal Gold Chile itémla under the Term Loan Agreement to the extect $oans would otherwise constitute
current liabilities.

“ Default” shall mean any of the events specified in Sec8dn whether or not any requirement for the givafigiotice or the lapse of time,
or both, or any other condition, has been satisfied

“ Default Rateé shall mean an interest rate equal to the surh@LIBOR Rate, pluthe Applicable Percentage, plivgo and one-half
percent (2.5%) per annum.

“ Defaulting Lendef shall mean, at any time, any Lender that, at simeé (a) has failed to make a Loan required pursteatite term of thi
Agreement in accordance with the terms hereofhés)failed to pay to the Administrative Agent oy &ender an amount owed by such Ler
pursuant to the terms of this Agreement, or (c)deen deemed insolvent or has become subjectdalauptcy or insolvency proceeding or to
a receiver, trustee or similar official.

“Dollars” and “ $” shall mean dollars in lawful currency of the UdtStates of America.

“ Eligible Assigne€ shall mean (a) a Lender, (b) an Affiliate of ander, and (c) any other Person (other than a ngiaraon) approved by
(i) the Administrative Agent and (ii) unless an Bvef Default has occurred and is continuing, tleerBwers (each such approval not to be
unreasonably withheld or delayed); provided thatwitbstanding the foregoing, Eligible Assignee $hal include any Credit Party or any
Affiliate or Subsidiary thereof.




“ Employee Benefit Plahshall mean any pension plan or other similar emeé benefit plan regulated by or within the meg@hERISA
or any other similar legislation pursuant to whisty Credit Party establishes a pension for or atisermakes contributions in respect of its
employees.

“ Environmental Laws$ shall mean any and all applicable Requirementsanf regulating or relating to pollution or protiect of human
health or the environment, as now or hereafteffact including Requirements of Law regulatingrelating to emissions, discharges, releases
or threatened releases of Materials of Environmédacern, pollutants, contaminants, chemicalsnaustrial, toxic or hazardous substances
or wastes into the environment (including ambientsaurface water, ground water, land surface bsatface strata) or otherwise relating to the
manufacture, processing, distribution, use, treatprstorage, disposal, transport or handling ofytahts, contaminants, chemicals or indust
toxic or hazardous substances or wastes, and tiieatgde World Bank Guidelines and Criteria ancentational Finance Corporation
Guidelines, each as in effect from time to time.

“ ERISA” means the Employee Retirement Income SecurityofAd974, and the rules and regulations thereureda) as amended or
modified from time to time.

“ ERISA Affiliate " means any Person who together with a Borrowernyrof its Subsidiaries are treated as a singldamapwithin the
meaning of Section 414(b), (c), (m) or (o) of thed€ or Section 4001(b) of ERISA.

“ Event of Default shall mean any of the events specified in Sec8idn

“ Existing Agreemerit shall have the meaning given thereto in Recital A

“ Expropriation Event shall mean the appropriation, confiscation, expiation, cancellation, seizure or nationalizat{by Requirement of
Law, intervention, court order, condemnation, eisgrof eminent domain or other action or form &ng) of ownership or control of a Credit
Party or any of its Subsidiaries or of any Projacany substantial portion thereof, or any subghpbrtion of the rights related thereto, or any
substantial portion of the economic value thereofyhich prevents or materially interferes with tiglity of a Person to own or operate the
property subject to such action, including by timpasition of any Tax, fee, charge or royalty.

“ Facility Coverage Ratibshall mean, at any date, the ratio of (a) Prgddtacility Term Revenue to (b) the Committed Arrtoun

“ Fee Letters shall mean the Agent Fee Letter Agreement dategust 8, 2008, the letter from The Bank of Novattacgated
September 17, 2008, and any other agreements attnemgrties pertaining to the payment of fees éotbents or the Lenders, as each may be
amended, modified or otherwise supplemented.

“ Fund” shall mean any Person (other than a natural pgitsat is engaged in making, purchasing, holdingtberwise investing in
commercial loans and similar extensions of credthe ordinary course of its activities.
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“ GAAP” shall mean generally accepted accounting priesifh effect in the United States applied on aisterst basis, subjecthowever,
to the provisions of Section 1.3 for the purposdetermination of compliance with the financial eoants set out in Section 6.16.

“ Gold” shall mean gold of minimum purity of at least 8%ineness conforming in all respects with theursgments for good delivery on
the London Bullion Market.

“ Governmental Approvalsshall mean any authorization, license, permitysemt, approval, lease, ruling, certification, epéon, filing,
variance, decree, sanction, publication, declamatioregistration, or other action whether writteroral, of, by, from or on behalf of any
Governmental Authority.

“ Governmental Authority shall mean the government of any nation, and aavipcial, territorial, divisional, state, countggional, city o
other political subdivision thereof, and any triteoriginal or native government, and any entigyrt, arbitrator or board of arbitrators,
agency, department, commission, board, bureaulategy authority or other instrumentality of anytbEm exercising executive, legislative,
judicial, regulatory or administrative functionsafpertaining to government or Requirements of Lamd any securities exchange or secur
regulatory authority to which a Credit Party is jguaih

“ Guarantof shall mean the Subsidiaries of a Borrower idésdifas a “Guarantor” on the signature pages hamdcany other Person that
executes a Joinder Agreement, together with theicesssors and permitted assigns.

“ Guaranty’ shall mean the guaranty of the Guarantors s¢h fiarArticle XI.

“ Guaranty Obligationsshall mean, with respect to any Person, withauglidation, any obligations of such Person (othemnt
endorsements in the ordinary course of busineass@dtiable instruments for deposit or collectionqganteeing or intended to guarantee any
Indebtedness of any other Person in any manneithehdirect or indirect, and including without litaiion any obligation in respect of
Indebtedness, whether or not contingent, (i) tecpase any such Indebtedness or any property agtirggitsecurity therefor, (ii) to advance or
provide funds or other support for the paymentuwcpase of any such Indebtedness or to maintaikimgpcapital, solvency or other balance
sheet condition of such other Person (includindheaut limitation keep well agreements, maintenargre@ments, comfort letters or similar
agreements or arrangements) for the benefit ohaiger of Indebtedness of such other Persondiiigase or purchase Property, securities or
services primarily for the purpose of assuringtibkler of such Indebtedness, or (iv) to otherwissiee or hold harmless the holder of such
Indebtedness against loss in respect thereof. oeiat of any Guaranty Obligation hereunder shabject to any limitations set forth therein)
be deemed to be an amount equal to the lesse) tifg @utstanding principal amount (or maximum gipal amount, if larger) of the
Indebtedness in respect of which such Guarantygatitin is made and (b) the maximum amount for wkiath guaranteeing person may be
liable pursuant to the terms of the instrument esiybw such Guaranty Obligation.

“ Hedging Agreemeritshall mean, with respect to any Person, any ages¢ or transaction entered into to protect sueghdPeagainst
fluctuations in the price of gold, silver or othraetals, interest rates, currency, raw materiakd, da commodity values, including any
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forward sales, spot deferred sales, options, swajt® fixing commitment, interest rate swap, capalar agreement or similar arrangement
between such Person and one or more counterpatiggoreign currency exchange agreement, currprmgction agreements, commodity
purchase or option agreements or other interestarange rate or commodity price hedging agreenwgrdather similar agreements or
arrangements.

“ High Desert shall have the meaning given to such term inRheamble.

“ Indebtednes$shall mean, with respect to any Person, withaiglidation, (a) all obligations of such Persontiorrowed money, (b) all
obligations of such Person evidenced by bonds,rdabes, notes, indentures or similar instrumentsipon which interest payments are
customarily made, (c) all obligations of such Parsnder conditional sale or other title retentignements relating to property purchased by
such Person (other than customary reservatiorstentions of title under agreements with suppkétered into in the ordinary course of
business), (d) all obligations of such Person idsareassumed as the deferred purchase price oépyopr services purchased by such Person
(other than trade debt incurred in the ordinaryrsewf business and due within six months of tlearirence thereof) which would appear as
liabilities on a balance sheet of such Persoral{ebligations of such Person under take-or-pagimilar arrangements or under commodities
agreements, (f) all Indebtedness of others sedwrddr for which the holder of such Indebtedness draexisting right, contingent or otherw
to be secured by) any Lien on, or payable out efptoceeds of production from, property owned guaed by such Person, whether or not
obligations secured thereby have been assumedll @uaranty Obligations of such Person with respeéndebtedness of another Person,

(h) the principal portion of all Capital Lease @jfatiions of such Person, (i) all net payment obiigest of such Person under Hedging
Agreements, (j) the maximum amount of all lettersredit issued or bankers’ acceptances faciltiested for the account of such Person and,
without duplication, all drafts drawn thereunder tthe extent unreimbursed), (k) all preferred Gd8tock issued by such Person and which by
the terms thereof could be (at the request of thedns thereof or otherwise) subject to mandatorkisg fund payments, redemption or other
acceleration, (1) the principal balance outstandinder any synthetic lease, tax retention operddéiage, off-balance sheet loan or similar off-
balance sheet financing product and (m) the Indkstgss of any partnership or unincorporated jointwe in which such Person is a general
partner or a joint venturer; provided however thalebtedness shall not include Indebtedness anfen@redit Parties to the extent such
Indebtedness would be eliminated on a Consolidadsts.

“ Instrument’ means any contract, agreement, indenture, mogtgd@cument, writing or other instrument (whetrenfal agreement, letter
or otherwise) under which any obligation is evidathcassumed or undertaken, or any Lien (or rigliterest therein) is granted or perfected.

“ Interest Coverage Ratianeans, on any date, the ratio of (a) Consolid&BHtTrDA to (b) Consolidated Interest Expense, inteaase, for
the four most recently completed fiscal quarterstmecently ended on or prior to such date.

“ Interest Payment Dateshall mean (a) as to any Loan having an IntePesiod of three months or less, the last day ofi $nterest Period,
(b) as to any Loan having an Interest Period
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longer than three months, the day that is threethsoafter the first day of such Interest Period tredlast day of such Interest Period, and (i
to any Base Rate Loan, the fifteenth {1pday following the last day of each calendar month

“ Interest Period shall mean, with respect to any Loan,

(i) initially, the period commencing on therBmwing Date or extension date, as the case mawiltierespect to a Loan and ending one,
two, three or six months thereafter, as selectetth&@Borrowers in the Notice of Borrowing or Noti@eConversion given with respect
thereto; and

(ii) thereafter, each period commencing onléis¢é day of the immediately preceding Interesid@eapplicable to such Loan and ending
one, two or three months thereafter, or of a lomgeiod of days if available and agreed to by thaders, as selected by the Borrowers by
irrevocable notice to the Administrative Agent fexts than three Business Days prior to the lasbélétye then current Interest Period with
respect thereto;

providedhat the foregoing provisions are subject to thiefang:

(A) if any Interest Period pertaining to a bo&ould otherwise end on a day that is not a Bissiizay, such Interest Period shall be
extended to the next succeeding Business Day utllesgsult of such extension would be to carnhduaterest Period into another
calendar month in which event such Interest Pesiall end on the immediately preceding Business Day

(B) any Interest Period pertaining to a Ldaat thegins on the last Business Day of a calendatim(or on a day for which there is no
numerically corresponding day in the calendar menttne end of such interest Period) shall encherlast Business Day of the relevant
calendar month;

(C) if the Borrowers shall fail to give noties provided above, the Borrowers shall be deembédve selected a Loan with an Interest
Period of one month;

(D) no Interest Period in respect of any Lehall extend beyond the Maturity Date; and

(E) no more than four (4) Loans may be incftg any time. For purposes hereof, Loans witfeddht Interest Periods shall be
considered as separate Loans, even if they shgilh loe the same date and have the same durattbnugh borrowings, extensions and
conversions may, in accordance with the provistwergof, be combined at the end of existing IntdPestods to constitute a new Loan
with a single Interest Period.

“ Investment shall mean all investments, in cash or by deljvafrproperty made, directly or indirectly in oraay Person, whether by
acquisition of shares of Capital Stock,
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property, assets, indebtedness or other obligatiosecurities or by loan, credit advance, cagitatribution or otherwise.

“Irrevocable Payment Instructiohishall mean irrevocable payment instructions tdaie counterparties in respect of cash paymentagw
to a Borrower, with such instructions to be in tbiem attached hereto as Exhibit. G

“ Joinder Agreemeritshall mean a Joinder Agreement substantialljheform of Exhibit B, executed and delivered by a new or additional
Guarantor.

“ Lender” shall have the meaning set forth in the firstggaaph of this Agreement.

“ Lenders Administrative Details Schedufeshall mean, with respect to any Lender, Scheduléb) (as revised or updated by any Lender
from time to time) containing such Lender’s contaébrmation for purposes of notices provided unitiés Credit Agreement and account
details for purposes of payments made to such Lreumder this Credit Agreement.

“ Leverage Ratit means, on any date, the ratio of (a) Consolidaeth| Indebtedness as of such date to (b) CoreselitlEBITDA for the
period of four consecutive fiscal quarters mosently ended on or prior to such date.

“ LIBOR ” shall mean, for any Loan for any Interest Petiogiefor, a rate of interest per annum (roundedaungsy if necessary, to the
nearest 1/100 of 1%) equal to the rate per annyreang on Telerate Page 3750 (or any successe) paghe London interbank offered rate
for deposits in Dollars at approximately 11:00 A.(dondon time) two Business Days prior to the fatay of such Interest Period for a term
comparable to such Interest Period. If for anyaaasich rate is not available, the term “LIBOR”lsh@ean, for any Loan for any Interest
Period therefor, the rate per annum (rounded upsyéfrdecessary, to the nearest 1/100 of 1%) appean Reuters Screen LIBO Page as the
London interbank offered rate for deposits in Dadlat approximately 11:00 A.M. (London time) twodthess Days prior to the first day of
such Interest Period for a term comparable to $niehest Period; providedhowever, if more than one rate is specified on Reuterge&cr
LIBO Page, the applicable rate shall be the aritiomaean of all such rates (rounded upwards, iEssary, to the nearest 1/100 of 1%). If, for
any reason, neither of such rates is available, thlBBOR” shall mean the rate per annum at whichdatermined by the Administrative Agent,
Dollars in an amount comparable to the Loans teguested are being offered to leading banks abappately 11:00 A.M. London time, two
(2) Business Days prior to the commencement ohgiicable Interest Period for settlement in imragzly available funds by leading bank:
the London interbank market for a period equah®lnterest Period selected.

“ LIBOR Lending Office’ shall mean, initially, the office of each Lendigsignated as such Lender’s LIBOR Lending Officevathon the
Lenders’ Administrative Details Schedule; and théer, such other office of such Lender as suctdeemay from time to time specify to the
Administrative Agent and the Borrowers as the efiid such Lender at which the Loans of such Leadeto be made.
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“ LIBOR Rate” shall mean a rate per annum (rounded upwardedéssary, to the next higher 1/100th of 1%) detexdhby the
Administrative Agent pursuant to the following faula:

LIBOR Rate = LIBOR
1.00— Applicable Reserve Percent:

“Lien” shall mean any mortgage, deed of trust, pledgarge, hypothecation, assignment for security mepodeposit arrangement for
security purposes, preferential right, option, enbtance, lien (statutory or other), or other seagunterest or collateral arrangement, or any
preference, priority or other security agreemergreferential arrangement of any kind or naturetatd@ver (including any conditional sale or
other title retention agreement and any Capitakedeaving substantially the same economic effeahgf the foregoing).

“ Loan" shall have the meaning set forth in Section 2.1.

“ Material Adverse Effectshall mean an effect or change, resulting or adeg from any event or occurrence of any naturatsbever,
whether individually or in the aggregate, whichmaterially adverse to (a) the business, assetsatipes, property or condition (financial or
otherwise) of the Credit Parties and their Subsieataken as a whole, (b) the ability of the Cr&dirties, taken as a whole, to make any
payment or otherwise perform their obligations urttles Agreement, any of the Notes or any otheid@f@ocument when such payments and
obligations are required to be performed, (c) daetal Royalty, or (d) the validity or enforceatyilof this Agreement, any of the Notes or any
of the other Credit Documents or the rights or réiee of the Administrative Agent or the Lendersegueder or thereunder or the perfection or
priority of any Lien in favor of the Administrativégent.

“ Material Contract shall mean any contract or agreement to which@radit Party or any of its Subsidiaries is a pagyto which the
breach, nonperformance, cancellation or failureeteew by any party thereto could reasonably be@ggeo have a Material Adverse Effect,
including each Royalty Agreement relating to a @telial Royalty.

“ Materials of Environmental Concetrshall mean any gasoline or petroleum (includingde oil or any fraction thereof) or petroleum
products or any hazardous or toxic substances rialater wastes, pollutants, contaminants or othaterials or substances defined or regul
in or under any Environmental Law, including asbsspolychlorinated biphenyls and urea-formaldehydalation.

“ Maturity Date” shall mean October 30, 2013, as such date maxtended pursuant to Section 2.5.

“ Metals” shall mean Gold, Silver, Copper, lead, zinc, nbalgnum, nickel, and all other metals, mineralss @red similar substances.

“ Mortgages shall mean those Mortgages, Deeds of Trust, $tgcAgreement, Pledge and Financing Statementso#mer similar
documents set forth on Schedule 1.hgjeto, as each of such Mortgages has been or enagnbnded, modified, supplemented, continued,
restated, or amended and restated, from time ® itinraccordance with their respective terms.
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“ Mortgage Amendmentsshall mean, collectively, each of the Mortgagesagiments, supplements or amendments and restatetodrg
delivered by a Credit Party, substantially in thenf of Exhibit L hereto.

“ Moody s” shall mean Moody’s Investors Service, Inc.

“ Non-Credit Party Royalty Interestsshall mean all Royalties now owned or hereaftgyured by or for the benefit of a Subsidiary of a
Credit Party that is not itself a Credit Party.

“ Notes” shall mean the promissory notes and the amendecteatated promissory note of the Borrowers in fasfdhe Lenders evidencir
the Loans provided pursuant hereunder, individuadlgollectively, as appropriate, substantiallytie form of Exhibit C as such promissory
notes may be amended, modified, supplemented, detemenewed or replaced from time to time.

“ Notice of Borrowing' shall mean a request for a Loan borrowing purst@section 2.1(b)(i) pursuant to a Form of Notdd3orrowing
in the form attached as Exhibit D.

“ Notice of Extensiori shall mean the written notice of extension ofaah, in each case substantially in the form of BixH .

“ Obligations’ shall mean all of the obligations, indebtedndissilities, duties, covenants and agreements @Barrowers and the other
Credit Parties to each Lender and each Agent, wiegrsgising and whether joint, several, or joind @&everal, established by or arising undt
in connection with this Agreement, the Notes, ahthe other Credit Documents, any Hedging Agreemsetit a Lender (or an Affiliate of a
Lender), or any account (including cash managemettunts) or other cash management services prbbigla Lender (or an Affiliate of a
Lender), including, in each case, the payment ioicjpal, interest, fees, expenses, reimbursementsralemnification obligations and all other
amounts and the performance of all other obligation

“ Operating Leaseshall mean, as applied to any Person, any ldaskiding, without limitation, leases which may teeminated by the
lessee at any time) of any property (whether gisonal or mixed) which is not a Capital Leas@othan any such lease in which that Person
is the lessor.

“ Ounce’ means a fine ounce troy weight.
“ Participant’ shall have the meaning set forth in Section 1).7(
“ Permitted Lien$ shall mean:
(i) Liens created by or otherwise existinggenor in connection with this Agreement or theeotredit Documents;

(ii) purchase money Liens securing purchaseayandebtedness (and refinancings thereof) t@xtbent permitted under Section 7.1(c);
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(iii) Liens for Taxes, assessments, chargestttar governmental levies not yet due or as tachvttie period of grace (not to exceed
30 days), if any, related thereto has not expiredtich are being diligently contested in goodHaily appropriate proceedings, providhl
adequate reserves with respect thereto are magdtainm the books of the Borrowers or their Subsigsaas the case may be, in conformity
with GAAP;

(iv) carriers’, warehousemen'’s, mechanics’tarialmen’s, repairmen’s inchoate, unperfectedtbeolike Liens arising in the ordinary
course of business which are not overdue for adexf more than 20 days or which are being diliyecdntested in good faith by
appropriate proceedings; provididt a reserve, bond or other appropriate provisiail have been made therefore to the reasonable
satisfaction of the Administrative Agent;

(v) pledges or deposits in connection with keps’ compensation, unemployment insurance and stieal security legislation and
deposits securing liability to insurance carriemgler insurance or self-insurance arrangements;

(vi) any interest or title of a lessor unday éease entered into by any Credit Party or arlys@liary in the ordinary course of its business
and covering only the assets so leased;

(vii) deposits and bonds to secure the perémre of bids, trade contracts (other than for Clidtested Total Indebtedness), leases,
statutory obligations, surety and appeal bond€ppaance bonds and other obligations of a like reaincurred in the ordinary course of
business;

(viii) Liens existing on the Closing Date aset forth on Schedule 7.@rovidedthat (a) no such Lien shall at any time be exterided
cover property or assets other than the properassets subject thereto on the Closing Date antthélrincipal amount of the Indebtedness
secured by such Liens shall not be increased, dgtemmenewed, refunded or refinanced,;

(ix) Liens of HSBC Bank USA, National Assodigt over one or more deposit accounts in conneatitimthe Term Loan Agreement;

(x) easements, rights-of-way, zoning reswits$i, minor defects or irregularities in title artier similar encumbrances which do not
individually or in the aggregate interfere in angitarial respect with the occupation, value or dsh@ property to which such Lien is
attached or with such Person’s activities or op@naton such property;

(xi) Liens and minor title defects reflectedtihe Title Opinions, to the extent not objectethyahe Administrative Agent;
(xii) any Lien with respect to judgments, aigler awards to the extent such judgments, ordesisvards secured thereby shall not, either
individually or in the aggregate, result in an BvehDefault under Section 8.1(f);
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(xiii) rights of setoff or bankers’ Liens updeposits of cash or broker’s Liens upon securé@unts in favor of financial institutions,
banks or other depository institutions; and

(xiv) any Lien with respect to interests iregeasibility, feasibility or development stage pedies not currently producing Metals, which
properties are not included in the calculation afjécted Facility Term Revenue; provided that suigms do not secure Indebtedness.

“ Permitted Subordinated Indebtedn&shall have the meaning set forth in Section J.1(i

“ Persori shall mean an individual, partnership, corponatiimited liability companysociedad anonimdusiness trust, joint stock
company, trust, unincorporated association, joamture, Governmental Authority or other entity dfatever nature.

“ Pipeline Project means the Project relating to the Pipeline Profroperties, as described on the Schedule of €adleRoyalties in
Schedule 1.1(a).

“ Pledge Agreementsshall mean (i) each of the Pledge Agreementsdiaseof the Closing Date to be executed in favahef
Administrative Agent by a Borrower, substantiallythe form of Exhibit Fhereto, and (ii) any other pledge agreement, doatiragreement,
arrangement or Instrument executed by a CrediyRaidecure the Obligations, in each case as athedbregoing may be amended, modified,
restated or supplemented from time to time.

“ Products’ shall mean, without limitation, all ore, mineratoncentrate, doré bar and refined Metals prodooegehalf of, or payable to, a
Credit Party pursuant to a Royalty Interest froRraject Property.

“ Project” means each mine, mining project and propertieduding Project Properties, in which a Credit P&s or acquires a Royalty
Interest. As of the Closing Date, the Projectsudelthose set forth on Schedule 1.1(edeto.

“ Project Managersmeans the operator or manager of each Projeti,thve Project Manager for each Project in existemtthe date
hereof set forth on Schedule 1.1fdreto.

“ Project Propertiesmeans all real property right, title or interesisw owned or hereafter acquired, included in eddhe Projects, which
are burdened with a Royalty Interest, includingfedl property, concessions, unpatented mining slaind other real property interests which
are identified in any Royalty Agreement, togeth&hwall relocations, modifications, additions or @miments thereof, and all lands subject
thereto.

“ Projected Facility Term RevenlUeneans the product of (A) 100% of the Royalty M&tan a consolidated basis, over a period of time
equal to the greater of (i) the remaining numbedayfs until the Maturity Date or (ii) a period bfrty-six (36) months from the date of
determination, multipliedby (B) the applicable Approved Metals Price.
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“ Projected Revenue Certificdtshall mean a certificate of the Borrowers sighgdh Responsible Officer setting forth a calculatid the
Royalty Metals, the Projected Facility Term Revennd the Facility Coverage Ratio, substantiallyhia form of Exhibit Nattached hereto.

“ Property’ shall mean all real estate, surface and subseirigbts and interests, minerals, mineral leas@senal rights, lands, concessions,
licenses, exploration or exploitation rights, clajrwater rights and other property right, title amerest, howsoever characterized or
designated, that are owned, leased, operatedphetshtrolled, directly or indirectly, by any Bower or any of their Subsidiaries, including all
such rights and interests associated with the Bjeogether with all rights, titles and interdstseafter acquired.

“ Purchasing Lendefsshall have the meaning set forth in Section 1€).7(

“ Ratification” means the Ratification and Confirmation Agreemefntven date herewith in the form set forth in BB%M hereto.

“ Request for Extensidhshall have the meaning set forth in Section 2.7.

“ Required Lendersshall mean (a) for so long as any one Lenderigndffiliates control fifty percent (50%) or mo# the Commitment
Percentage, those Lenders holding in the aggremeaster than 66.667% of (i) the outstanding Loartsnfunded Commitments or (i) if the
Commitments have been terminated, the outstandiiag4; and (b) at any time that no Lender and ifgi#&€s controls fifty percent (50%) or
more of the Commitment Percentage, those Lendéddinigon the aggregate greater than 50.1% of @)dhtstanding Loans and unfunded
Commitments or (ii) if the Commitments have beemirated, the outstanding Loans; providedwever, that if any Lender shall be a
Defaulting Lender at such time, then there shakxduded from the determination of Required Lead@bligations owing to such Defaulting
Lender and such Defaulting Lender’'s Commitmentsftar termination of the Commitments, the printipaance of the Obligations owing to
such Defaulting Lender.

“ Requirement of Law shall mean each law, statute, code, ordinaneatytr order, rule, regulation, judgment, rulingcrée, injunction,
franchise, permit, certificate, license, authoitaatregulation, approval or other direction of @dgvernmental Authority, in each case
applicable to or binding upon such Person or arisgiroperty or to which such Person or any opitgperty is subject, and as to any Person,
the Certificate of Incorporation and By-laws oretlorganizational or governing documents of suaisdie

“ Responsible Officefrshall mean, as to (a) a Borrower, any of the idlerg, the Chief Executive Officer or the Chief &intial Officer or
(b) any other Credit Party, any duly authorizedoeff thereof.

“ Royal Gold’ shall have the meaning set forth in the Preamble.

“ Royalties’ shall mean any share of mineral production, idetg, gross smelter return royalties, net sme#&urn royalties, overriding
royalties, non-participating royalties, productijselyments, net profit interests and all other mihexgalties of every type and characterization,
whether constituting a real property or a persqnaperty interest.
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“ Royalty AgreementSmeans, collectively, each of the agreements witfor the benefit of a Credit Party relating tRayalty Interest,
whether now or hereafter in existence, and all almemnts, modifications, extensions and renewalstfer

“ Royalty Interests means all Royalties now owned or hereafter aaguby or for the benefit of a Credit Party, in elating to a Project,
with the Collateral Royalties in existence as & @losing Date described on Schedule 1.tiémpto and all other Royalties (other than the
Collateral Royalties) in existence and held by ed@rParty as of the Closing Date described on @deel.1(dhereto, and all Metals received
or receivable with respect thereto, now held oehfter acquired by a Credit Party, whether purst@atRoyalty Agreement or otherwise.

“ Royalty Metals’ means, as of any date of determination, an amapptoved by the Required Lenders, which shalldumkto the
aggregate ounces or pounds, as applicable, of Metajected to be payable to the Credit Partiesgsh or in kind) from the date of
determination through the later of (i) the remadniarm of the Loans until the Maturity Date or (hjrty-six (36) months with respect to the
Royalty Interests held by the Credit Parties, wisbhll be based on current, commercially reasonadolections of production from each
applicable Project. Calculations of Royalty Metalde included as Royalties from Projects eitheérimproduction at the Closing Date or
acquired by a Credit Party after the Closing Daig @accepted by the Required Lenders as Royaltigauiposes of this calculation shall be
based on the reserve report set forth in the agdpkcthen-current mine plan for such Project ohsatber current, commercially reasonable
projections of production, unless the Required leggdin their reasonable discretion, elect to athditinformation used as the basis of such
calculation, develop their own conclusions basetheir independent analysis of such informatior prepare their own calculation of the
Royalty Metals for such Project, in which event Bequired Lenders’ determination shall be conckis@alculations of Royalty Metals shall
include all reasonable deductions for shipping,l8ntg contractual and other standard deductiortidwdeductions shall be described with
reasonable specificity in the Borrowers’ calculagip

“ S&P” shall mean Standard & Poor’s Ratings Group, @éin of The McGraw Hill Companies, Inc.

“ Securities Exchange Atshall mean the Securities Exchange Act of 198dether with any amendment thereto or replacenhenéof
and any rules or regulations promulgated thereunder

“ Security Agreemeritshall mean the Security Agreement of even datevagh among the Borrowers, the Guarantors and the
Administrative Agent, as amended, modified, supgetad or restated from time to time.

“ Security Documentsshall mean the Mortgages, the Mortgage AmendmeinésSecurity Agreement, the Pledge Agreementsaagd
other agreement, assignment, document or Instruedxeduted and delivered in connection with (i) ghenting, attachment, formalization and
perfection of the Administrative Agent’s securityérests and Liens arising thereunder, includingcUWi@ancing statements, PPSA financing
statements and other similar registrations, filinggstruments, (ii) the pledge or subordinatiétnalebtedness to or in favor of the
Administrative Agent or (iii) any other mortgagesedi, security, subordination, guaranty or
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support agreement or arrangement with respecet@tligations or any Credit Document, as any offthegoing may be amended, modified,
supplemented, continued, restated, or amendedestated from time to time.

“ Silver” shall mean silver of minimum purity of at least@®%ineness conforming in all respects with theursgments for good delivery
the London Bullion Market.

“ Spot Price shall mean, with respect to Gold and Silver, phiee fixing for such Metal by the London Bulliondyket Association as
reported in The Wall Street Journal or any otheeed upon successor publication for the applicdate, time or time period; and, with respect
to any other Metal, the spot COMEX price as repbmeThe Wall Street Journal or any other agreemhiguccessor publication for the
applicable date, time or time period; and, withpexg to any Metal for which a spot price is nottgagoby COMEX, the spot price for such
Metal established by the London Metal Exchangeuohther pricing source used by the Administrafigent in its reasonable discretion.

“ Subsidiary’ shall mean, as to any Person, a corporationnpeship, limited liability company or other entitf which shares of stock or
other ownership interests having ordinary votingvpo(other than stock or such other ownership @sisrhaving such power only by reason of
the happening of a contingency) to elect a majaritthe board of directors or other managers ohsiarporation, partnership or other entity
at the time owned, or the management of whichhismtise controlled, directly or indirectly throughe or more intermediaries, or both, by
such Person. For purposes of clarity, as of thei@pDate, Crescent Valley Partners, L.P. shalldmmed a Subsidiary of Royal Gold. Unless
otherwise qualified, all references to a “Subsigiar to “Subsidiaries” in this Agreement shalleeto a Subsidiary or Subsidiaries of a
Borrower.

“ Syndication Agent shall have the meaning set forth in the firstggaaph of this Agreement and includes any success@uch capacity.

“ Taxes’ shall mean all present and future taxes, levdesies, imposts, deductions, charges, withholdargs other similar levies and
liabilities of whatever nature, including stamplesause, documentary, value added, excise, ratisir property and income taxes.

“ Term Loan Agreemeritshall mean the Amended and Restated Term Loaee&xgent dated August 27, 2008 between HSBC Bank USA,
National Association and Royal Gold Chile Limitada,amended, modified, increased, replaced orarded from time to time

“ Title Opinions’ means those legal opinions from counsel to thed@®wers pertaining to the Collateral Royalties #melrespective
Borrower’s right, title and interest in and to su@bllateral Royalties previously delivered to HSB@nk USA, National Association, together
with any additional or future legal opinions peniag to the Collateral Royalties and the respedBigerower’s right, title and interest in and to
such Collateral Royalties, in form and substanoepi@ble to the Administrative Agent.

“ Transfer Effective Datéshall have the meaning set forth in each Assignrigreement.
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“ Voting Stock’ shall mean, with respect to any Person, CapitatiSissued by such Person the holders of whicloatimarily, in the
absence of contingencies, entitled to vote foreleetion of directors (or persons performing similenctions) of such Person, even though the
right so to vote has been suspended by the hagpehsuch a contingency.

Section 1.2 Other Definitional Provisions; Time Refrences.

(a) Unless otherwise specified therein, alltedefined in this Agreement shall have the defimeanings when used in the Notes or other
Credit Documents or any certificate or other docnimeade or delivered pursuant hereto.

(b) The words “hereof”, “herein” and “hereumntand words of similar import when used in this Agneat shall refer to this Agreement ¢
whole and not to any particular provision of thigréement, and Section, subsection, Schedule anithiEsdferences are to this Agreement
unless otherwise specified.

(c) The meanings given to terms defined hesball be equally applicable to both the singutat plural forms of such terms.
(d) The word “including” means “including wiht limitation” or “including, but not limited to,and does not create or denote a limitation.
(e) Unless otherwise expressly indicated, emoh reference in any Credit Document shall bRéw York time.

Section 1.3 Accounting TermsUnless otherwise specified herein, all accountargs used herein shall be interpreted, all accognti
determinations hereunder shall be made, and alhirml statements required to be delivered herewsiagl be prepared in accordance with
GAAP applied on a basis consistent with the mostmeaudited consolidated financial statement®Borrowers delivered to the
Administrative Agent; provided that, if the Borromeshall notify the Administrative Agent that thejsh to amend any covenant in
Section 6.16 (or the definitions used therein)limi@ate the effect of any change in GAAP on themion of such covenant (or if the
Administrative Agent notifies the Borrowers tha¢ tRequired Lenders wish to amend Section 6.16 ypdefinition used therein for such
purpose), then compliance with such covenant sieatletermined on the basis of GAAP in effect imratdy before the relevant change in
GAAP became effective, until either such noticevithdrawn or such covenant is amended in a maratesfactory to the Borrowers and the
Required Lenders.

The Borrowers shall deliver to the AdministratAgent at the same time as the delivery of amual or quarterly financial statements gi
in accordance with the provisions of Section @) a description in reasonable detail of any maltetiange in the application of accounting
principles employed in the preparation of suchritial statements from those applied in the mostntg preceding quarterly or annual
financial statements as to which no objection dhalle been made in accordance with the provisiboseaand (b) a reasonable estimate of the
effect on the financial statements on account ohsihanges in application.
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ARTICLE Il
THE LOANS; AMOUNT AND TERMS

Section 2.1 Revolving Loans.

(a) _Revolving CommitmenBuring the Commitment Period, subject to the teamd conditions hereof, the Lenders severally agresake
revolving credit loans (the “ Loari}to the Borrowers from time to time in an aggregparincipal amount of up to the Committed Amount;
provided, however, that (i) with regard to each Lender individuallye sum of such Lender's Commitment Percentageitstanding Loans
shall not exceed such Lender's Commitment, andvih) regard to the Lenders collectively, the aggte sum of the outstanding Loans shall
not exceed the Committed Amount. Loans may be depadl reborrowed in accordance with the provistoergof.

(b) Loan Borrowing Procedure.

(i) Notice of BorrowingThe Borrowers shall request a Loan borrowing byvdehg a written Notice of Borrowing (or telephonetice
promptly confirmed in writing by delivery of a wi#in Notice of Borrowing, which delivery may be tac§imile) to the Administrative Age
not later than 11:00 a.m. on the third Business prégyr to the date of the requested borrowing. Eaath Notice of Borrowing shall be
irrevocable and shall specify (A) that a Loan iguested, (B) the date of the requested borrowirdofwshall be a Business Day), (C) the
aggregate principal amount to be borrowed, andi{Byequested Interest Period(s). If the Borroweedl fail to specify an applicable
Interest Period in the Notice of Borrowing, themtsmotice shall be deemed to be a request fortanelst Period of one month. The
Administrative Agent shall give notice to each Lengdromptly upon receipt of each Notice of Borrogyithe contents thereof and each ¢
Lender’s share thereof.

(i) Minimum AmountsEach Loan shall be in a minimum aggregate amoufii 00,000 and in integral multiples of $500,00@xces:
thereof.

(iii) AdvancesEach Lender will make its Commitment Percentageash Loan borrowing available to the Administrathgent for the
account of the Borrowers at the office of the Adistirmtive Agent specified in the Lenders’ Admingive Details Schedule, or at such other
office as the Administrative Agent may designateviiting, by 1:00 p.m. on the date specified in &pplicable Notice of Borrowing in
Dollars and in funds immediately available to thénfinistrative Agent. Such borrowing will then bedeaavailable to the Borrowers by the
Administrative Agent by crediting the account o tRorrowers on the books of such office with thgragate of the amounts made availz
to the Administrative Agent by the Lenders andikie funds as received by the Administrative Agent.

(c) Repaymenthe principal amount of all Loans shall be due pagable in full on the Maturity Date. Each Borrowerenants and
agrees to pay the Loans in accordance with thestefrthis Agreement and the Notes.
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(d) InterestExcept as set forth in Section 2.11 hereof, Lo&adl bear interest at a per annum rate equal tsuheof the LIBOR Rate plus
the Applicable Percentage. Each Borrower coveramisagrees to promptly pay interest on the Loarsagh Interest Payment Date, with such
interest payable in arrears.

(e) Amendment, Restatement and ContinuaFiuis. Agreement amends, restates, continues andoepthe Existing Agreement, and
nothing contained in this Agreement shall be deearembnstrued to be a repayment, satisfaction vatien of the Loans outstanding under
Existing Agreement, or to release, terminate, n@eatin any way impair any Lien or Security Docunigyat guarantees or secures the pay!
and performance of the Loans, this Agreement aadther Credit Documents. All Liens and Securitychoents that guarantee or secure such
payment and performance shall extend to and apyl toans made hereunder and under the Notesaetu Liens and Security Documents
shall be continued, ratified and confirmed. Anyehatst Periods applicable to amounts outstandiraf e Closing Date under the Existing
Agreement shall continue until the expiration datelicable thereto, without being effected by thigeement.

Section 2.2 Fees.

(a) _Commitment Feé consideration of the Commitment, the Borrowegeea to pay to the Administrative Agent, for thtakde benefit of
the Lenders, a commitment fee (the * CommitmentFé@ean amount equal to the Commitment Fee Peeggnper annum on the average
daily unused portion of the Committed Amount begigron the Closing Date. The Commitment Fee shealpdyable quarterly in arrears on
15th day following the last day of each calendartgr for the prior calendar quarter.

(b) Agent Fee©n or prior to the Closing Date, the Borrowers agmepay to the Administrative Agent the fees désctin the Fee Lettel
During the term of this Agreement, the Borrowerseadgo pay to the Administrative Agent for its aget an agent’s fee in the amount of
$10,000 per annum payable (i) on the Closing Dfateore than one Lender is a party hereto, (ii)nfyoone Lender is a party hereto as of the
Closing Date, on the date that the first additidrexider receives an assignment of a portion o&bmitment, and (iii) on each anniversan
the date on which such agent'’s fee is first paiglind) the term hereof, so long as more than onel&eoontinues to hold a portion of the
Commitment on such anniversary date.

(c) Finality of FeedAll fees hereunder are fully earned and payablerwthee and are non-refundable.
Section 2.3 Commitment Reductions.

(a) _Voluntary Reductiohe Borrowers shall have the right at any time faach time to time, upon at least five (5) BusinBss/s prior
written notice from the Borrowers to the Adminisiva Agent, to permanently reduce the Committed Antdy an aggregate principal amount
not less than $1,000,000, plus any whole multipfe$1,000,000 in excess thereof or any amount aeex thereof which would reduce the
Committed Amount to the aggregate sum of the ondtitey Loans.
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(b) Commitment Reduction Repaymepon the giving of notice set forth in Section 23 (which shall be irrevocable, each permanent
reduction in the Committed Amount permitted purduarthis Section 2.8and any amounts due as a result thereof shall awd payable on
the date set forth therein.

(c) Maturity DateThe Commitment shall automatically terminate onNtaturity Date.
Section 2.4 Prepayments.

(a) _Optional PrepaymenfEhe Borrowers shall have the right to prepay Ldanghole or in part from time to time; providethowever,
that each partial prepayment of a Loan shall keeriminimum principal amount of $1,000,000 and inaékgnultiples of $500,000 in excess
thereof or, if less, the unpaid balance thereoé Bbrrowers shall give three (3) Business DaysViocable notice of prepayment to the
Administrative Agent (which shall notify the Lenddehereof as soon as practicable). Each prepaypuestiant to this Section 2.4(a) shall be
applied to the outstanding Loans as the Borrowexg etect; provided however, each prepayment shall be applied in direct ocofiémterest
Period maturities. All prepayments under this Secf.4(a) shall be subject to Section 2.14, bugmtise without premium or penalty. Interest
on the principal amount prepaid shall be payabléhemext occurring Interest Payment Date that ddalve occurred had such Loan not been
prepaid or, at the request of the AdministrativeeAly interest on the principal amount prepaid dhalpayable on any date that a prepayment is
made hereunder through the date of prepayment.

(b) Mandatory Prepaymentfat any time after the Closing Date, the aggregaim of all the outstanding Loans shall exceed the
Committed Amount, the Borrowers shall immediatelggay the Loans in an amount sufficient to elimenaich excess (such prepayment to be
applied to the Loans in direct order of InterestidtEmaturities).

Section 2.5 Default Rate and Payment Datedpon the occurrence, and during the continuancandivent of Default, the principal of
and, to the extent permitted by law, interest anltbans and any other amounts owing hereunderderithe other Credit Documents shall t
interest, payable on demand, at the Default Rate.

Section 2.6 Extension of an Interest PeriodAny Loans may be continued or extended upon theatign of an Interest Period with
respect thereto by delivery by the Borrowers ofadié¢é¢ of Extension to the Administrative Agent teter than 11:00 a.m. on the third Busin
Day prior to the last day of the Interest Periogligable thereto. If the Borrower shall fail to tkelr a Notice of Extension as contemplated by
this Section 2.6, the Borrowers shall be deemdthte delivered a Notice of Extension, includingcaittifications therein, requesting an
Interest Period of one-month.

Section 2.7 Extension of Scheduled Maturity Date.

(a) _Request for Extensid®o long as no Default or Event of Default has oemlirthe Borrowers may, on any Business Day duipgriod
of time beginning on the day that is sixty (60) slgyior to each anniversary of the Closing Date emding on the day that is thirty (30) days
prior to each anniversary of the Closing Date vioaably request in writing that the
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Lenders extend the Maturity Date for an additioresr, from the date of October 30, 2013 to Oct@ier2014 (the “ Request for Extensign
Upon receipt of the Request for Extension, the Adstiiative Agent shall promptly provide it to akhders. The Administrative Agent shall
notify the Borrowers whether or not the Lenderseheonsented to the Request for Extension by notlada thirty (30) days after the
Administrative Agent receives the Request for Esten. Each Lender may approve or reject in its dideretion the Borrowers’ Request for
Extension.

(b) Terms and Conditions Bindir§ithe Request for Extension is approved by thedegs, this Agreement shall continue with full force
and effect upon the same terms and conditionsase thet forth herein (except as amended, supplethenimodified in accordance with the
terms hereof) until the Maturity Date as extendeddcordance herewith.

(c) Miscellaneous TermBach Request for Extension shall be irrevocablebamding on the Borrowers. The failure of the Bevess to
make any Request for Extension within the timequkspecified therefor shall thereby terminate tbher®wers’ option to make such a Request
for Extension. The failure of any Lender to resptmd Request for Extension within the thirty (8@)y consideration period shall be deemed a
rejection of the Request for Extension by such leend

Section 2.8 Computation of Interest and Fees.

(a) Interest payable hereunder and all otkes ind other amounts payable hereunder shallhéatad on the basis of a 360 day year for
the actual days elapsed. The Administrative Aghatlfs soon as practicable notify the Borroweis thie Lenders of each determination of a
LIBOR Rate on the Business Day of the determinatti@neof.

(b) Each determination of an interest ratéhgyAdministrative Agent pursuant to any provisafrthis Agreement shall be conclusive and
binding on the Borrowers and the Lenders in theeabs of manifest error. The Administrative Agerdlshat the request of the Borrowers,
deliver to the Borrowers a statement showing themaations used by the Administrative Agent in defaing any interest rate.

(c) It is the intent of the Lenders and thedi¥ Parties to conform to and contract in strmhpliance with applicable usury law from time to
time in effect. All agreements between the Lendad the Credit Parties are hereby limited by tlowigions of this paragraph which shall
override and control all such agreements, whetber existing or hereafter arising and whether wnitbe oral. In no way, nor in any event or
contingency (including but not limited to prepayrhenacceleration of the maturity of any Obligadioshall the interest taken, reserved,
contracted for, charged, or received under thise@grent, under the Notes or otherwise, exceed tiémaen nonusurious amount permissible
under applicable law. If, from any possible constian of any of the Credit Documents or any otheecuinent, interest would otherwise be
payable in excess of the maximum nonusurious amauagtsuch construction shall be subject to theipians of this paragraph and such
interest shall be automatically reduced to the maxn nonusurious amount permitted under applicabie Without the necessity of execution
of any amendment or new document. If any Lendelf skiar receive anything of value which is chardessd as interest on the Loans under
applicable law and which would, apart from thisyismn, be in excess of the maximum nonusuriouswarh@n amount equal to the amount
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which would have been excessive interest shalhowit penalty, be applied to the reduction of tHagipal amount owing on the Loans and not
to the payment of interest, or refunded to the 8wars or the other payor thereof if and to the mx¢eich amount which would have been
excessive exceeds such unpaid principal amoutieofdans. The right to demand payment of the Loarsy other Indebtedness evidenced
by any of the Credit Documents does not includeritie to receive any interest which has not othsevaccrued on the date of such demand,
and the Lenders do not intend to charge or recaiyeunearned interest in the event of such demfhihterest paid or agreed to be paid to
Lenders with respect to the Loans shall, to therxqpermitted by applicable law, be amortized, e, allocated, and spread throughout the
full stated term (including any renewal or exten3iof the Loans so that the amount of interestammant of such indebtedness does not ex
the maximum nonusurious amount permitted by apipléckaw.

Section 2.9 Pro Rata Treatment and Payments.

(a) _Pro Rata Treatmeltach borrowing of Loans and any reduction of then@d@tments shall be made prataaccording to the respective
Commitment Percentages of the Lenders. Each payfotrr than prepayments) of principal or intetexder this Agreement or any Note sl
be applied pro rata, first, to any fees and expetisen due and owing by the Borrowers hereundeongk to interest then due and owing
hereunder and under the Notes and, third, to grih¢hen due and owing hereunder and under thesNBseh payment on account of any fees
and expenses hereunder shall be madegtain accordance with the respective amounts due amgo Each optional prepayment of the
Loans shall be applied in accordance with Sectidfe2 and each mandatory prepayment of the Loaaislshapplied in accordance with
Section 2.4(b). Prepayments made pursuant to ®e2ti@ shall be applied in accordance with suctiaecAll payments (including
prepayments) to be made by the Borrowers on acadurincipal, interest and fees shall be made eutldefense, set-off or counterclaim and
shall be made to the Administrative Agent for tbeaunt of the Lenders at the Administrative Agenoffice specified on the Lenders’
Administrative Details Schedule in Dollars andrimaediately available funds not later than 12:00 iNoo the date when due. The
Administrative Agent shall distribute such paymetotshe Lenders entitled thereto promptly upon igde like funds as received. If any
payment hereunder (other than payments on the La@ee®mes due and payable on a day other thanineBgDay, such payment shall be
extended to the next succeeding Business Day véttdrespect to payments of principal, interesté¢loa shall be payable at the then applic:
rate during such extension. If any payment on anllmecomes due and payable on a day other thaniaeBadDay, the maturity thereof shall be
extended to the next succeeding Business Day utllesgsult of such extension would be to exteruth gayment into another calendar month,
in which event such payment shall be made on timeddiately preceding Business Day.

(b) Allocation of Payments After Event of @eft. Notwithstanding any other provisions of this Agresmto the contrary, after the exerc
of remedies by the Administrative Agent or the Lersdpursuant to Section 8.2 (or after the Commitmehall automatically terminate and the
Loans (with accrued interest thereon) and all offmounts under the Credit Documents shall autoaitibecome due and payable in
accordance with the terms of such Section), allamtecollected or received by the AdministrativeeAgor any Lender on
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account of the Obligations or any other amountstantling under any of the Credit Documents or épeet of the Collateral shall be paid over
or delivered as follows:

FIRST, to the payment of all out-of-pockettscend expenses (including without limitation rewsdue attorneys’ fees) of the
Administrative Agent in connection with enforciftetrights of the Lenders under the Credit Documantsany protective advances made
by the Administrative Agent with respect to the I&ral under or pursuant to the terms of the SgcDocuments;

SECOND, to payment of any fees owed to thenfgye

THIRD, to the payment of all out-of-pocket toand expenses (including without limitation, maeable attorneys’ and consultants’ fees)
of each of the Lenders in connection with enfordtegights under the Credit Documents or otherwigtd respect to the Obligations owing
to such Lender;

FOURTH, to the payment of all of the Obligatsoconsisting of interest and any accrued feepaidtunder the foregoing;

FIFTH, to the payment of the outstanding gpatamount of the Obligations and any breakageiteation or other payments due on the
Obligations, and any interest accrued thereon kegetith all Obligations arising under any Hedghgreement with a Lender (or an
Affiliate of a Lender) or any account (includingstamanagement accounts) or other cash managenneicesgrovided by a Lender (or an
Affiliate of a Lender);

SIXTH, to all other Obligations and all othahligations which shall have become due and payatder the Credit Documents or
otherwise and not repaid pursuant to clauses “FIR®Dugh “FIFTH” above; and

SEVENTH, to the payment of the surplus, if ailmywhomever may be lawfully entitled to receivels surplus.

In carrying out the foregoing, amounts receivedldi@applied in the numerical order provided uetihausted prior to application to the next
succeeding category.

Section 2.10 Non-Receipt of Funds by the Administtave Agent.

(a) Unless the Administrative Agent shall haeen notified in writing by a Lender prior to ttiate a Loan is to be made by such Lender
(which notice shall be effective upon receipt) thath Lender does not intend to make the procefesisch Loan available to the Administrat
Agent, the Administrative Agent may assume thahduender has made such proceeds available to th@matrative Agent on such date, and
the Administrative Agent may in reliance upon sassumption (but shall not be required to) makelabia to the Borrowers a corresponding
amount. If such corresponding amount is not in faatle available to the Administrative Agent, thevAwistrative Agent shall be able to
recover such corresponding amount from such Lenfiench Lender does not pay such correspondinguatrforthwith upon the
Administrative Agent’s demand therefor, in accomamwith the terms hereof, the
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Administrative Agent will promptly notify the Borveers, and the Borrowers shall immediately pay starhesponding amount to the
Administrative Agent. The Administrative Agent shalso be entitled to recover from such Lendeter Borrowers, as the case may be, int
on such corresponding amount in respect of eactirdaythe date such corresponding amount was meaiahble by the Administrative Agent
to the Borrowers to the date such correspondinguainis recovered by the Administrative Agent ata @annum rate equal to the applicable
for the applicable borrowing pursuant to the Noti€é@&orrowing.

(b) Unless the Administrative Agent shall héeen notified in writing by the Borrowers, priorthe date on which any payment is due from
it hereunder (which notice shall be effective upeceipt) that the Borrowers do not intend to makehgpayment, the Administrative Agent
may assume that the Borrowers have made such payvhen due, and the Administrative Agent may imarede upon such assumption (but
shall not be required to) make available to eaatee on such payment date an amount equal to ttiempof such assumed payment to which
such Lender is entitled hereunder, and if the Boers have not in fact made such payment to the Ainative Agent, such Lender shall, on
demand, repay to the Administrative Agent the anhowade available to such Lender. If such amourgpsid to the Administrative Agent o1
date after the date such amount was made avattablech Lender, such Lender shall pay to the Adstrative Agent on demand interest on
such amount in respect of each day from the datle amount was made available by the Administratigent to such Lender to the date such
amount is recovered by the Administrative Agerd ger annum rate equal to the LIBOR Rate.

(c) A certificate of the Administrative Agestibmitted to the Borrowers or any Lender with respe any amount owing under this
Section 2.10 shall be conclusive in the absencrarfifest error.

Section 2.11 Inability to Determine Interest RateBase Rate LoansNotwithstanding any other provision of this Agreeréf (i) the
Administrative Agent shall reasonably determinei@litdetermination shall be conclusive and bindibhgest manifest error) that, by reason of
circumstances affecting the relevant market, reasierand adequate means do not exist for ascegaitBOR for such Interest Period,
including that LIBOR quotations are unavailablersufficient in number or (ii) the Required Lendsh&ll reasonably determine (which
determination shall be conclusive and binding absemifest error) that the LIBOR Rate does not adégly and fairly reflect the cost to such
Lenders of funding Loans that the Borrowers haggested during such Interest Period, the AdminisgaAgent shall forthwith give
telephone notice of such determination, confirmrediiting, to the Borrowers and the Lenders attiéas Business Days prior to the first day
of such Interest Period. Until any such notice lesn withdrawn by the Administrative Agent, no lirt Loans shall be made as, continued as,
or converted into, LIBOR Rate Loans for the Intefariods so affected, and all Loans outstandifad ble converted into a Base Rate Loan
(i) on the last day of the then-current Interesidekif the Lenders may lawfully continue to maiimtéhe Loans as LIBOR Rate Loans to such
day, or (ii) immediately if the Administrative Agear any Lender shall determine that any Lender matjawfully continue to maintain the
Loans as LIBOR Rate Loans to such day. Furthermuori,any such notice has been withdrawn by theniistrative Agent, all Loans
requested by the Borrowers or advanced by any lrende
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hereunder shall be made and advanced as a Basedaaieto which all other terms and conditionsto$ tAgreement shall apply.

Section 2.12 lllegality.Notwithstanding any other provision of this Agreeméf the adoption of or any change in any Requiat of Law
or in the interpretation or application thereofthg relevant Governmental Authority to any Lendwallsmake it unlawful for such Lender or
LIBOR Lending Office to make or maintain LIBOR Rdteans as contemplated by this Agreement or toiltahe interbank eurodollar
market through its LIBOR Lending Office the fundighwhich to make such Loans, (a) such Lender giralinptly notify the Administrative
Agent and the Borrowers thereof, and (b) the commeitt of such Lender hereunder to make LIBOR Rasnk®r continue LIBOR Rate Loe
as such shall forthwith be suspended until the Autriative Agent shall give notice that the coraditor situation which gave rise to the
suspension shall no longer exist. The Borrowerslheagree to promptly pay any Lender, upon its deimany additional amounts necessal
compensate such Lender for actual and direct ¢bstsot including anticipated profits) reasonaioigurred by such Lender in making any
repayment in accordance with this Section includimg not limited to, any interest or fees paydhlesuch Lender to lenders of funds obtained
by it in order to make or maintain its LIBOR Ratedns hereunder. A certificate as to any additianaunts payable pursuant to this Section
submitted by such Lender, through the Administexithgent, to the Borrowers shall be conclusive smdahsence of manifest error. Each Lender
agrees to use reasonable efforts (including redderdforts to change its LIBOR Lending Office)awoid or to minimize any amounts which
may otherwise be payable pursuant to this Sectimvided, however, that such efforts shall not cause the impositiorsuch Lender of any
additional costs or legal or regulatory burdenswiise by such Lender in its sole discretion to beemiit

Section 2.13 Requirements of Law.

(a) If the adoption of or any change in angieement of Law or in the interpretation or apgtion thereof or compliance by any Lender
with any request or directive (whether or not hguine force of law) from any central bank or otB@vernmental Authority made subsequent
to the date hereof:

(i) shall subject such Lender to any tax of kimd whatsoever with respect to any LIBOR Ratahanade by it, or change the basis of
taxation of payments to such Lender in respecetifgiexcept for tax on the overall net income affsliender or franchise taxes imposed on
it in lieu of net income taxes and changes in #ie of such taxes);

(i) shall impose, modify or hold applicableyareserve, special deposit, compulsory loan ofl@imequirement against assets held by,
deposits or other liabilities in or for the accoofitadvances, loans or other extensions of ckdibr any other acquisition of funds by, any
office of such Lender which is not otherwise in@ddn the determination of the LIBOR Rate hereunder

(iiif) shall impose on such Lender any othandition not otherwise expressly excluded above;
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and the result of any of the foregoing is to insgethe cost to such Lender of making or maintaihi8OR Rate Loans or to reduce any
amount receivable hereunder or under any Note anlthen, in any such case, the Borrowers shathptly pay such Lender, within fifteen
(15) days after its demand, any additional amonatessary to compensate such Lender for such@ullitost or reduced amount receivable
which such Lender reasonably deems to be materidétermined by such Lender with respect to itsQfBRate Loans. A certificate as to any
additional amounts payable pursuant to this Sectidmmitted by such Lender, through the Administeathgent, to the Borrowers shall be
conclusive in the absence of manifest error. Eaafider agrees to use reasonable efforts (includiagonable efforts to change its LIBOR
Lending Office, as the case may be) to avoid onitcimize any amounts which might otherwise be p&yalrsuant to this paragraph of this
Section; providedhowever that such efforts shall not cause the impositioswch Lender of any additional costs or other diaathges
deemed by such Lender to be material.

(b) If any Lender shall have reasonably deiieeh that the adoption of or any change in any Remqment of Law regarding capital adequacy
or in the interpretation or application thereotompliance by such Lender or any corporation cdiimigpsuch Lender with any request or
directive regarding capital adequacy (whether drhawing the force of law) from any central bankGmvernmental Authority made subseqt
to the date hereof does or shall have the efferaiicing the rate of return on such Lender’s chstorporation’s capital as a consequence of
its obligations hereunder to a level below thataktguch Lender or such corporation could have aeligut for such adoption, change or
compliance (taking into consideration such Lender’'such corporation’s policies with respect toitd@dequacy) by an amount reasonably
deemed by such Lender to be material, then frora tortime, within fifteen (15) days after demandsiogh Lender, the Borrowers shall pay to
such Lender such additional amount as shall béiedrby such Lender as being required to compenisdior such reduction. Such a certificate
as to any additional amounts payable under thii@esubmitted by a Lender (which certificate sliadlude a description of the basis for the
computation), through the Administrative Agentthie Borrowers shall be conclusive absent manifest.e

(c) The agreements in this Section 2.13 shadlive the termination of this Agreement and paynoé the Notes and all other amounts
payable hereunder.

Section 2.14 Indemnity. The Borrowers hereby agree to indemnify each eeadd to hold such Lender harmless from any lt#s|
claims, costs, charges, funding loss or expensehndich Lender may sustain or incur as a consequEr(@) default by the Borrowers in
payment of the principal amount of or interest ag Boan by such Lender in accordance with the tdrereof, (b) default by the Borrowers in
accepting a borrowing after the Borrowers havem@aeotice in accordance with the terms hereofdé€yult by the Borrowers in making any
prepayment after the Borrowers have given a natieecordance with the terms hereof, and/or (d)@ayment or prepayment of a Loan, or
extension thereof, on a day which is not the lastaf the Interest Period with respect theret@anh case including, but not limited to, any
such loss, expense, cost or liability arising friomerest, fees, costs or charges payable by suctidreo lenders of funds obtained by it in order
to maintain its Loans hereunder. A certificateaarty additional amounts payable pursuant to tai@ submitted by any Lender, through
Administrative Agent, to the Borrowers shall be dosive in the absence of manifest error.
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The agreements in this Section shall survive teation of this Agreement and payment of the Notebalhother amounts payable hereunder.
Section 2.15 Taxes.

(a) All payments made by the Borrowers hereumd under any Note shall be made free and cleand without deduction or withholding
for, any present or future Taxes, levies, impadisies, fees, assessments or other charges ofweatature now or hereafter imposed by any
Governmental Authority or by any political subdiwis or taxing authority thereof or therein with pest to such payments (but excluding any
Tax imposed on or measured by the net income ditpaf a Lender or franchise taxes imposed on Iltdu of net income taxes, in each case
pursuant to the laws of the jurisdiction in whitlsiorganized or the jurisdiction in which thermipal office or applicable lending office of
such Lender is located or any subdivision theredherein) and all interest, penalties or similabilities with respect thereto. If any Taxes are
so levied or imposed, the Borrowers agree to payut amount of such Taxes, and such additionalams as may be necessary so that every
payment of all amounts due under this Agreemeninder any Note, after withholding or deductiondoion account of any Taxes, will not be
less than the amount provided for herein or in fdcte. The Borrowers will furnish to the Adminigike Agent as soon as practicable after the
date the payment of any Taxes is due pursuantpiicaple law certified copies (to the extent reasdy available and required by law) of tax
receipts evidencing such payment by the Borrowihe. Borrowers agree to indemnify and hold harmésssh Lender, and reimburse such
Lender upon its written request, for the amourdrof Taxes so levied or imposed and paid by suclléren

(b) Each Lender agrees to use reasonable®{focluding reasonable efforts to change its LBBOending Office, as the case may be) to
avoid or to minimize any amounts which might othisenbe payable pursuant to this Section; provitediever that such efforts shall not
cause the imposition on such Lender of any additionsts or other disadvantages deemed by suchet@émds sole discretion to be material.

(c) If the Borrowers pay any additional amopuatsuant to this Section 2.15 with respect to adee, such Lender shall use reasonable
efforts to obtain a refund of tax or credit agaitstax liabilities on account of such paymengydedthat such Lender shall have no obliga
to use such reasonable efforts if either (i) ihisan excess foreign tax credit position or (iipélieves in good faith, in its sole discretiorgtth
claiming a refund or credit would cause adversectmxsequences to it. In the event that such Leradeives such a refund or credit, such
Lender shall pay to the Borrowers an amount theh $iender reasonably determines is equal to theardienefit obtained by such Lender as a
result of such payment by the Borrowers. In thenetigat no refund or credit is obtained with resggedhe Borrowers’ payments to such
Lender pursuant to this Section 2.15, then sucldéeshall upon request provide a certification thath Lender has not received a refund or
credit for such payments. Nothing contained in Bastion 2.15(c) shall require a Lender to disclorsdetail the basis of its calculation of the
amount of any tax benefit or any other amount erlthsis of its determination referred to in thevgoto the first sentence of this Section 2.15
(c) to the Borrowers or any other party.
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(d) Each Lender that is not a “United Stateispn” (as such term is defined in Section 7703(®)6f the Code) (a “ Foreign Lend®grshall
submit to Borrowers and Administrative Agent orbefore the date such financial institution becomesrty hereto, two duly signed
completed copies of either IRS Form W-8BEN or amgcessor thereto (relating to such Foreign Lenddremtitling it to an exemption from,
or reduction of, withholding tax on all payments®made to such Foreign Lender by Borrowers putdoahis Agreement) or IRS
Form W-BECI or any successor thereto (relating to all paytsto be made to such Foreign Lender by Borroparsuant to this Agreement)
such other evidence satisfactory to Borrowers adahiiistrative Agent that such Foreign Lender istkat to an exemption from, or reduction
of, United States withholding tax. Thereafter arahf time to time, each such Foreign Lender shlpromptly submit to Administrative
Agent such additional duly completed and signede=opf one of such forms (or such successor fosrghall be adopted from time to time by
the relevant United States taxing authorities) ag then be available under then current UnitedeStiaws and regulations to avoid, or such
evidence as is satisfactory to Borrowers and Adstiafive Agent of any available exemption fromeduction of, United States withholding
taxes in respect of all payments to be made to Bockign Lender by Borrowers pursuant to this Agrest; (ii) promptly notify Administrativ
Agent of any change in circumstances that wouldifgant render invalid any claimed exemption or retion; and (iii) take such steps as shall
not be materially disadvantageous to it, in thesoeable judgment of such Foreign Lender, and asbeagasonably necessary (including the
re-designation of its lending office) to avoid ameyguirement of applicable laws that Borrowers matyg deduction or withholding for taxes
from amounts payable to such Foreign Lender. Iffaoneign Lender fails to deliver the forms or otdecumentation referred to in this
subsection, then the Borrowers shall not be redugay any additional amount to such Foreign leenohder Section 2.15(ajith respect to
any withholding tax imposed by Sections 1441 andP1df the Code; provideithat if such Foreign Lender shall have satisfiedrdguirement
of this Section 2.15(d)n the date such Foreign Lender became a Lendiringan this_Section 2.15(cbhall relieve the Borrowers of their
obligations to pay any amounts pursuant to Se&idB(a)in the event that, as a result of any change inagmjicable law, treaty or
governmental rule, regulation or order, or any gjgaim the interpretation, administration or apgima thereof, such Foreign Lender is no
longer properly entitled to deliver forms, certiftes or other evidence at a subsequent date ssiablithe fact that such Foreign Lender or is
not subject to withholding.

(e) The agreements in this Section 2.15 shaillive the termination of this Agreement and thgrmpent of the Notes and all other amounts
payable hereunder.

ARTICLE 1l
REPRESENTATIONS AND WARRANTIES

To induce the Lenders to enter into this Agreat and to make the Loans herein provided forCiteglit Parties hereby represent and
warrant to the Administrative Agent and to eachdenrthat:

Section 3.1 Corporate Existence; Compliance with ha. Each of the Credit Parties (a) is duly organizedidly existing and in good
standing under the laws of the jurisdiction of
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its organization, (b) has the requisite corporateer, authority and right to acquire, lease, owd aperate, as applicable, all its property and to
conduct the business in which it is currently ergghdc) is duly qualified to conduct business andaod standing under the laws of each
jurisdiction where its ownership, lease or operatib property or the conduct of its business resgiguch qualification, except to the extent

the failure to so qualify or be in good standingldonot, individually or in the aggregate, reasdpdde expected to have a Material Adverse
Effect and (d) is in compliance with all Requirerteeaf Law except to the extent that the failureamply therewith could not, individually or

in the aggregate, reasonably be expected to hiegerial Adverse Effect.

Section 3.2 Corporate Power; Authorization; Enforcable Obligations.Each of the Credit Parties has full corporate powethority and
right to execute, deliver and perform the CreditDments to which it is party and has taken all asagy limited liability company or corpore
action to authorize the execution, delivery andqrerance by it of the Credit Documents to whiclsiparty. No consent or authorization of,
filing with, notice to or other act by or in resp@é, any Governmental Authority or any other Pergorequired in connection with the
borrowings hereunder or with the execution, delivar performance of any Credit Document by the @redrties (other than those which have
been obtained) or with the validity or enforcedbpitif any Credit Document against the Credit Parfexcept such filings as are necessary in
connection with the perfection of the Liens credigduch Credit Documents). Each Credit Documenmthizh it is a party has been duly
executed and delivered on behalf of each of theliCRarties. Each Credit Document to which it jzaaty constitutes a legal, valid and binding
obligation of each of the Credit Parties, enforéeagainst such Credit Party in accordance witkeitis, except as enforceability may be
limited by applicable bankruptcy, insolvency, remmgation, moratorium or similar laws affecting #rgforcement of creditors’ rights generally
and by general equitable principles (whether emfiorent is sought by proceedings in equity or at.law)

Section 3.3 Financial Condition; No Material Adverg Effect.

(a) The audited Consolidated financial statesef the Borrowers for the twelve-month periodieg June 30, 2008, and the related
Consolidated statements of income and of cash ffonthe fiscal year ended on such date, all ofthiiiave been furnished to the
Administrative Agent, have been prepared in acawmdavith GAAP consistently applied throughout tleeipd covered thereby, except as
otherwise expressly noted therein and fairly pretienfinancial condition of the Borrowers and thgubsidiaries as of the date or dates thereof
and results of operations for the periods covenedeby. Such financial statements and the notestthdisclose all material liabilities, direct or
contingent, of the Borrowers and their Subsidiatiied are required to be disclosed under GAAP.

(b) Subsequent to the respective dates asimwhvinformation is given in such financial staterss there has been no change or event that,
individually or in the aggregate, has had or caelasonably be expected to have a Material Adveifeet=

33




Section 3.4 Compliance with Laws; No Conflict; No Bfault.

(a) The execution, delivery and performancedagh Credit Party of the Credit Documents to wisieth Credit Party is a party, in
accordance with their respective terms, the bomge/hereunder and the transactions contemplatethyedo not and will not, by the passag
time, the giving of notice or otherwise, (i) viaadny Requirement of Law applicable to such Credity, (ii) conflict with, result in a breach
or constitute a default under the articles of ipovation, bylaws, articles of organization, opergtagreement or other organizational
documents of such Credit Party or any materialritale, agreement or other instrument to which fR&tson is a party or by which any of its
properties may be bound or any Governmental Apprafvsuch Person, except to the extent that suaofiich breach or default with respect to
any such indenture, agreement or instrument coatidimdividually or in the aggregate, reasonablyeRpected to have a Material Adverse
Effect, or (iii) result in or require the creationimposition of any Lien upon or with respect ttygroperty now owned or hereafter acquire:
such Person other than Liens arising under theilbeduments.

(b) Each Credit Party (i) has all Governme#aprovals required by law for it to conduct itssiness in all material respects, and (ii) is in
compliance with each Governmental Approval applieab it and in compliance with all other Requirertgeof Law relating to it or any of its
respective properties, in each case except toxteatethe failure to obtain such Governmental Appt@r failure to comply with such
Governmental Approval or Requirement of Law coubd measonably be expected to have a Material Adveffect. Except as set forth in
Schedule 3.4(bAnd except for matters that do not have or woutdemsonably be expected to have a Material Adveffeet, to the
knowledge of the Credit Parties, the Project Managéeach of the Projects have obtained all mat&overnmental Approvals required to
operate such Projects as currently being operataddordance with the then-effective mine plandftge and are operating such Projects in
material compliance therewith.

(c) Except as set forth in Schedule 3.4keto, (i) each Credit Party has complied in aterial respects with all Requirements of Law,
(ii) to the knowledge of each Credit Party, eachjéut is in compliance with all Requirements of Lieslating to the operation of such Project,
in each case except to the extent that the faituobtain a Governmental Approval or the failuresmnply with such Governmental Approval
or Requirement of Law has not had, and would naseaably be expected to have, a Material AdverecEfand (iii) to the knowledge of ea
Credit Party, no investigation is currently beiremducted by any local, state or federal agency witipect to enforcement of Requirements of
Law that would reasonably be expected to have aftdtAdverse Effect. Except as disclosed in Sche@u(c), no Credit Party has
knowledge of any existing violation of Requiremenftd.aw or notices thereof issued by any Governiaehtthority, with respect to a Credit
Party or a Project, that has had or would reasgriabkexpected to have a Material Adverse Effect.

(d) None of the Credit Parties is in defaultler or with respect to any of its Material Contsaor any judgment, order or decree to which it
is a party, in any respect that has had or codaeably be expected to have a Material AdversecEffNo Default or Event of Default has
occurred and is continuing.
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Section 3.5 No Material Litigation. Except as set forth in Schedule Béreto, no Credit Party is a party to any actioiit, & proceeding at
law or in equity, by or before any Governmentallfarity (or, to the knowledge of any Credit Partyglatened in writing) against or affecting
any Credit Party, any Royalty Interest, or any €ebjhat has had, or would reasonably be expeothdue a Material Adverse Effect, or which
may affect the legality, validity or enforceability this Agreement or any other Credit Documentdpt as set forth in Schedule 3&the
knowledge of each Credit Party, there is no actoiit,or proceeding at law or in equity, by or refany Governmental Authority now pending
or threatened against or, with direct and speaifiglication, affecting, any Credit Party, the Roy&hterests or any Project, which has had, or
would reasonably be expected to have, a Materiakfgk Effect, or which may affect the legality,igddy or enforceability of this Agreement
or any other Credit Document, and no judgmentatstanding which could reasonably be expectedte fa Material Adverse Effect.

Section 3.6 Employee Benefit Plang&ach Employee Benefit Plan established or maintaloyethe Borrowers or any other Credit Party
complies, and has been maintained and administeredl, material respects in accordance with agyhie Requirements of Law. Each
Employee Benefit Plan is fully funded on a going@ern basis in accordance with its terms and agiplicRequirements of Law, and the
present value of all accrued benefits under ani plens do not exceed the value of the assetscbf glans allocable to such accrued benefits
by an amount that could reasonably be expectedve & Material Adverse Effect. No material lialikxists with respect to any Employee
Benefit Plan that has been terminated.

Section 3.7 Environmental Matters.

(a) To the knowledge of the Credit Parties, Binojects are owned, leased, developed, operattierwise utilized in compliance with all
applicable Environmental Laws and Governmental Apals, in each case except to the extent thatahed to comply with such
Environmental Laws or Governmental Approvals hashaal, and would not reasonably be expected to, lzaMaterial Adverse Effect.

(b) No Credit Party has received any writtemctual notice of violation, alleged violation,moompliance, notice of investigation, liability
or potential liability regarding Materials of Eneitmental Concern, compliance with Environmental §@wvother environmental matters with
regard to any of the Projects, in each case, exxefiiose that have not had, and would not reaohatexpected to have, a Material Adverse
Effect, nor does any Credit Party have knowledge éimy such notice will be received or is being#tened.

(c) No judicial proceeding or governmentahdministrative action under any Environmental Lawénding or, to the knowledge of any
Credit Party threatened, against any Credit Partjo the knowledge of any Credit Party is pendigginst any Project that has had, or would
reasonably be expected to have, a Material Adveffeet. To the knowledge of the Credit Partiesreéh&re no consent decrees or other clean-
up orders, mitigation orders, compliance ordemsiediation orders, decrees, consent orders, admaitigt orders or other orders, or other
administrative or judicial requirements outstandimgler any Environmental Law with respect to anyjéat that have had, or would reason:
be expected to have, a Material Adverse Effect.
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Section 3.8 Purpose of Loand he proceeds of the Loans shall be used by theoBens to pay any fees and expenses in connectidn wi
this Agreement and to provide for the working calpéind general corporate requirements of the Barswand their Subsidiaries.

Section 3.9 SubsidiariesSet forth on Schedule 3i®a complete and accurate list of all Subsidiasfethe Credit Parties as of the Closing
Date. Information on the attached Schedule inclyuiésdiction of incorporation or organization; thamber of authorized shares of each class
of Capital Stock or other equity interests; the benmof outstanding shares of each class of Capitalk or other equity interests, the owner
thereof and the percentage of such ownership;tdumber and effect, of all outstanding options;rants, rights of conversion or purchase
and similar rights. The outstanding Capital Stoc#f ather equity interests of all such Subsidiaiseslidly issued, fully paid and non-
assessable and is owned free and clear of all l(@hsr than Permitted Liens).

Section 3.10 Ownership; Insurance.

(a) Each of the Credit Parties has good, lagdlvalid title to (or in the case of any leaseghgises, easement properties or licensed pro
valid leasehold, easement or license interests;twduie in full force and effect, in) its real projyeand good title to, or a valid leasehold inté¢
in, its personal property.

(b) Each of the Credit Parties has and maistai full force and effect adequate insurancecooedance with Section 6.10 hereof and which
insurance is described in full as of the ClosingeDan_Schedule 6.10.

Section 3.11 Title to Royalty Interests; LiensSchedule 1.1(egets forth, as of the Closing Date, a completeasdrate listing and
description of each Collateral Royalty, includitg tProject and the Royalty Interest associateettigr. Schedule 1.1(dets forth, as of the
Closing Date, a complete and accurate listing ohed the Royalty Interests, other than the CotidtRoyalties. Each Credit Party has good
and marketable title to the Collateral Royaltiesed by it, free and clear of any claims or rigHtsitte and free and clear of all Liens except
Permitted Liens; and each Credit Party has gotmittitthe Royalty Interests (other than the CotkdtRoyalties) owned by it, free and clear of
any claims or rights of title and free and cleaalbi_iens except for Permitted Liens.

Section 3.12 Royalty AgreementsSchedule 1.1(a9ets forth a complete and accurate list of all Rgyagreements of each Credit Party
relating to a Collateral Royalty and in effect &she Closing Date. Each Royalty Agreement relatmg Collateral Royalty is (i) a legal, valid
and binding obligation of the Credit Party thaaiparty thereto, and to each Credit Party’s knogde@ach other party thereto, and (ii) other
than as set forth in Schedule 3,1&ach such Royalty Agreement is, and after gieffigct to the transactions contemplated by the i€red
Documents will be, in full force and effect in acdance with the terms thereof. To the extent reguaelsy the Administrative Agent, the
Borrowers have delivered or made available to tHeiistrative Agent a true and complete copy ohelRoyalty Agreement listed on
Schedule 1.1(aNo Credit Party is in breach of or in default unday Royalty Agreement for a Collateral Royalty. #&ghe Closing Date and
since the date thereof, other than as set fortBahedule 3.12no Credit Party has made any unresolved allegdtiat any counterparty to a
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Material Contract has breached or defaulted undgisach agreement in a material respect, excegtlfegations of breach or default that a
Credit Party has diligently pursued and resolvetthiwithirty (30) days of obtaining knowledge theraad which has not had, and would not
reasonably be likely to have, a Material Adversteé&fduring such period of time. To the knowledf§each Credit Party, other than as set f
on Schedule 3.12, no counterparty to any Matergadtact is in material breach of or in materialailéf of any such Material Contract, except
for allegations of breach or default that a Cré¥ditty is diligently pursuing and will resolve withthirty (30) days of obtaining knowledge
thereof and which breach or default has not had vesuld not reasonably be likely to have, a Matekidverse Effect.

Section 3.13 Indebtednes&xcept as otherwise permitted under Section 7elCitedit Parties and their Subsidiaries have nebitetiness.

Section 3.14 Taxestach of the Credit Parties and their Subsidiargssflied, or caused to be filed, all Tax returregiéfral, provincial, stai
local, foreign or otherwise) required to be filettlghas paid (a) all amounts of Taxes shown thetede due (including interest and penalties)
and (b) all other Taxes, fees, assessments andgutiernmental charges (including mortgage recortéixes, documentary stamp taxes and
intangibles taxes) owing by it, except, in eachec&sr such Taxes (i) which are not yet delinquéitthat are being contested in good faith .
by proper proceedings, and against which adeqeatsves are being maintained in accordance with IBAA (iii) that arise and become du
jurisdictions outside of the United States, Canaidilexico and which are not material either induadly or in the aggregate. Each Credit P
has established reserves which are reasonablybedllgy the officers and representatives of suclliCRarty to be adequate for the payment of
such taxes. None of the Credit Parties is awasngfproposed Taxes or Tax assessments againstnyaf its Subsidiaries which could
reasonably be expected to have a Material Adveiffeete

Section 3.15 No Burdensome Restrictionslone of the Credit Parties or any of its Subsiéiis a party to any agreement or Instrume
subject to any other obligation or any charterarporate restriction or any provision of any apglile Requirement of Law which, individually
or in the aggregate, could reasonably be expeothdve a Material Adverse Effect.

Section 3.16 Limitations on Incurrence of Indebtedess.No Credit Party is subject to any Requirement of lianiting its ability to
borrow money or to incur or perform the Obligati@rdo grant Liens with respect to the Collatesabat forth in the Security Documents.

Section 3.17 Accuracy and Completeness of Informaitn. No factual information heretofore, contemporaneposlhereafter furnished t
or on behalf of any Credit Party or any of its Sdiasies to the Administrative Agent or any Lendi@r purposes of or in connection with this
Agreement or any other Credit Document containsuarisue statement of a material fact or omits &besd material fact necessary to make the
statements contained therein, in light of the citstances when made, not materially misleading;igeay however, that projections contained
therein are not to be viewed as factual and thahcesults during the periods covered thereby ditigr from the results set forth in such
projections by a material amount. There is no faet known to any Credit Party or any of its Sulmsiis which has, or could reasonably be
expected to have, a Material Adverse Effect.
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Section 3.18 Events of DefaullNo event has occurred and is continuing, or woedtilt from the incurring of the Obligations by the
Borrowers under this Agreement, that, individualhyjin the aggregate, constitute, or could be reasigrexpected to constitute, a Default or
Event of Default.

Section 3.19 Material ContractsExcept as set forth in Schedule 3H&eto, no Credit Party is a party to any matexggeement or
Instrument or subject to any charter or other crafgorestriction that has had or could reasonablgipected to have a Material Adverse Ef
Each Material Contract of the Credit Parties igl after giving effect to the transactions contertgaleby the Credit Documents will be, in full
force and effect in accordance with the terms thfemad no Borrower or Subsidiary thereof has vadan any respect any such Material
Contract, the effect of which has had or could eeably be expected to have a Material Adverse Effec

ARTICLE IV
COLLATERAL SECURITY

Section 4.1 Security DocumentsAs security for the prompt, complete and irrevoegidyment and performance of the Obligations, e
the Credit Parties shall, contemporaneously wiéhekecution of this Agreement, confirm, ratify armhtinue, or grant, execute and deliver, the
Security Documents.

Section 4.2 No Limitation on Application of Securiy Interest. The Credit Parties agree that notwithstanding aoyipion of any other
Credit Document to the contrary, the Liens cremi@uant to the Security Documents shall secur@lalibations. All Obligations are a joint
and several liability of the Borrowers.

Section 4.3 Maintenance of Security Over Minimum Clateral Royalties. The Credit Parties shall at all times grant andntadn
Mortgages or other Security Documents satisfadiotire Required Lenders in their sole discretioar@and with respect to Royalty Interests
that generate Projected Facility Term Revenue egual greater than the greater of (a) fifty petq@0%) of the total Projected Facility Term
Revenue, or (b) an amount equal to the Committedusth(the “ Collateral Requiremeht

Section 4.4 Perfection and Maintenance of Lien&ach Credit Party hereby authorizes the Administahgent and the other Lenders to
file such UCC financing statements, PPSA finanagtedements and other agreements, documents, &atigiss, filings or Instruments with such
Governmental Authorities in such jurisdictions tddtermines to be desirable and to take such aittems as the Administrative Agent or any
Lender determine to be necessary or desirableyaiize, authenticate, protect, perfect and mairttaénperfection of first priority Liens in the
Collateral identified in the Security DocumentseT@redit Parties agree to cooperate with the Adstriative Agent and the other Lenders in
delivering all share certificates and other cardifes of Capital Stock pledged pursuant to Pledgreément and in undertaking and completing
all recordings, filings, registrations and otheti@ts required in connection with the Security Dmeuts, and each Credit Party further agre
promptly take all such other actions as the Adniiatsre Agent may reasonably determine to be necgsy
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appropriate to confirm, perfect, maintain and prbthe perfection of the Liens granted by the Séclrocuments.

Section 4.5 Security Documentslhe Security Documents create valid security irgsrén, and Liens on, the Collateral purporteddo b
covered thereby, which security interests and Lamescurrently perfected security interests anaigigrior to all other Liens, other than
Permitted Liens.

ARTICLE V
CONDITIONS PRECEDENT

Section 5.1 Conditions to Closing and Initial LoanThis Agreement shall become effective upon, andtigation of each Lender to
make the initial Loan hereunder is subject to,dhtgsfaction of the following conditions precedent:

(a) _Execution of Credit Document$he Administrative Agent shall have receivedc@unterparts of this Agreement, (ii) a Note for the
account of each Lender, (iii) counterparts to eaeburity Document, and (iv) counterparts to eableroCredit Document, in each case
conforming to the requirements of this Agreemert executed by a duly authorized officer of eachyptirereto, and in each case in form and
substance reasonably satisfactory to the Lenders.

(b) Authority DocumentsThe Administrative Agent shall have received difieate from the secretary of each Credit Partggantially in
the form of Exhibit Hattached hereto, together with certified copiesauth of the following attachments:

(i) Articles of Incorporation/Charter DocumsntCopies of the articles of incorporation or othkarter documents, as applicable, of such
Credit Party certified to be true and completefas ecent date by the appropriate Governmentahéyitly of the jurisdiction of its
incorporation;

(ii) Bylaws/Operating AgreemenfA copy of the bylaws or comparable operating agrent of such Credit Party;

(iii) Resolutions Copies of resolutions of the board of directdrsuech Credit Party approving and adopting the @i2dcuments, the
transactions contemplated therein and authorizkegw@ion and delivery thereof;

(iv) Good StandingCopies of certificates of good standing, existeocits equivalent with respect to such CredityPeertified as of a
recent date by the appropriate Governmental Auilesrof the state of incorporation or organizatm each other state in which the failure
to so qualify and be in good standing could reaBlynae expected to have a Material Adverse Effecthe business or operations of such
Credit Party; and

(v) Incumbency Incumbency signatures of appropriate officersuath Credit Party, including each officer execuingGredit Document.
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(c) Legal Opinions of Counsdlhe Administrative Agent shall have received opisiof legal counsel (including local counsel to étéent
required by the Administrative Agent) for the Crddarties, dated the Closing Date and addressi tAdministrative Agent and the Lenders

in form and substance reasonably acceptable tBeiog@ired Lenders.

(d) Evidence of Mortgage Amendment Filin§ee Administrative Agent shall have received copiesach Mortgage Amendment as filed
with the appropriate county recording office, tdgatwith a supplemental legal opinion from legalimsel to the Credit Parties, in form and
content reasonably acceptable to the Required ltendenfirming the perfection in favor of the Adnsitmative Agent of enforceable first
priority Liens on the Collateral Royalties and be bther property rights and interests of each iCRatty that are subject to the Security
Documents, substantially in the form of the segudgal opinions delivered to the Administrativeekyg in connection with the Existing

Agreement.
(e) CollateralThe Administrative Agent shall have received, imicand substance satisfactory to the Administratigent:

(i) searches of all Lien filings, registratioand records deemed necessary by the AdminigrAgient, and copies of any documents,
filings and Instruments on file in such jurisdict®)

(ii) all financing statements, registratiofisngs or other Instruments for each appropriatésiiction as is necessary, in the
Administrative Agent’s sole discretion, to perféfoe Administrative Agent’s security interest in fiellateral;

(iii) all stock or membership certificates @shcing the Capital Stock pledged to the AdministeaAgent pursuant to the Pledge
Agreements, together with duly executed in blamidated stock or transfer powers attached theratb; a

(iv) such other duly executed agreements, @ass notices or Instruments as are necessatygiAdministrative Agent’s sole discretion,
to formalize, legalize, protect and perfect the Amistrative Agent’s security interest in the Codledl.

(f) Liability, Casualty and Business Intertiop InsuranceThe Administrative Agent shall have received copiEmsurance policies or
certificates of insurance evidencing liability, sally and business interruption insurance meetiegeéquirements set forth herein or in the

Security Documents.
(g) _[FeesThe Agents and the Lenders shall have receiveeed, if any, owing pursuant to the Fee LettersS@ction 2.2.

(h) Consents he Administrative Agent shall have received evitkethat all material governmental, shareholderrdoédirector and third
party consents and approvals necessary in connegttib the financings and other transactions coptated hereby have been obtained.
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() Material Adverse Effecho material adverse change shall have occurre@ since 30, 2008 in the business, properties, apesatr
financial condition of the Credit Parties and tH&irbsidiaries taken as a whole.

() Officers CertificatesThe Administrative Agent shall have received aifieate executed by a Responsible Officer of therBwers as
of the Closing Date, substantially in the form ohibit J hereto stating that (i) except as set forth on 8uclee3.5, there is no pending or, to t
knowledge of any Credit Party threatened, litigatimvestigation, bankruptcy or insolvency, injuoot order or claim affecting or relating to
any Credit Party or any of its Subsidiaries, or Royalty Interest or Project, which has had, or Moaasonably be expected to have, a
Material Adverse Effect, or which would reasonabéyexpected to affect the legality, validity or@nckability of this Agreement or the other
Credit Documents, that has not been settled, dégdjsvacated, discharged or terminated prior t&Ctbsing Date and (ii) immediately after
giving effect to this Agreement (including the ialtLoans hereunder), the other Credit Documendsadinthe transactions contemplated therein
to occur on such date, (A) no Default or Event efduilt exists, (B) all representations and waremntiontained herein and in the other Credit
Documents are true and correct in all materialeetsy and (C) the Credit Parties are in compliavite each of the financial covenants set fi
in Section 6.16.

(k) Additional MattersSuch other approvals, opinions, documents or Inmgtnis as the Administrative Agent may reasonalgjyest, and
all documents and legal matters in connection Wiéhtransactions contemplated by this Agreemerit Bbaeasonably satisfactory in form and
substance to the Administrative Agent and its celins

Section 5.2 Conditions to All LoansThe obligation of each Lender to make any Loanumadter is subject to the satisfaction of the
following conditions precedent on the date of mgksnch Loan:

(a) _Representations and Warranfige representations and warranties made by thet@adies herein, in the Security Documents or
which are contained in any certificate furnishedrag time under or in connection herewith shaltrbe and correct on and as of the date of
such Loan as if made on and as of such date, efmepresentations and warranties expresslydtateelate to a specific earlier date.

(b) No Default or Event of Defaulllo Default or Event of Default shall have occuresdl be continuing on such date or after givingaffe
to such Loan.

(c) Compliance with Commitmentsmamediately after giving effect to the making ofyasuch Loan (and the application of the proceeds
thereof), the aggregate sum of all outstanding adrall not exceed the Committed Amount.

(d) Litigation.Except for litigation disclosed on Schedule 3tBere shall not exist any litigation, investigatj bankruptcy or insolvency,
injunction, order or claim affecting or relatingaay Credit Party or any of its Subsidiaries, oy Royalty Interest or Project, which has had, or
would reasonably be expected to have, a Materigefsk Effect, or which would reasonably be expetiteaffect the legality, validity or
enforceability of this Agreement and the other @rBdcuments, that has not been settled, dismissefited, discharged or terminated.
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(e) _Additional Conditions to LoanAll conditions set forth in Section 2.1, includidglivery of an executed Notice of Borrowing, shedlve
been satisfied, and all of the conditions set fartBection 5.1 shall have been, and shall rensaitisfied, and the Borrowers shall have certi
the satisfaction of all such conditions precedgnitddelivery of a Notice of Borrowing.

() Compliance Certificatd.he Borrowers shall have delivered to the Admiaisie Agent a certificate of a Responsible Offioéthe
Borrowers demonstrating compliance with the finahcovenants contained in Section 6.16 by calcutatiereof as of the end of the most
recently completed fiscal quarter.

(9) Projected Revenue Certificaténe Borrowers shall have provided to the AdmintsteaAgent a Projected Revenue Certificate signe
a Responsible Officer of the Borrowers togethehwait information and data useful or necessaryatoudate, determine and verify the
Projected Term Facility Revenue, and the AdministesAgent shall have concurred with such calcolati

Each request for a Loan shall be deemed tetitote representations and warranties by the Baars as of the date of such Loan that the
applicable conditions in paragraphs (a) througlofghis Section have been, and remain, satisfied.

ARTICLE VI
AFFIRMATIVE COVENANTS

The Credit Parties hereby covenant and atjieeon the Closing Date, and thereafter for so Emthis Agreement is in effect and until the
Commitments have terminated, no Note remains mudsig and unpaid and all the Obligations owinght® Administrative Agent or any
Lender hereunder, are irrevocably paid in full, @redit Parties shall, and shall cause each of Sdisidiaries to:

Section 6.1 Financial Statements and InformatiorFurnish to the Administrative Agent:

(a) _Annual Financial Statemems soon as available, but in any event within ni®0) days after the end of each fiscal year, @y af the
consolidated balance sheet of Royal Gold and its@lidated Subsidiaries as at the end of suchlfigza and the related consolidated
statements of income and retained earnings andstf tows of Royal Gold and its consolidated Subsies for such year which shall be
audited by a firm of independent certified publza@untants of recognized standing reasonably aablepto the Administrative Agent, setting
forth in each case in comparative form the figdoeghe previous year, reported on without a “goiogcern”or like qualification or exceptiol
or qualification indicating that the scope of theli was inadequate to permit such independernifiedrpublic accountants to certify such
financial statements without such qualification;

(b) Quarterly Financial Statemens soon as available and in any event within s{gf)) days after the end of each of the first tHiseal
guarters of each fiscal year, a copy of the codatéid balance sheet of Royal Gold and its condelid8ubsidiaries as at the end of
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such period and related consolidated statemeriteofe and retained earnings and of cash flowR&yal Gold and its consolidated
Subsidiaries for such quarterly period and forgbeion of the fiscal year ending with such perimdeach case setting forth in comparative
form consolidated figures for the correspondingqakor periods of the preceding fiscal year (subjecormal recurring year-end audit
adjustments);

(c) Financial Statement Standawi financial statements shall be complete andecrin all material respects (subject, in the aHdse
interim statements, to normal recurring yead audit adjustments and the lack of footnoted)mapared in reasonable detail and, in the ce
the annual and quarterly financial statements piexvin accordance with subsections (a) and (b)@bovaccordance with GAAP applied
consistently throughout the periods reflected timesed further accompanied by a description of, am@stimation of the effect on the financial
statements on account of, a change, if any, imgpdication of accounting principles as provide®ection 1.3;

(d) Officets Certificate At the time of delivery of the financial statemeptsvided for in Sections 6.1(a) and 6.1(b) abaveertificate of a
Responsible Officer of each Borrower substantiaithe form of Exhibit K, (i) demonstrating compliance with the financialenants
contained in Section 6.16 by calculation thereodfahe end of each such fiscal period, and (&}isg that no Default or Event of Default
exists, or if any Default or Event of Default daesst, specifying the nature and extent thereofwahdt action the Credit Parties propose to
with respect thereto;

(e) _Projected Revenue Certificalde Borrowers shall deliver to the Administrativgeht a Projected Revenue Certificate signed by a
Responsible Officer, together with all informatiaiata and documentation supporting the calculatioeiein, (i) by not later than April 15 and
October 15 of each year, and (ii) at any other tiggsonably requested by the Administrative Ageith such Projected Revenue Certificatt
be delivered to the Administrative Agent withindi(5) Business Days of a request. The Administeatigent may request a Projected Reve
Certificate and a calculation of the Projected Fgclerm Revenue at any time and from time to tinogether with any data, information or
documentation, as it deems necessary to analyzeaariiim the Projected Facility Term Revenue, whihy Loans are outstanding or prior to
making any Loan; and

(H Other InformationEach Credit Party shall deliver to the AdministratAgent such other information (in form reasonaigeptable to
the Administrative Agent) regarding the conditiamperations, financial or otherwise, of each @redrty, the Royalty Interests, the Projects,
the Project Properties or any other propertiectivities of a Credit Party as the Administrativgeft may reasonably request from time to
time to the extent such information is in the pgsge or control of a Credit Party and not subjeatonfidentiality restrictions that prevent the
Borrowers’ disclosure thereof.

Section 6.2 NoticesPromptly provide written notice to the AdministratiAgent (which shall promptly transmit such noticeeach Lende
of:
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(a) the occurrence of any Default or EvenbDefault, which notice shall be provided in any eweithin two (2) Business Days after any
Credit Party knows or has reason to know thereof;

(b) the occurrence of any default or everdeffult known to a Credit Party under any Mate@ahtract of any Credit Party or any of its
Subsidiaries which could reasonably be expectéthte a Material Adverse Effect or involve a monetdaim in excess of $2,000,000;

(c) any litigation, lawsuit, action, claim dispute, or any investigation or proceeding knowary Credit Party, (i) affecting any Credit
Party or any of its Subsidiaries which, if adveys##termined, could reasonably be expected to havaterial Adverse Effect or involve a
monetary claim in excess of $2,000,000, (ii) affegr with respect to this Agreement or any of@ezdit Document or (iii) involving an
environmental claim or potential liability of anyé@lit Party or any of its Subsidiaries under Enwingntal Laws in excess of $2,000,000;

(d) any loss or damage to the Collateral icess of $1,000,000, exclusive of diminution in eataused solely by changes in the price of
Metal from time to time;

(e) the consummation by any Credit Party of purchase or acquisition transaction involvingay&lty Interest with a value in excess of
$10,000,000, whether a new Royalty Interest ordtit@n to or increase in an existing Royalty let&r

(f) any acquisition of an additional inter@st. Project that is subject to a Collateral Royalt

(g) every notice, and the contents thereakikeed by a Borrower in relation to any renewahof rights with respect to, or having a mate
adverse effect upon any Collateral Royalty or aissed Project, including notices pertaining to livgs of or a failure to obtain or a failure to
able to renew such interest in a material paruohdsProject, together with a copy of such notide ifriting;

(h) every default or other adverse claim anded made by any Person which would, if successfulstitute a Material Adverse Effect;

(i) every press release issued by a CredtyRagether with a copy of such press release aaydbther occurrence, matter, event or thing
(other than changes in the price of Gold or othetdis) constituting a Material Adverse Effect, tibge with a reasonably detailed explanation
of such other occurrence, matter, event or thing;

() each material memorandum, letter or repectived by a Credit Party from any Project Mamagecerning any Collateral Royalty or
associated Project, including (to the extent resmbiyy a Borrower and not subject to confidentiai@strictions that prevent such Credit Party
from disclosure thereof) the annual strategic essplan and all reserve, mine plan and/or operatiports received by a Credit Party with
respect to a Project that is subject to a Collafeogalty, together with a copy of such plans agplorts;
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(k) any notice of any material violation of material noncompliance by any Credit Party or Saopsidiary thereof with any Requirement of
Law received by any Credit Party from any GoverntakAuthority;

(I) any amendment or waiver of, or any noti€elefault or event of default with respect to, Trem Loan Agreement;

(m) promptly after a Responsible Officer d@redit Party obtains knowledge thereof, any attaattirjudgment, Lien, levy or order
exceeding $2,000,000 that is, or is reasonablyylitebe, assessed against any Credit Party dtlaerRermitted Liens; and

(n) promptly after a Responsible Officer d€iedit Party obtains knowledge thereof, any otlefetbpment, occurrence or event (other than
changes in the price of Gold or other Metals) widohld reasonably be expected to have a Materigesse Effect.

Each notice pursuant to this Section shall be apemied by a statement of a Responsible Officeingefbrth details of the occurrence referred
to therein and stating what action the Credit Bantiropose to take with respect thereto, if anyhéncase of any notice of a Default or Event of
Default, the Borrowers shall specify that suche®ts a Default or Event of Default notice on theef thereof.

Section 6.3 Payment of Taxes and Other ObligationEach Credit Party and its Subsidiaries shall pesghdirge or otherwise satisfy at or
before maturity or before they become delinquenitha case may be, all its Taxes in the UniteceSt&anada and Mexico, all its material
Taxes in all jurisdictions other than the Unitedt8s, Canada and Mexico, and all other materiddatibns and liabilities of whatever nature
which, in each of the foregoing cases, if unpaidild become a Lien upon the Collateral, and anytiadél costs that are imposed as a rest
any failure to so pay, discharge or otherwise §asisch Taxes, obligations and liabilities. Eacledit Party shall have the right, however, to
contest in good faith the validity or amount of asuch Taxes by proper proceedings timely instituded may permit the Taxes so contested to
remain unpaid during the period of such conteggifit diligently prosecutes such contest, (Isgits aside on its books adequate reserves in
conformity with GAAP with respect to the contestins, (c) during the period of such contest, thi@eement of any contested item is
effectively stayed, (d) such contest does not wa@ny material risk of the sale, forfeiture orslad any part of the Collateral and provided ¢
nonpayment is permitted by the appropriate taxingdiagion. Each Credit Party shall promptly pay arssto be paid any valid final judgm
enforcing any such taxes and cause the same tatibéexl of record.

Section 6.4 Payment of IndebtednesExcept as would not constitute a Default or an Eeéefault pursuant to Section 8.1(d), each
Credit Party shall pay, discharge or otherwisesBatit or before maturity or before they becoméngdgient, as the case may be, all of its
Indebtedness and other material obligations of edetnature, except for any Indebtedness or otla¢enmal obligations which are being
contested in good faith and by appropriate procegdif (a) reserves in conformity with GAAP wittspect thereto are maintained on its bo
and (b) such contest does not involve any matesklof the sale, forfeiture or loss of any partlod Collateral.
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Section 6.5 Conduct of Business and Maintenance Bkistence.Each Credit Party shall continue to engage in lassirof the same
general type as conducted by it on the Closing Daeserve, renew and keep in full force and eftsaéxistence and good standing in its
jurisdiction of organization and each other jurgsidin where the failure to so qualify could notseaably be expected to have a Mate
Adverse Effect; take all reasonable action to na&inall rights, privileges and franchises necessagesirable in the normal conduct of its
business; comply with all Material Contracts exdepthe extent that failure to comply therewith kcbnot, in the aggregate, reasonably be
expected to have a Material Adverse Effect.

Section 6.6 Maintenance of Royalty Interests and Bend Title. Each Credit Party shall, at its own cost and expemaintain, warrant
and defend the title to the Collateral Royaltied #re other Collateral against the claims and delnai all Persons whomsoever, except as
permitted in writing by the Administrative Agentdciexcept for matters disclosed in the Title Opiréor not objected to by the Administrative
Agent.

Section 6.7 Maintenance of LiengEach Credit Party shall take all action requiredesirable to maintain and preserve the Liensef th
Administrative Agent on the Collateral and, to éhéent required under each Security Document,ithegdriority thereof. Each Credit Party, at
no cost to the Administrative Agent or any Lenddwall from time to time execute, deliver, file asedord, and each Credit Party authorizes the
Administrative Agent to file and record, any antfatther Instruments (including financing statersercontinuation statements and similar
statements with respect to any of the Security Dramnts) reasonably requested by the Administratiger for such purposes, including such
as may be necessary to include within the Collata)eany additional real property interests orestimcrease in the Collateral Royalties and
(b) any other or additional Royalty Interests imtdd or added as a Collateral Royalty.

Section 6.8 Maintenance and Perfection of Pledgedséets Each Credit Party shall, and shall cause eacts &ubsidiaries to, cause 10
of the Capital Stock of each of High Desert and RR€xico, Inc. to be subject at all times to a fjpsbrity, perfected Lien in favor of the
Administrative Agent pursuant to the terms and dots of the Security Documents or such other ggcdocuments as the Administrative
Agent shall reasonably request, including the @elivof all share certificates therefor.

Section 6.9 [Intentionally Omitted].

Section 6.10 InsuranceMaintain with financially sound and reputable irmuce companies (i) insurance on all its propertgl(iding
without limitation its tangible Collateral) insugragainst at least such risks as are usually idsagainst in the same or a similar business and
as required by Requirements of Law and (ii) lidbilnsurance covering at least such risks as arallysnsured against in the same or a similar
business and as required by Requirements of Lasvfianish to the Administrative Agent, upon requéstl information as to the insurance
carried. The present insurance coverage of theil®adies as of the Closing Date is outlined asawier, policy number, expiration date, type
and amount on Schedule 6.1fpon the request of the Administrative Agent frome to time, each Credit Party shall deliver to the
Administrative Agent evidence of the insurance tieeffect, including a detailed list of such insoce containing the information set forth on
Schedule 6.10
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Section 6.11 Inspection of Property; Books and Reots; Discussions.

(a) Keep proper books of records and accdantgich full, true, correct and complete entribalsbe made of all dealings and transactions
in relation to its businesses and activities, sernies to be in conformity with GAAP and all Reguments of Law.

(b) Permit, during normal business hours gmahureasonable notice, the Administrative Ageny, laander or any agent or representative of
the foregoing to examine the books of record amd@ats, to visit, examine and inspect the propediehe Credit Parties, to examine and
make abstracts from any of the books and recortiseo€redit Parties and their Subsidiaries andgouds the affairs, finances and accounts of
each Credit Party with such Credit Party’s printiféicers, engineers, technical staff and indemsndccountants, at such intervals as the
Administrative Agent may desire; providdihweverthat (1) the Administrative Agent, the Lenders #meir agents and representatives shall
provide such Credit Party with at least five Busm®ays’ notice of any visit and shall use comnadiscreasonable efforts not to disrupt such
Credit Party’s business during any such visits, @)ao long as no Event of Default shall have omxliand be continuing, the Credit Parties
shall not be responsible for the cost and expehaayovisit or inspection to a Project or more tlene visit or inspection per calendar year in
the aggregate by the Administrative Agent and teeders. Upon any request by the Administrative Agenrisit and inspect any Project
associated with a Collateral Royalty, each CredityPwill use commercially reasonable efforts tokmarrangements with the Project Manager
for such a visit to and inspection of such Profrperty by the Administrative Agent or its agemtsepresentatives (it being understood that
any such inspection or visit shall be (1) at tls& f the Administrative Agent and the Lendersajpglicable, and (2) subject to all limitations
applicable to inspections of or visits to such Betg by the Credit Parties).

Section 6.12 Compliance with LawEach Credit Party shall, and shall cause eacts @ubsidiaries to, comply in all respects with all
Requirements of Law, including Environmental Lawsl &overnmental Approvals, applicable to it angitsperty, except where any
noncompliance or violation has not had, and cooltreasonably be expected to have, a Material AxtvEffect.

Section 6.13 Environmental LawsDefend, indemnify and hold harmless the Agentstaad_enders, and their respective Affiliates,
employees, agents, consultants, representatividersf managers and directors, from and againstad all claims, demands, penalties, fines,
liabilities, settlements, damages, costs and exggeofkwhatever kind or nature, known or unknowmtic@ent or otherwise, arising out of, ol
any way relating to or associated with the violatid, noncompliance with or investigation, liahjliclaim, lawsuit, failure or action under, any
Environmental Law applicable to the operationshef Credit Parties or any of their Subsidiariesoahe Properties or the Projects, or any
orders, requirements, remediation, reclamationleseénts, response or demands of Governmental Atidsorelated thereto, or with respect to
the release, presence, handling or disposal of faéef Environmental Concern at any Property mjétt, including reasonable attornsync
consultant’s fees, investigation and laboratorg feesponse costs, court costs and litigation esgserexcept to the extent that any of the
foregoing arise out of (i) the gross negligencevidiful misconduct of the party seeking indemnifiican therefor as determined by a court of
competent jurisdiction in a final and non-appeaghtigment or (ii) any other loan facility or otheterest in the Properties
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or the Projects not attributable to this Agreemarthe other Credit Documents. The agreementsisrptiragraph shall survive repayment of
Obligations.

Section 6.14 Compliance with ERISAEach Credit Party shall (a) comply with all applillaprovisions of ERISA and the regulations and
published interpretations thereunder with respeetitPlans, (b) not take any action or fail togaay action the result of which could be a
liability to the PBGC or to a Multiemployer Plar) (hot participate in any prohibited transactioattivould result in any civil penalty under
ERISA or tax under the Code, (d) operate each irlanch a manner that will not incur any tax ligpilinder Section 4980B of the Code or
liability to any qualified beneficiary as defined $ection 4980B of the Code and (e) furnish toAtiministrative Agent upon the
Administrative Agent’s request such additional imi@tion about any Plan as may be reasonably rezpiegtthe Administrative Agent.

Section 6.15 Further AssurancesEach Credit Party shall execute, acknowledge atidedéo the Administrative Agent such other and
further documents and Instruments and do or caube tone such other acts as the AdministrativenAgeasonably determines to be neces
or desirable to effect the intent of the partiethis Agreement or otherwise to protect and preséme interests of the Administrative Agent i
the Lenders hereunder, promptly upon request oAtmainistrative Agent, including the execution atelivery of any and all documents wh
are necessary or advisable to create, protect mtaiain favor of the Administrative Agent, fordtbenefit of the Lenders, Liens on all
Collateral of the Credit Parties as may be requingthis Agreement or any Security Document thatdarly perfected in accordance with all
applicable Requirements of Law.

Section 6.16 Financial Covenantshe Credit Parties shall at all times maintain eachply with the following financial covenants:
(a) _Leverage Ratidhe Leverage Ratio shall be less than or equaltt¢a3l.0.

(b) Consolidated Net WorthA. Consolidated Net Worth of not less than an ameugyial to (i) 80% multipliethy (ii) the sum of (A)
$480,782,000, pluB) 50% of the cumulative positive quarterly netame for the period beginning July 1, 2008 and mapalith the most
recently completed fiscal quarter for which finalatatements have been provided pursuant to Segtiib).

(c) Interest Coverage Ratithe Interest Coverage Ratio shall be greater th@mo31.0.

(d) Current RatioThe Current Ratio shall be greater than or equal3do 1.0.
(e) _Facility Coverage Ratidhe Facility Coverage Ratio shall be greater thaequal to 1.25 to 1.0.

Section 6.17 Addition of Guarantors.The Borrowers may at any time cause a Subsidiajgirichis Agreement as a Guarantor by causing
such Subsidiary to sign and deliver to the Admiatste Agent a Joinder Agreement. If, at any tithe, Facility Coverage Ratio, as calculated
based solely on Royalty Metals owned by or pay&btée Credit Parties and excluding any Royaltydiebwned by or payable to non-Credit
Party Subsidiaries, shall be
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less than 1.25 to 1.0, then the Credit Partied phadnptly cause sufficient Subsidiaries to joilstAgreement as a Guarantor so that the Fa
Coverage Ratio calculated based solely on Royakyald owned by or payable to the Credit Partielf bheequal to or greater than 1.25 to 1.0
at all times. Such additional Subsidiaries shalhsind deliver to the Administrative Agent a Joindgreement. For the purpose of
clarification, the covenant set forth in Sectioh6fe) shall always be applicable.

ARTICLE VII
NEGATIVE COVENANTS

The Credit Parties hereby covenant and atjeeon the Closing Date, and thereafter for so Emthis Agreement is in effect and until the
Commitments have terminated, no Note remains mudgig and unpaid and the Obligations owing to tlenfistrative Agent or any Lender
hereunder, are irrevocably paid in full, that:

Section 7.1 Indebtednes$ach of the Credit Parties will not, nor will itnpeit any Subsidiary to, contract, create, incusuase or permit
to exist any Indebtedness, except, to the extattribne of the following, individually or in the grggate, would create or result in a breach of
the Leverage Ratio:

(a) Indebtedness arising or existing undex igreement and the other Credit Documents;

(b) Indebtedness existing as of the Closinte2a referenced in the financial statements neéectin Section 3.3 (and set out more
specifically in_Schedule 7 Hereto) together with any refinancings or replaceisméhereof that do not increase the principal amthereof;

(c) Indebtedness incurred after the Closinte@ansisting of Capital Leases or Indebtednesastiad to provide all or a portion of the
purchase price of furniture, fixtures and equipnovided that (i) such Indebtedness when incustedl not exceed the purchase price or cost
of construction of such furniture, fixtures and pguent; (ii) no such Indebtedness shall be refiedrfor a principal amount in excess of the
principal balance outstanding thereon at the tifr&ioh refinancing; and (iii) the total amount dfsach Indebtedness shall not exceed
$1,000,000 at any time outstanding and renewdisareings or extensions thereof in a principal anmtanot in excess of that outstanding as of
the date of such renewal, refinancing or extension;

(d) Unsecured intercompany Indebtedness betwag Credit Parties, between Subsidiaries of tleeliCParties or between any Credit Party
and a Subsidiary thereof; providétht any such Indebtedness owing by a Credit RargySubsidiary shall be fully subordinated to the
Obligations hereunder on terms and conditionsfsatisry to the Required Lenders;

(e) Indebtedness and obligations owing undsidihg Agreements entered into in order to manadggireg or anticipated business risks and
not for speculative purposes; provided, that atimés no such Hedging Agreement requires a CRatity or a Subsidiary to post collateral or
margin to secure its obligations under such Hedéiggeement;
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(f) Indebtedness in respect of Guaranty Okiliga to the extent permitted under Section 7.3;

(g) Unsecured Indebtedness issued and oweddrgdit Party or any Subsidiary in an aggregateuwsnnnot to exceed $5,000,000 at any
time;

(h) Indebtedness owed to HSBC Bank USA, Natiétssociation arising or existing under the Teraah Agreement, including any
restatements thereof or increases in the prinaipadunt thereof, provided that such Indebtedneissisred solely by Royal Gold Chile
Limitada, is guaranteed by Royal Gold, is secungddsh collateral in an amount not less than tlyemte outstanding principal amount ur
the Term Loan Agreement, and is used solely foattwisition of interests in mining properties dnimg royalties in Chile; and

(i) Indebtedness of any Borrower that is sdbaated to the Obligations; provided, however, (ijathe subordination of such Indebtednes
pursuant to a written subordination agreementfsatisry to the Required Lenders in their sole difon, (ii) the terms, conditions and amount
of any such subordinated Indebtedness shall befaetiry to the Required Lenders in their solerdigon, (iii) the stated maturity date or
mandatory redemption date of such subordinatedbtedi@ess shall not be prior to the Maturity Dateluding as such Maturity Date may be
extended pursuant to the terms of this Agreemeuat (&) immediately prior to and immediately aftgving pro forma effect to the full amount
of such subordinated Indebtedness, no Default enEef Default shall occur hereundéPérmitted Subordinated Indebtedrigss

Section 7.2 LiensEach of the Credit Parties will not, nor will itnoeit any Subsidiary to, directly or indirectly, doact, create, incur,
assume, permit or suffer to exist, or agree totgwanreate, any Lien with respect to any of itsgarty or assets of any kind (whether real or
personal, tangible or intangible), including theyRlty Interests, the NoGredit Party Royalty Interests or any Collaterahether now owned
hereafter acquired, except for Permitted Lienswhtbstanding the foregoing, if a Credit Party shighint a Lien on any of its assets in violation
of this Section 7.2, then it shall be deemed tcehsimnultaneously granted an equal and ratable deany such assets in favor of the
Administrative Agent for the benefit of the Lendeisthe extent such a Lien has not already beamtgd to the Administrative Agent.

Section 7.3 Guaranty ObligationsThe Credit Parties will not, directly or indirectlgnter into or otherwise become or be liable speet
of any Guaranty Obligations other than (a) thosiwor of the Administrative Agent or the Lendemsconnection herewith, and (b) Guaranty
Obligations by the Credit Parties and their Sulasids with respect to Indebtedness permitted uSdetion 7.1 (except, as regards Indebtec
under subsection (b) thereof, only if and to theeesuch Indebtedness was guaranteed on the GIDsite).

Section 7.4 Nature of Busines&ach of the Credit Parties will not, nor will itnoeit any Subsidiary to, engage in any businesyities or
operations substantially different from the bustesownership of noexecutory interests in mining properties or caystatk of companies
the mining sector and activities and operationsaeably related thereto; provided, however, thatGhedit Parties shall be permitted to enter
into exploration agreements with respect to migngperties owned by it and into joint venture agreats or other similar
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business arrangements pursuant to which its exscat@wnership interests are convertible into Rogs.

Section 7.5 Dissolution or Sale of AssetSach of the Credit Parties will not, nor will itnoeit any Subsidiary to (whether in one transac
or in a series of transactions and whether diremtliyndirectly): (a) dissolve, liquidate or wind itp affairs, except for the dissolution,
liquidation or winding up of the affairs of any Sudiary that is not a Credit Party at such timswash Subsidiary has no material assets;
providedthat the Credit Parties have provided advanceewitiotice thereof to the Administrative Agent; loy ¢ell, assign, transfer, lease to a
third party or otherwise dispose of its businesassets as a whole or in an amount which consgtitusibstantial portion thereof; or (c) sell,
assign, transfer, lease to a third party or othegwdispose of any material property or asset, diiejiany Royalty Interest or Non-Credit Party
Royalty Interest or any portion of the foregoing @) agree to do any of the foregoing at a future; except, in the case of clause (b) with
respect to any Subsidiary that is not a CredityPthdt undertakes any of the following actionsrothie case of clause (c) with respect to any
Credit Party or any Subsidiary that undertakesdrtize following actions, each of which shall bempéted so long as the Facility Coverage
Ratio requirement set forth in Section 6.16(e) Istmitinue to be satisfied after the completiomoy of the following:

(i) the sale, assignment, lease, transfettmeralisposition in the ordinary course of busings@\) inventory or property that has become
obsolete or worn out or no longer used in the cohdtibusiness, (B) Non-Credit Party Royalty Inttseand Royalty Interests (other than
Collateral Royalties) in respect of Metals othartiprecious Metals, (C) Non-Credit Party Royaltietasts and Royalty Interests (other than
Collateral Royalties) in respect of precious Metalan aggregate amount not to exceed $5,000,00®&iaggregate in any calendar year, or
(D) other assets not constituting Royalty Interestslon-Credit Party Royalty Interests in an aggtegamount not to exceed $1,000,000 in
any calendar year;

(i) the swap or exchange of any Non-CredityPRoyalty Interest or Royalty Interest not congtng a Collateral Royalty for another
Non-Credit Party Royalty Interest or Royalty Intgref at least reasonably equivalent value, aguéted by the Board of Directors of
Royal Gold and approved in writing by the Admirggtve Agent (or, to the extent that the Royaltyehest or Non-Credit Party Royalty
Interest to be acquired is less than reasonablivalgnt value, such swap or exchange shall be perhnif the net disposition amount would
be permitted pursuant to the immediately precediagse (i)); or

(iii) the sale, assignment, lease or transferoperty or assets, other than a Collateral Rpy# the Credit Parties or any Subsidiary
thereof.

Section 7.6 MergersEach of the Credit Parties will not, nor will itnoeit any Subsidiary to, (whether in one transactioin a series of
transactions and whether directly or indirecthg} énter into any transaction of amalgamation, ererpnsolidation, partnership, joint venture
or other combination where such combination invelaecontribution by a Credit Party or a Subsidthgreof of all or a substantial portion of
its assets, except, in each case, for the amalgamaterger or consolidation of a Credit Party @ubsidiary thereof with and into
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another Credit Party or the amalgamation, mergeoosolidation of any Subsidiary that is not a @rPdrty with and into another Subsidiary
that is not a Credit Party; providéuht if a Borrower is a party thereto, such Borrowdl be the surviving corporation, or (b) agreedo any ¢
the foregoing at a future time.

Section 7.7 Advances and Loang&ach of the Credit Parties will not, nor will itnoeit any Subsidiary to, lend money or extend credit
make advances (collectively, “Debt Investments™aty Person except for: (a) receivables owing toGredit Party or any of its Subsidiaries,
and advances to suppliers and other extensiomadé tredit, in each case if created, acquiredamtenin the ordinary course of business and
payable or dischargeable in accordance with custpimade terms; (b) intercompany Debt Investmeetsritted pursuant to Section 7.1,

(c) non-cash consideration received in connectiith 8ales of property or assets permitted undeti@e€.5; (d) Debt Investments existing as
of the Closing Date as set forth on Schedule &)/p¢rchases and investments made in connectitntigtcreation, development, acquisition
or other investment in any Royalty Interest or Nredit Party Royalty Interest; (f) Debt Investmetat®mployees of the Credit Parties or any
Subsidiary to finance travel, entertainment andaaion expenses and other ordinary business pesp(g) customary deposits in connection
with operating leases and good faith deposits nradennection with an acquisition otherwise peredthereunder; (h) Cash Equivalents; and
(i) Guaranty Obligations otherwise permitted hexdam For clarity, the requirements of this Secfion shall not limit the ability of the Credit
Parties or any Subsidiary thereof to make equitgstments in or to invest in Royalty Interests onfCredit Party Royalty Interests.

Section 7.8 Transactions with AffiliatesEach of the Credit Parties will not, nor will itipeit any Subsidiary to, enter into any transaction
or series of transactions, whether or not in tliénary course of business, with any officer, dioecshareholder or Affiliate that is not a Credit
Party or Subsidiary thereof other than on termsamdlitions substantially as favorable as wouldb&inable in a comparable arm’s-length
transaction with a Person other than an officegador, shareholder or Affiliate, except for (ayidends and distributions to shareholders
otherwise permitted hereunder and (b) expense reseiment and reasonable salaries and other redsatigztor or employee compensation
to officers and directors of the Credit Parties #redr Subsidiaries.

Section 7.9 [Intentionally Omitted]

Section 7.10 Organizational Documentdach of the Credit Parties will not, nor will thpgrmit any of its Subsidiaries to, amend, modify
or change their articles of incorporation (or cagte charter or other similar organizational docotheperating agreement or bylaws (or other
similar document) in any material respect.

Section 7.11 Modification of Material AgreementsEach of the Credit Parties will not, nor will itnpeit any of its Subsidiaries to, without
the approval of the Administrative Agent, modifyamend any Collateral Royalty, any Material Corttracany confidentiality agreements or
provisions to which a Credit Party is a party drestvise subject in connection with a Collateral Ryor a Material Contract if such
modification or amendment would be adverse to theders in any material respect. With respect tocamfidentiality agreement that any
Credit Party may execute with respect to (i) anigtéxg Collateral Royalty or a Project
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related thereto, or (ii) any Royalty Interest o troject associated with such Royalty Interestiaed after the date hereof with the proceec
a Loan, such Credit Party shall use commerciathgoeable efforts to include appropriate provisionsuch confidentiality agreement
authorizing the Credit Parties poovide to the Administrative Agent and the Lendafermation obtained by such Credit Party pursuarguct
confidentiality agreement.

Section 7.12 Limitation on Restricted ActionsEach of the Credit Parties will not, nor will itnpeit any Subsidiary to, directly or
indirectly, create or otherwise cause or suffeexist or become effective any encumbrance or odigtni on the ability of any such Person to
(a) pay dividends or make any other distributianarty Credit Party on its Capital Stock or withpest to any other interest or participation in,
or measured by, its profits, (b) pay any Indebtedreg other obligation owed to any Credit Partynfeke loans or advances to any Credit
Party, (d) sell, lease or transfer any of its prope or assets to any Credit Party, or (e) aet @slarantor and pledge its assets pursuant to the
Credit Documents or any renewals, refinancingsharges, refundings or extension thereof, excepeépect of any of the matters referred to
in clauses (a)g) above) for such encumbrances or restrictiorstiagi under or by reason of (i) this Agreement graother Credit Documen
(i) applicable Requirements of Law, (iii) pursuaatany document or Instrument governing Indebtsdmpermitted by Section 7.1(c), provided
that any such restriction contained therein relatdg to the asset or assets constructed or aahjinireonnection therewith, (iv) any Permitted
Lien or any document or Instrument governing anyrited Lien, provided that any such restrictiomiined therein relates only to the asset
or assets subject to such Permitted Lien, (v) coaty restrictions on the assignment of or grantihg Lien on a particular lease, sublease,
license or contract set forth in such lease, sglldécense or contract entered into in the orgicaurse of business, (vi) restrictions on the
pledge of interests in or assets of joint vente@#ained in the applicable joint venture agreem@ii) customary restrictions and conditions
relating to a disposition of property or assetsiptted hereunder pending the consummation of siggodition, and (viii) restrictions contain
in the Term Loan Agreement.

Section 7.13 Maintenance of Collateral Royaltie€ach of the Credit Parties will not, nor will itipeit any Subsidiary to, enter into any
agreement or undertaking, or otherwise act to asflign, transfer or create or suffer the creaifamghts of any Person other than a Credit F
or the Administrative Agent or the Lenders in ottwiespect to a Collateral Royalty or any Metalsraing to the account of a Credit Party
pursuant thereto.

Section 7.14 No Further Negative PledgeEach of the Credit Parties will not, nor will itnoeit any Subsidiary to, enter into, assume or
become subject to any agreement prohibiting orratise restricting the creation or assumption of aign upon its properties or assets,
whether now owned or hereafter acquired, or reggithe grant of any security to secure obligatiamder such agreement if security is given
for some other obligation, except (a) pursuanhie Agreement and the other Credit Documents, {pymant to any document or Instrument
governing Indebtedness incurred pursuant to Seétibft), providedhat any such restriction contained therein relatég to the asset or ass
constructed or acquired in connection therewithjr(@onnection with any Permitted Lien or any doeunt or Instrument governing any
Permitted Lien, providethat any such restriction contained therein relatdg to the asset or assets subject to such Rethtiten,

(d) customary restrictions on the assignment a@franting of a lien on a particular lease, sublelisense or contract set forth in such lease,

53




sublease, license or contract entered into in timary course of business, (e) restrictions orpledge of interests in or assets of joint vent
contained in the applicable joint venture agreem@ntustomary restrictions and conditions relgtia a disposition of property or assets
permitted hereunder pending the consummation df digposition, and (g) restrictions contained ia Term Loan Agreement.

Section 7.15 No Prepayment of Permitted SubordinatelndebtednessTo the extent that any Borrower has incurred Peéeahit
Subordinated Indebtedness in accordance with Se¢tiidh) hereof, such Borrower shall pay such PiggohiSubordinated Indebtedness only in
accordance with the terms thereof and shall natofntarily prepay any principal of or interest amy such Permitted Subordinated
Indebtedness, (ii) use proceeds from any Loan tkeraay payment or prepayment of principal of oeiiast on, or to create a sinking fund
payment in respect of, any such Permitted Subotelinindebtedness, or (iii) pay, prepay, redeemuochmse or deposit funds or property for
the payment, prepayment, redemption or purchagewohitted Subordinated Indebtedness, except, im ease, for regularly scheduled interest
payments on the Permitted Subordinated Indebtednads in compliance with the subordination ternesehbf. The Borrower shall not make
any payment on any Permitted Subordinated Indekgsiifi such payment would violate the subordinagiavisions thereof or result in a
Default or Event of Default hereunder.

Section 7.16 Restrictive and Inconsistent AgreemesitEach of the Credit Parties will not, nor will itnpeit any Subsidiary to, enter into
any agreement, Instrument or undertaking or incwwudfer any obligation prohibiting or inconsisterith the performance by such Credit Party
of the Obligations or its obligations under any Riby Agreement.

ARTICLE VI
EVENTS OF DEFAULT

Section 8.1 Events of DefaultAn Event of Default shall exist upon the occurrentany of the following specified events (each' &vent
of Default”):

(a) Any Borrower shall fail to pay (i) any pcipal on any Loan when due (whether at maturigyrdason of acceleration or otherwise) in
accordance with the terms hereof, or (ii) withwefi5) Business Days of the date when due, anyesitecosts, fees or any other Obligation or
other amount payable hereunder or under any Cegitment when due (whether at maturity, by reagatceleration or otherwise) in
accordance with the terms hereof; or any Guarasttall fail to pay on the Guaranty in respect of ahthe foregoing or in respect of any other
Guaranty Obligations hereunder; or

(b) Any representation or warranty of a Cré&fitty made or deemed made herein, in the Sedoityments or in any of the other Credit
Documents or which is contained in any certificak@ument or financial statement furnished at @ang tunder or in connection with this
Agreement provided by a Responsible Officer shall/p to have been incorrect, false or misleadingniy material respect on or as of the date
made or deemed made; or

(c) Any Credit Party shall fail to observerfoem or comply with any covenant contained in thgreement (other than the covenants
referred to in paragraph (apove) and
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such Credit Party shall have not remedied suchuttefathin ten (10) days after written notice ofcbudefault has been given by the
Administrative Agent to the Borrowers; or

(d) A default shall occur under any Credit Do@nt, any Royalty Agreement pertaining to a CetitRoyalty or any agreement pertaining
to Indebtedness permitted hereunder; or any CRatily or any Subsidiary thereof shall fail to pay éndebtedness with a value, individually
or in the aggregate, in excess of $2,500,000 (eiiuindebtedness evidenced by the Notes) or @eyest or premium thereon, when due
(whether by scheduled maturity, required prepayeteleration, demand or otherwise), and suctr&aghall continue after the applicable
grace period, if any, specified in the Instrumestating to such Indebtedness; or any other detmder any Instrument relating to any such
Indebtedness, or any other event, shall occur halil ®ntinue after the applicable grace periodny, specified in such Instrument, if the
effect of such default or event is to acceleratép @ermit the acceleration of, the maturity olsindebtedness; or any such Indebtedness shal
be declared to be due and payable, or required frépaid (other than by a regularly schedulediredyprepayment), prior to the stated
maturity thereof; or, other than as described is greement, any Credit Party shall default ortimaperform under any Credit Document and
such Credit Party shall have not remedied suchuttefathin ten (10) days after written notice ofcsudefault has been given by the
Administrative Agent to the Borrowers; or

(e) (i) Any Credit Party or any of its Subsides shall initiate or commence any case, proogedli other action (A) under any existing or
future Bankruptcy Law, or otherwise seeking to hiwyedged bankrupt or insolvent, or seeking reoigation, arrangement, adjustment,
winding-up, liquidation, dissolution, compositionather relief with respect to it or its debts,(Bj seeking appointment of a receiver, trustee,
custodian, conservator or other similar official itoor for all or any substantial part of its ass@r any Credit Party or any of its Subsidiaries
shall make a general assignment for the benefis afeditors; or (ii) there shall be commencedisgteany Credit Party or any of its
Subsidiaries any case, proceeding or other acfiamnature referred to in clause (i) above whichr@sults in the entry of an order for relief or
any such adjudication or appointment or (B) remaimdismissed, undischarged or unbonded for a pefiéd days; or (iii) there shall be
commenced against any Credit Party or any of itssBliaries any case, proceeding or other actiokisgéssuance of a warrant of attachment,
execution, distraint or similar process againsbakny substantial part of their assets whichlteéu the entry of an order for any such relief
which shall not have been vacated, dischargedaged or bonded pending appeal within 60 days fiteerentry thereof; or (iv) any Credit
Party or any of its Subsidiaries shall take anyoadn furtherance of, or indicating its consentapproval of, or acquiescence in, any of the
set forth in clause (i), (i), or (iii) above; ar)(any Credit Party or any of its Subsidiaries kpaherally not, or shall be unable to, or shathid
in writing its inability to, pay its debts as thegcome due; or

(f) One or more judgments, orders, decreeslutration awards shall be entered against angiCRarty or any Subsidiary thereof involving
in the aggregate a liability (to the extent noteed by third-party insurance with respect to widokierage has not been disputed by the
insurer) of $2,500,000 or more, and all such judgismieorders, decrees or arbitration awards shahaee been paid and satisfied, vacated,
discharged, stayed or bonded pending appeal wittivity (30) days from the entry thereof, or anyimgtion, temporary restraining order or
similar decree shall be issued against any CrexttyPany of its Subsidiaries or any of
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their respective Properties or Projects that coeddonably be expected to result in a Material Askv&ffect; or

(9) Any involuntary Lien or Liens for amounten due in the aggregate sum of $250,000 or ned@amy kind or character (other than
Permitted Liens) shall attach to any assets orgrtgwf any Credit Party if such Lien or Liens a discharged or bonded pending
proceedings to release such Lien or Liens withityg60) days after the date of attachment or uéegch Lien or Liens are being contested in
good faith; or

(h) An Expropriation Event occurs with respectny Collateral Royalty or a Collateral Royattysold under threat of such taking, or
possession of any material portion of a ProjecpBriy pertaining to a Collateral Royalty is takbrotugh exercise of such power; or

(i) Any Governmental Authority shall commeraeinvestigation or take any action with respectrtg Credit Party or any Project or the
Collateral, which would result in a Material Advergffect on any Credit Party, unless such actiseisaside, dismissed or withdrawn within
ninety (90) days of its institution or such actierbeing contested in good faith and its effest#&y/ed during such contest; or

() There shall exist a defect or deficienaytitle to any Royalty Interest or the Project Radjes (other than as identified in the Title
Opinion) which results in a Material Adverse Effeamtd the Credit Parties have not remedied suattef deficiency within ten (10) days
after written notice of default has been giverhi® Borrowers by the Administrative Agent or any den or

(k) Any Lien established or purported to bablshed by the Security Documents shall faildogtitute a valid and effective Lien in the
Collateral described therein, perfected and witt foriority to the extent required by the Secubiycument related thereto, or any Credit Party
shall so state in writing, and the Credit Partiagehnot remedied such default within ten (10) deyer written notice of default has been given
to the Borrowers by the Administrative Agent or drgnder; or

() There shall occur a Change of Control; or

(m) Any event or change occurs with respe¢hé&Pipeline Project, including the abandonmenéonination or the taking by power of
expropriation or eminent domain of all or any metgportion thereof, which has a Material AdverdéeEt; or

(n) The aggregate principal amount of all Loahall exceed the Committed Amount at any time; or
(0) [Intentionally Omitted]; or

(p) The Guaranty or any provision thereofday reason shall cease to be in full force andcefieany Guarantor or any Person acting by or
on behalf of any Guarantor shall deny or disaffamy Guarantor’s obligations under the Guaranty; or
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(g) Any other Credit Document shall fail to ibefull force and effect or to give the Adminidikee Agent and/or the Lenders the rights,
powers and privileges purported to be created byeireany material respect (except as such docwsmaay be terminated or no longer in fo
and effect in accordance with the terms theredieiothan those indemnities and provisions whiclhigyr terms shall survive).

Section 8.2 Acceleration; RemediesJpon the occurrence and during the continuatioamEvent of Default, then, (a) if such event is an
Event of Default specified in Section 8.1(e) abaugtomatically the Commitments shall immediatelynimate and the Loans (with accrued
interest thereon), and all other Obligations urtlerCredit Documents shall immediately become cukpayable, without notice from the
Administrative Agent or any Lender, and (b) if swfent is any other Event of Default, any of thiéofeing actions may be taken: with the
written consent of the Required Lenders, the Adstiative Agent may, or upon the written requeghefRequired Lenders, the Administrative
Agent shall, (i) by notice to the Borrowers declalleor any portion of the Commitments to be teratéd forthwith, whereupon such
Commitments shall immediately terminate, (ii) bytioe of default to the Borrowers, declare the Lo@mih accrued interest thereon) and all
other Obligations under the Credit Documents tadxe and payable forthwith, whereupon the same shaiediately become due and payable,
(iii) hire, at the expense of the Credit Partiese or more Independent Engineers or other condsjtand the Credit Parties agree to cooperate
with such engineers and consultants, (iv) exemiserights or remedies of the Administrative Agenthe Lenders under this Agreement or
any other Credit Document, including, without ligtibn, any rights or remedies with respect to théateral, and (v) exercise any and all ri¢
or remedies available to the Administrative Agemtenders under applicable Requirements of Law,tiadreunder law, in equity or otherwise.

ARTICLE IX
THE AGENT

Section 9.1 AppointmentEach Lender hereby irrevocably designates and afgpbiSBC Bank USA, National Association as the
Administrative Agent of such Lender under this Agreent, and each such Lender irrevocably authoHEBC Bank USA, National
Association, as the Administrative Agent for suanter, to take such action on its behalf undeptbeisions of this Agreement and to
exercise such powers and perform such duties asxaressly delegated to the Administrative Agenthmsyterms of this Agreement, together
with such other powers as are reasonably incidéméaéto. Notwithstanding any provision to the cant elsewhere in this Agreement, the
Administrative Agent shall not have any dutiesesponsibilities, except those expressly set fogtiein, or any fiduciary relationship with any
Lender, and no implied covenants, functions, resitdlities, duties, obligations or liabilities shhk read into this Agreement or otherwise ¢
against the Administrative Agent.

Section 9.2 Delegation of Dutied'he Administrative Agent may execute any of itsietinder this Agreement by or through agents or
attorneys-in-fact and shall be entitled to adviteaunsel concerning all matters pertaining to staties. The Administrative Agent shall not
be responsible for the negligence or misconduengfagents or attorneys-in-fact selected by it wédsonable care. Without limiting the
foregoing, the Administrative Agent
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may appoint one of its affiliates as its agentedqrm the functions of the Administrative Agentéender relating to the advancing of funds to
the Borrowers and distribution of funds to the Lersdand to perform such other related functionth@fAdministrative Agent hereunder as are
reasonably incidental to such functions.

Section 9.3 Exculpatory ProvisionsNeither the Administrative Agent nor any of itsioffrs, directors, employees, agents, attorneyadh-
or affiliates shall be (i) liable for any actiontully taken or omitted to be taken by it or suatr$dn under or in connection with this
Agreement (except for its or such Person’s owngregligence or willful misconduct) or (ii) respdsie in any manner to any of the Lenders
for any recitals, statements, representations oramties made by the Borrowers or any officer toEoontained in this Agreement or in any
certificate, report, statement or other documefarred to or provided for in, or received by themiidistrative Agent under or in connection
with, this Agreement or for the value, validityfedtiveness, genuineness, enforceability or swficy of any of the Credit Documents or for
any failure of the Borrowers to perform their olalitpns hereunder or thereunder. The Administratigent shall not be under any obligation to
any Lender to ascertain or to inquire as to theenlasce or performance by the Borrowers of anyefadgreements contained in, or conditions
of, this Agreement, or to inspect the propertiemks or records of the Borrowers.

Section 9.4 Reliance by Administrative AgentThe Administrative Agent shall be entitled to redynd shall be fully protected in relying,
upon any Note, writing, resolution, notice, consesttificate, affidavit, letter, cablegram, telagr, telecopy, telex or teletype message,
statement, order or other document or conversattieved by it in good faith to be genuine and ecriand to have been signed, sent or made
by the proper Person or Persons and upon advicetatements of legal counsel (including, withourtitation, counsel to the Borrowers),
independent accountants and other experts selbgtdgt Administrative Agent. The Administrative Adenay deem and treat the payee of
Note as the owner thereof for all purposes unlaka (vritten notice of assignment, negotiatiorransfer thereof shall have been filed with
Administrative Agent and (b) the Administrative Ageshall have received the written agreement ofi assignee to be bound hereby as fully
and to the same extent as if such assignee wesgginal Lender party hereto, in each case in featisfactory to the Administrative Agent.
The Administrative Agent shall be fully justified failing or refusing to take any action under thgreement unless it shall first receive such
advice or concurrence of the Required Lenders @sdins appropriate or it shall first be indemnifiedts satisfaction by the Lenders against
any and all liability and expense which may be med by it by reason of taking or continuing togany such action. The Administrative
Agent shall in all cases be fully protected inmgtior in refraining from acting, under any of theedit Documents in accordance with a request
of the Required Lenders or all of the Lenders, ag be required under this Agreement, and such stgurel any action taken or failure to act
pursuant thereto shall be binding upon all the lezsénd all future holders of the Notes.

Section 9.5 Notice of DefaultThe Administrative Agent shall not be deemed toehlavowledge or notice of the occurrence of any Dlefa
or Event of Default hereunder unless the AdministeaAgent has received notice from a Lender orBberowers referring to this Agreement,
describing such Default or Event of Default andistathat such notice is a “notice of default”.the event that the Administrative Agent
receives such a notice, the Administrative Agematlgiive prompt notice thereof to the Lenders. Runinistrative Agent shall take such
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action with respect to such Default or Event of ddéff as shall be reasonably directed by the Redjliemders; providechowever that unless
and until the Administrative Agent shall have reeei such directions, the Administrative Agent mlayt(shall not be obligated to) take such
action, or refrain from taking such action, witlspect to such Default or Event of Default as itlsiieem advisable in the best interests of the
Lenders except to the extent that this Agreemepitesssly requires that such action be taken, otakan, only with the consent or upon the
authorization of the Required Lenders, or all & tienders, as the case may be.

Section 9.6 Non-Reliance on Administrative Agent ahOther Lenders. Each Lender expressly acknowledges that neither the
Administrative Agent nor any of its officers, diters, employees, agents, attorneys-in-fact oriaffi6 has made any representation or warranty
to it and that no act by the Administrative Ageatdinafter taken, including any review of the affaif the Borrowers, shall be deemed to
constitute any representation or warranty by theniistrative Agent to any Lender. Each Lender repngs to the Administrative Agent that it
has, independently and without reliance upon theidstrative Agent or any other Lender, and baseduwrh documents and information as it
has deemed appropriate, made its own appraisaldingestigation into the business, operationsp@rty, financial and other condition and
creditworthiness of the Borrowers and made its detision to make its Loans hereunder and entettigcAgreement. Each Lender also
represents that it will, independently and withmliance upon the Administrative Agent or any othender, and based on such documents anc
information as it shall deem appropriate at thestioontinue to make its own credit analysis, agataiand decisions in taking or not taking
action under this Agreement, and to make such tiga®n as it deems necessary to inform itsetbabe business, operations, property,
financial and other condition and creditworthineshe Borrowers. Except for notices, reports atiteodocuments expressly required to be
furnished to the Lenders by the Administrative Ajeereunder, the Administrative Agent shall noténany duty or responsibility to provide
any Lender with any credit or other information ceming the business, operations, property, cand{financial or otherwise), prospects or
creditworthiness of the Borrowers which may conte the possession of the Administrative Agent or ahits officers, directors, employees,
agents, attorneys-in-fact or affiliates.

Section 9.7 Indemnification.The Lenders agree to indemnify the AdministrativgeAt in its capacity hereunder (to the extent not
reimbursed by the Borrowers and without limiting tibligation of the Borrowers to do so), ratablgading to their respective Commitment
Percentages in effect on the date on which indecatibn is sought under this Section, from and egfeany and all liabilities, obligations,
losses, damages, penalties, actions, judgments, sasts, expenses or disbursements of any kirdsebver which may at any time (includi
without limitation, at any time following the paymieof the Notes) be imposed on, incurred by orrésdeagainst the Administrative Agent in
any way relating to or arising out of any Creditddment or any documents contemplated by or reféaéerein or therein or the transactions
contemplated hereby or thereby or any action takesmitted by the Administrative Agent under orconnection with any of the foregoing;
provided, however, that no Lender shall be liable for the paymeramf portion of such liabilities, obligations, less damages, penalties,
actions, judgments, suits, costs, expenses or ishnents to the extent resulting from the Admiatste Agent’s gross negligence or willful
misconduct, as determined by a court of competeigdiction. The agreements in this Section 9.7 siavive the termination of this
Agreement and payment of the Notes and all otheruats payable hereunder.
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Section 9.8 Administrative Agent in Its Individual Capacity. The Administrative Agent and its affiliates may redkans to, accept
deposits from and generally engage in any kindusfriess with the Borrowers as though the AdmintisgaAgent were not the Administrative
Agent hereunder. With respect to its Loans mademewed by it and any Note issued to it, the Adstiative Agent shall have the same rights
and powers under this Agreement as any Lender aydexercise the same as though it were not the Aidtrative Agent, and the terms
“Lender” and “Lenders” shall include the Adminigive Agent in its individual capacity.

Section 9.9 Successor Administrative Agent.he Administrative Agent may resign as AdministratAgent upon 30 days’ prior notice to
the Borrowers and the Lenders. If the Administmthgent shall resign as Administrative Agent unitiés Agreement and the Notes, then the
Required Lenders shall appoint from among the Lendesuccessor agent for the Lenders, which sumcagsnt shall be approved by the
Borrowers with such approval not to be unreasonelitlyheld (provided, however if an Event of Defasihall exist at such time, no approval of
the Borrowers shall be required hereunder), whemegpich successor agent shall succeed to the,rigivers and duties of the Administrative
Agent, and the term “Administrative Agent” shall amesuch successor agent effective upon such appaittand approval, and the former
Administrative Agent’s rights, powers and dutiesfainistrative Agent shall be terminated, withamty other or further act or deed on the
part of such former Administrative Agent or anytleé parties to this Agreement or any holders ofNbees. After any retiring Administrative
Agent’s resignation as Administrative Agent, theyasions of this Section 9.9 shall inure to its &ftras to any actions taken or omitted to be
taken by it while it was Administrative Agent undhis Agreement.

Section 9.10 Nature of DutiesExcept as otherwise expressly stated herein, aagtggther than the Administrative Agent) listednfr time
to time on the cover page of this Agreement shallehno obligations, responsibilities or duties urttlies Agreement or under any other Credit
Document other than obligations, responsibilitied duties applicable to all Lenders in their cafyaas Lenders; provided, however, that such
agents shall be entitled to the same rights, ptiotes; exculpations and indemnifications granteth®Administrative Agent under this
Article IX in their capacity as an agent.

ARTICLE X
MISCELLANEOUS

Section 10.1 Amendments, Waivers and Release of @Gdéral. Neither this Agreement, nor any of the Notes, myr af the other Credit
Documents, nor any terms hereof or thereof maynenaled, supplemented, waived or modified exceptaordance with the provisions of
this Section nor may be released except as spatyfigrovided herein or in the Security Documentécaccordance with the provisions of this
Section 10.1. The Required Lenders may, or, wighwthitten consent of the Required Lenders, the Aibtriative Agent may, from time to
time, (a) enter into with the Borrowers written ardments, supplements or modifications hereto arnldemther Credit Documents for the
purpose of adding any provisions to this Agreeneerihe other Credit Documents or changing in anypmeathe rights of the Lenders or of the
Borrowers hereunder or thereunder or (b) waivesiuarh terms and conditions
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as the Required Lenders may specify in such inggnipany of the requirements of this Agreemenherdther Credit Documents or any
Default or Event of Default and its consequencesyiged, however, that no such waiver and no such amendment, sugple modification
or release shall:

() (A) reduce or increase the amount or edttre scheduled date of maturity of any Loan oreNmtany installment thereon or waive .
payment default (other than a payment defaulthhatbeen cured), or (B) reduce the stated rateyoiindéerest or fee payable hereunder
(other than interest at the increased post-defatd) or extend the scheduled date of any payrhen¢of, in each case without the written
consent of all Lenders,

(ii) increase the Committed Amount without thigtten consent of all Lenders or the amount of Bander's Commitment without the
written consent of all Lenders directly affectedréby, or

(iif) amend, modify or waive any provisiontbis Section 10.1 or change the percentages spedifithe definition of Required Lenders,
without the written consent of all the Lenders, or

(iv) amend, modify or waive any provision ofti&le 1X without the written consent of the thewministrative Agent, or

(v) release a Borrower or any other CredityPfriom its obligations under the Credit Documemtsaany Guarantor from its obligations
under the Guaranty, without the written conserdalbbf the Lenders, or

(vi) release all of the Collateral or any nmitieportion of the Collateral that would resultthre value of the Collateral being less than the
Collateral Requirement or amend the definition ofl&@eral Requirement, in each case, without thi&ewr consent of all of the Lenders; or

(vii) amend, modify or waive any provisiontbe Credit Documents requiring consent, approvaéquest of the Required Lenders or all
Lenders, without the written consent of all of Required Lenders or all Lenders, as appropriat, provided, further, that no amendme:
waiver or consent affecting the rights or dutieshef Administrative Agent under any Credit Docum&mll in any event be effective, unless
in writing and signed by the Administrative Ageas, applicable, in addition to the Lenders requireckinabove to take such action.

Any such waiver, any such amendment, suppléoremodification and any such release shall apglyally to each of the Lenders and shall
be binding upon the Borrowers, the other Crediti®srthe Lenders, the Administrative Agent andllire holders of the Notes. In the case of
any waiver, the Borrowers, the other Credit Parties Lenders, and the Administrative Agent shaltéstored to their former position and
rights hereunder and under the outstanding LoaddNates and other Credit Documents, and any Defaivent of Default waived shall be
deemed to be cured and not continuing; but no awiter shall extend to any subsequent or other iedst Event of Default, or impair any
right consequent thereon.
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Notwithstanding any of the foregoing to thatary, the consent of the Borrowers shall notdgiired for any amendment, modification or
waiver of the provisions of Article IX (other th&ime provisions of Section 9.9); provideHowever, that the Administrative Agent will provide
written notice to the Borrowers of any such amenumodification or waiver.

Notwithstanding the fact that the consentlbfiee Lenders is required in certain circumstareeset forth above, (xX) each Lender is entitled
to vote as such Lender sees fit on any reorganizgtian or similar action under applicable Bankeydtaw that affects the Loans, and each
Lender acknowledges that applicable Bankruptcy @y supersede the unanimous consent provisiorisrieherein and (y) the Required
Lenders may consent to allow a Credit Party toaash collateral in the context of a bankruptcynsolvency proceeding.

Section 10.2 Substitution of Lenderdn the event (a) the Borrowers receive a claim faomg Lender for compensation under Section 2.13
hereof, (b) the Borrowers receive notice from aepder of any illegality pursuant to Section 2.12bé (c) any Lender is in default in any
material respect with respect to its obligationdenthe Credit Documents, (d) any Lender failsdosent to a Request for Extension submitted
in accordance with Section 2.7 hereof, or (e) adeeror Participant fails to consent to an amendroemtaiver requested under Section 10.1 or
Section 10.7(b) hereof, as applicable, at a timemthe Required Lenders or other Participantsppcable, have approved such amendment
or waiver (any such Lender or Participant refetreh clause (a), (b), (c), (d) or (e) above beiegeinafter referred to as an “ Affected Lender
"), the Borrowers may, in addition to any otherhtigthe Borrowers may have hereunder or undercgpé law, require, at its expense, any
such Affected Lender to assign, at par, withoubuese, all of its interest, rights, and obligatitveseunder (including all of its Commitments
and the Loans and other amounts at any time owiiitghiereunder and the other Credit Documentsht&laible Assignee specified by the
Borrowers,providedthat (i) such assignment shall not conflict withvarlate any law, rule or regulation or order ofaurt or other
governmental authority, (ii) the Borrowers shalégaid to the Affected Lender all monies (togethigh amounts due such Affected Lender
hereunder as if the Loans owing to it were prepatider than assigned) other than such principahgwo it hereunder, and (iii) the assignment
is entered into in accordance with, and subjetii¢éoconsents required by (other than the consetiieohffected Lender), Section 10.7 hereof
(provided any assignment fees and reimbursablensgsedue thereunder shall be paid by the Borrowers)

Section 10.3 NoticesExcept as otherwise provided in Article Il, all im@fs, requests and demands to or upon the respgeities hereto to
be effective shall be in writing (including by famsle or e-mail), and, unless otherwise expresstwged herein, shall be deemed to have been
duly given or made (a) when delivered by handwbégn transmitted via telecopy (or other facsimiide) to the number set out herein,

(c) the Business Day immediately following the daywhich the same has been delivered prepaid (supnt to an invoice arrangement) to a
reputable national overnight air courier servich,tfie third Business Day following the day on whibe same is sent by certified or registered
mail, postage prepaid, or (e) when delivered byad;rapon the sender’s receipt of an acknowledgrfremt the intended recipient (such as by
the “return receipt requested” function, as avadateturn e-mail or other written acknowledgmeptpvided that if such notice, request or
demand is not sent during the normal business hafitlee recipient, such notice, request or deméadl be deemed to have been sent

62




at the opening of business on the next Businessf@ahe recipient, in each case, addressed asifslin the case of the Borrowers, the other
Credit Parties and the Administrative Agent, anihwespect to each Lender, as set forth in thedkesi Administrative Details Schedule, or to
such other address as may be hereafter notifigdeoyespective parties hereto and any future heldiethe Notes:

The Borrowers and the other Credit Parties:

c/o Royal Gold, Inc.

1660 Wynkoop Street, Suite 1000
Denver, Colorado 80202-1132
Attention: Chief Financial Officer
Facsimile: (303) 595-9385
E-mail: swenger@royalgold.com
Telephone: (303) 573-1660

with a copy to:

c/o Royal Gold, Inc.

1660 Wynkoop Street, Suite 1000
Denver, Colorado 80202-1132
Attention: General Counsel
Facsimile: (303) 595-9385
E-mail:bkirchhoff@royalgold.com
Telephone: (303) 573-1660

The Administrative Agent:

HSBC Bank USA, National Association
452 Fifth Avenue

New York, New York 10018

Attention: Mr. Bill Edge

Facsimile: (212) 525-6581

E-mail: bill.edge@us.hsbc.com
Telephone: (212) 525-6481

Section 10.4 No Waiver; Cumulative Remedie®o failure to exercise and no delay in exercisomgthe part of the Administrative Agent
or any Lender, any right, remedy, power or privildgereunder shall operate as a waiver thereofstmat any single or partial exercise of any
right, remedy, power or privilege hereunder preelady other or further exercise thereof or the @gerof any other right, remedy, power or
privilege. The rights, remedies, powers and prgéte herein provided are cumulative and not exatushany rights, remedies, powers and
privileges provided by law.

Section 10.5 Survival of Representations and Warrdies. All representations and warranties made hereuniteiraany document,
certificate or statement delivered pursuant
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hereto or in connection herewith shall survivedlecution and delivery of this Agreement and théeN@and the making of the Loans.
Section 10.6 Payment of Expenses and Taxes; Inderficétion.

(a) The Borrowers agree to pay within thild@) days after receipt of an invoice therefor calits and expenses in connection with the
preparation, negotiation, execution, delivery, sagition and administration of this Agreement, Ktetée and the other Credit Documents and
any amendment, supplement or modification to oemsibn or restatement of, this Agreement and therd@redit Documents and any other
documents prepared in connection herewith or thigheand the consummation and administration ofttarsactions contemplated hereby and
thereby, including the reasonable fees and outoket expenses of counsel and of technical advawdsonsultants for the Administrative
Agent with respect thereto and with respect to gidgi the Administrative Agent as to its rights aadponsibilities under this Agreement;
provided, however, that so long as no Event of Diefhall have occurred and be continuing, the 8oers’ prior written consent (not to be
unreasonably withheld) shall be obtained beforeAttiministrative Agent retains a technical advisopther technical consultant. The
Borrowers further agree to pay on demand all lggsests and expenses, if any (including reasorahlasel fees and expenses), in connection
with the preservation of any rights of the Lendeder, or the enforcement of, or legal advice ipees of the rights or responsibilities of the
Lender under, this Agreement, the Note and ther@@edit Documents, including losses, costs anégeges sustained by the Lender as a resul
of any failure by any Borrower to perform or obseits obligations contained herein or in the Nl tby the Lender or in connection with i
refinancing or restructuring of the Loan in theuratof a “workout."The Borrowers further agree to pay on demand, aidemnify, and holi
each Lender and each Agent harmless from, any laretarding and filing fees and any and all li#ti#ks with respect to, or resulting from any
delay in paying, stamp, excise and other simileesaif any, which may be payable or determinelbet@ayable in connection with the
execution and delivery of, or consummation or adstiiation of any of the transactions contemplatgdoo any amendment, supplement or
modification of, or any waiver or consent undefrorespect of, the Credit Documents and any sulsaratocuments

(b) Each Credit Party agrees to pay, indemmifyd hold each Lender, each Agent, their respeéfiiliates and their respective directors,
partners, managers, principals, officers, employagents, consultants and representatives (calidgtithe “ Indemnified Parti€§ harmless
from and against, any and all other liabilitiesligdtions, losses, damages, penalties, actionsslgudgments, awards, fines, settlements,
suits, costs, charges, expenses or disbursemeats &iind or nature whatsoever (irrespective of tvbethe Indemnified Party is named as a
party to any litigation or proceeding and whethés joint, several or joint and several) with respto the execution, delivery, enforcement,
performance and administration of any Credit Docutnany such other documents, agreements and tmsirts or the transactions
contemplated thereby, the use, or proposed uggpoéeds of the Loans, or otherwise with respeahtoProject or Property or any activity,
occurrence or event thereon or associated thergalltbf the foregoing, collectively, a_ “ Third RarClaim”), and will reimburse the
Indemnified Parties for all costs and expensedu(dicg reasonable attorneys’ fees and expensedgorand as they are incurred in connection
with the investigation of, preparation for or deferor prosecution of any pending or threateneddTarty Claim or any action or
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proceeding arising therefrom; providedowever, that the Borrowers shall not have any obligatieneunder to the Administrative Agent or
any Lender with respect to Third Party Claims adsirom (i) the gross negligence or willful miscamtl of the Administrative Agent or any
such Lender, as determined by a court of compgtestiction in a final and non-appealable judgmen(ii) any other loan facility involving

the Administrative Agent or a Lender and a Properti?roject that does not involve or is not atttéthlle to a Credit Party, a Credit Party’s
interest therein or actions with respect therétis, Agreement or any other Credit Document; prodidirther, that (i) each Indemnified Party
shall promptly notify the Borrowers in writing updx@coming aware of the initiation of any Third Batiaim against it, (ii) the Borrowers sh

be entitled to participate in the defense of arghsThird Party Claim and, if the Borrowers so chegds assume the defense, at the Borrowers’
expense, of any such Third Party Claim with coussédcted by the Borrowers (it being understootiahg Indemnified Party shall have the
right to participate in such defense and employnseuseparate from the counsel employed by theoB@ms, and that such counsel shall be at
the expense of such Indemnified Party unless sudénhnified Party shall have been advised by couhséthere may be legal defenses
available to it that are inconsistent with or irdiin to those available to the Borrowers, in wh@ase such counsel shall be at the Borrowers’
expense) and (iii) no Indemnified Party shall sedthy Third Party Claim without the Borrowers’ priritten consent (such consent not to be
unreasonably withheld). The agreements in thisi®@edt0.6 shall survive repayment of the Loans, Nated all other amounts payable
hereunder.

Section 10.7 Successors and Assigns; Participatioirchasing Lenders.

(a) This Agreement shall be binding upon andeé to the benefit of the Borrowers, the Lendtrs,Agents, all future holders of the Notes
and their respective successors and assigns, ekegphe Borrowers and the Guarantors may nogassi transfer any of their rights or
obligations under this Agreement or the other GrBdicuments without the prior written consent étlaé Lenders.

(b) Any Lender may, in the ordinary coursetefcommercial banking business and in accordantteapplicable law, at any time sell to one
or more banks or other entities_(“ Participditparticipating interests in any Loan owing to Buender, any Note held by such Lender, any
Commitment of such Lender, or any other interestumh Lender hereunder. In the event of any suehbyaa Lender of participating interests
to a Participant, such Lender’s obligations untier Agreement to the other parties to this Agredrshall remain unchanged, such Lender
shall remain solely responsible for the performathegeof, such Lender shall remain the holder gfsuch Note for all purposes under this
Agreement, and the Borrowers and the Administrafigent shall continue to deal solely and directishveuch Lender in connection with such
Lender’s rights and obligations under this Agreemiio Lender shall transfer or grant any partidipaunder which the Participant shall have
rights to approve any amendment to or waiver & Agreement or any other Credit Document excephiéaextent such amendment or waiver
would (i) extend the scheduled maturity of any LoafNote or any installment thereon in which suehtiipant is participating, or reduce the
stated rate or extend the time of payment of isteve fees thereon (except in connection with averadf interest at the increased post-default
rate) or reduce the principal amount thereof, orédase the amount of the Participant’s participatieer the amount thereof then in effect (it
being understood that a waiver of any Default ceriivof Default shall not constitute a change intdrens of such
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participation, and that an increase in any Committnoe Loan shall be permitted without consent of participant if the Participant’s
participation is not increased as a result thergibfyelease all or substantially all of the Gamators from their obligations under the Guaranty,
(iii) release all or substantially all of the Cd#eal, or (iv) consent to the assignment or tranisfethe Borrowers or the Guarantors of any of
their rights and obligations under this Agreemémthe case of any such participation, the Pawicishall not have any rights under this
Agreement or any of the other Credit Documents Rhdicipant’s rights against such Lender in respésuch participation to be those set
forth in the agreement executed by such Lendeavnorfof the Participant relating thereto) and albaints payable by the Borrowers hereunder
shall be determined as if such Lender had notswith participation; providedthat no Participant shall be entitled to receing greater

amount pursuant to such Sections than the trandferaler would have been entitled to receive ipeesof the amount of the participation
transferred by such transferor Lender to such épatit had no such transfer occurred.

(c) Any Lender may, in the ordinary courseétefcommercial banking business and in accordariteapplicable law, at any time, sell or
assign to any Lender or any Affiliate thereof anith the consent of the Administrative Agent amaljang as no Event of Default has occurred
and is continuing, the Borrowers (in each casecwbbnsent shall not be unreasonably withheldyn®or more additional banks or financial
institutions or entities (“ Purchasing Lend&ysall or any part of its rights and obligationsder this Agreement and the Notes in minimum
amounts of $5,000,000 (or, if less, the entire amafi such Lender’s interests and obligations)spant to an Assignment Agreement,
executed by such Purchasing Lender and such trangfender (and, in the case of a Purchasing Letidgris not then a Lender or an affiliate
or Approved Fund thereof, the Administrative Agant, so long as no Event of Default has occurredsnontinuing, the Borrowers), and
delivered to the Administrative Agent for its acare and recording. Upon such execution, delivargeptance and recording, from and after
the Transfer Effective Date specified in such Assignt Agreement, (x) the Purchasing Lender thereusidiall be a party hereto and, to the
extent provided in such Assignment Agreement, ihgegights and obligations of a Lender hereundén wiCommitment as set forth therein,
and (y) the transferor Lender thereunder shath¢oextent provided in such Assignment Agreementeteased from its obligations under this
Agreement (and, in the case of an Assignment Ageeicovering all or the remaining portion of a sfamor Lender’s rights and obligations
under this Agreement, such transferor Lender sleabe to be a party hereto). Such Assignment Agrneeshall be deemed to amend this
Agreement to the extent, and only to the extertessary to reflect the addition of such Purchakemnger and the resulting adjustment of
Commitment Percentages arising from the purchasibly Purchasing Lender of all or a portion ofrijhts and obligations of such transferor
Lender under this Agreement and the Notes. Onior f the Transfer Effective Date specified inls#ssignment Agreement, the Borrowers,
at their own expense, shall execute and delivérgcAdministrative Agent in exchange for the Nadeivered to the Administrative Agent
pursuant to such Assignment Agreement new Notésetorder of such Purchasing Lender in an amowmleq the Commitment assumed by
it pursuant to such Assignment Agreement and, sritestransferor Lender has not retained a Commitimereunder, new Notes to the order
of the transferor Lender in an amount equal toGbemmitment retained by it hereunder. Such new Nsitedl be dated the Closing Date and
shall
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otherwise be in the form of the Notes replaceddbgr The Notes surrendered by the transferor Lestul#h be returned by the Administrative
Agent to the Borrowers marked “canceled”.

(d) The Administrative Agent shall maintainitataddress referred to in Section 10.3 a copach Assignment Agreement delivered to it
and a register for the recordation of the namesaaiddesses of the Lenders and the Commitment dfpencipal amount of the Loans owing
to, each Lender from time to time. The entriesuarsregister shall be conclusive, in the absengeasfifest error, and the Borrowers, the
Administrative Agent and the Lenders may treat €2etson whose name is recorded in such registeeasvner of the Loan recorded therein
for all purposes of this Agreement.

(e) Upon its receipt of a duly executed Asesignt Agreement, together with payment to the Adstiative Agent by the transferor Lender
or the Purchasing Lender, as agreed between tHemregistration and processing fee in the amotii8¢b00 for each Purchasing Lender
(other than an affiliate of such Lender or an Amer Fund) listed in such Assignment Agreement drd\otes subject to such Assignment
Agreement, the Administrative Agent shall (i) adceppch Assignment Agreement and (i) give promptasoof such acceptance and
recordation to the Lenders and the Borrowers.

(f) The Borrowers authorize each Lender teldise to any Participant or Purchasing Lender (eac¢hTransfereé€) and any prospective
Transferee any and all financial information intslilender’s possession concerning the Borrowerglagid Affiliates which has been delivered
to such Lender by or on behalf of the Borrowersspant to this Agreement or which has been deliveyesdich Lender by or on behalf of the
Borrowers in connection with such Lender’s creddlaation of the Borrowers and their Affiliatesqrto becoming a party to this Agreement,
in each case subject to Section 10.16.

Section 10.8 Adjustments; Set-off.

(a) Each Lender agrees that if any Lenderl{ariefited Lendel) shall at any time receive any payment of alpart of its Loans, or interest
thereon, or receive any Collateral in respect thfef@hether voluntarily or involuntarily, by setfppursuant to events or proceedings of the
nature referred to in Section 8.1(e), or otherwise) greater proportion than any such payment oaslateral received by any other Lender, if
any, in respect of such other Lender’s Loans, wrést thereon, such benefited Lender shall puecfaascash from the other Lenders a
participating interest in such portion of each satter Lender’s Loan, or shall provide such othenders with the benefits of any such
Collateral, or the proceeds thereof, as shall lsessary to cause such benefited Lender to shaextiess payment or benefits of such
Collateral or proceeds ratably with each of thede¥s; provided however, that if all or any portion of such excess paynmarthenefits is
thereafter recovered from such benefited Lendeh purchase shall be rescinded, and the purchasegrd benefits returned, to the extent of
such recovery, but without interest. The Borrowageee that each Lender so purchasing a portionathar Lender’'s Loans may exercise all
rights of payment (including, without limitatiorights of set-off) with respect to such portion akkyfas if such Lender were the direct holder of
such portion.
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(b) In addition to any rights and remedieshef Lenders provided by law (including, without iiation, other rights of set-off), each Lender
shall have the right, without prior notice to therBwers or the applicable Credit Party, any suafice being expressly waived by the Credit
Parties to the extent permitted by applicable laggn the occurrence and during the continuanceyEaent of Default, to setoff and
appropriate and apply any and all deposits (gemerspecial, time or demand, provisional or final)any currency, and any other credits,
indebtedness or claims, in any currency, in eask véhether direct or indirect, absolute or contmgmatured or unmatured, at any time held
by or owing to such Lender or any branch or ageheyeof to or for the credit or the account of Baerowers or any other Credit Party, or any
part thereof in such amounts as such Lender may, elgainst and on account of the Loans and othég&ions of the Borrowers and the ot
Credit Parties to the Administrative Agent and ltle@ders and claims of every nature and descrigfdhe Administrative Agent and the
Lenders against the Borrowers and the other CRatties, in any currency, whether arising hereundender any other Credit Document, as
such Lender may elect, whether or not the Admiaiste Agent or the Lenders have made any demangpifgment and although such
obligations, liabilities and claims may be continger unmatured. The aforesaid right of set-off rbayexercised by such Lender against the
Borrowers, any other Credit Party or against angtée in bankruptcy, debtor in possession, assifgmébe benefit of creditors, receiver or
execution, judgment or attachment creditor of tlher@~ers or any other Credit Party, or against aeyelse claiming through or against the
Borrowers, any other Credit Party or any such é®ish bankruptcy, debtor in possession, assigne@ddenefit of creditors, receiver, or
execution, judgment or attachment creditor, notstahding the fact that such right of set-off shall have been exercised by such Lender prior
to the occurrence of any Event of Default. Eachdszragrees promptly to notify the Borrowers andAldeninistrative Agent after any such set-
off and application made by such Lender; providadwever, that the failure to give such notice shall ndéetf the validity of such set-off and
application.

Section 10.9 Table of Contents and Section Headingdhe table of contents and the Section and subselsiadings herein are intended
for convenience only and shall be ignored in cansty this Agreement.

Section 10.10 CounterpartsThis Agreement may be executed by one or moreeopérties to this Agreement on any number of sépara
counterparts, and all of said counterparts takgatteer shall be deemed to constitute one and the gsstrument. A set of the copies of this
Agreement signed by all the parties shall be lodgiid the Borrowers and the Administrative Agent.

Section 10.11 Effectivenes3his Agreement shall become effective on the daterlich all of the parties have signed a copy hereo
(whether the same or different copies) and shakluelivered the same to the Administrative Agamspant to Section 10.3 or, in the case of
the Lenders, shall have given to the Administrafigent written notice (actually received) at suéfice that the same has been signed and
mailed to it.

Section 10.12 SeverabilityAny provision of this Agreement which is prohibitedunenforceable in any jurisdiction shall, astich
jurisdiction, be ineffective to the extent of symmhibition or unenforceability without invalidagirnthe remaining provisions hereof, and i
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such prohibition or unenforceability in any juristion shall not invalidate or render unenforceagnieh provision in any other jurisdiction.

Section 10.13 IntegrationThis Agreement and the Notes represent the agraeshére Credit Parties, the Administrative Agentdahe
Lenders with respect to the subject matter hesaf, there are no promises, undertakings, reprasargar warranties by the Administrative
Agent, the Credit Parties or any Lender relativih®subject matter hereof not expressly set fortieferred to herein or in the Notes. This
Agreement amends, restates, replaces and supeeskpiesr agreements and understandings, bothemréind oral, among the parties, with
respect to the subject matter hereof.

Section 10.14 Consent to Jurisdiction.

(a) EACH CREDIT PARTY HEREBY IRREVOCABLY SUBMIS TO THE JURISDICTION OF ANY STATE OR FEDERAL COUR
SITTING IN NEW YORK, NEW YORK OVER ANY SUIT, ACTIONOR PROCEEDING (A ‘PROCEEDING ") ARISING OUT OF OR
RELATING TO THIS AGREEMENT, THE NOTE OR THE SECURYTDOCUMENTS AND EACH CREDIT PARTY HEREBY
IRREVOCABLY AGREES THAT ALL CLAIMS IN RESPECT OF AN SUCH PROCEEDING MAY BE HEARD AND DETERMINED It
SUCH STATE COURT OR, TO THE EXTENT PERMITTED BY LAWN SUCH FEDERAL COURT. EACH CREDIT PARTY HEREBY
IRREVOCABLY WAIVES, TO THE FULLEST EXTENT IT MAY EFECTIVELY DO SO, THE DEFENSE OF AN INCONVENIENT
FORUM OR IMPROPER VENUE TO THE MAINTENANCE OF ANYWBCH PROCEEDING. EACH CREDIT PARTY IRREVOCABLY
CONSENTS TO THE SERVICE OF ANY AND ALL PROCESS INNY SUCH PROCEEDING BY THE MAILING OF COPIES OF SUCH
PROCESS TO SUCH CREDIT PARTY AT ITS ADDRESS REFERREO IN SECTION 10.3HEREOF. EACH CREDIT PARTY AGREE
THAT A FINAL JUDGMENT IN ANY SUCH PROCEEDING SHALIBE CONCLUSIVE AND MAY BE EXECUTED UPON AND
ENFORCED IN OTHER JURISDICTIONS BY SUIT ON THE JUMENT OR IN ANY OTHER MANNER PROVIDED BY LAW.

(b) NOTHING IN THIS SECTION 10.18HALL AFFECT THE RIGHT OF THE ADMINISTRATIVE AGENTOR ANY LENDER TO
SERVE LEGAL PROCESS IN ANY OTHER MANNER PERMITTEDYBLAW OR AFFECT THE RIGHT OF THE ADMINISTRATIVE
AGENT OR ANY LENDER TO BRING ANY SUIT, ACTION OR PECEEDING AGAINST A CREDIT PARTY OR ITS PROPERTY IN
THE COURTS OF OTHER JURISDICTIONS. THE TAKING OF ANPROCEEDINGS IN ANY ONE OR MORE JURISDICTIONS
SHALL NOT PRECLUDE THE TAKING OF ANY PROCEEDINGS IKNY OTHER JURISDICTION.

(c) EACH BORROWER AND THE LENDER HEREBY IRREMCABLY WAIVE ALL RIGHT TO TRIAL BY JURY IN ANY
PROCEEDING OR COUNTERCLAIM ARISING OUT OF OR RELAYG TO THIS AGREEMENT, THE NOTE, THE SECURITY
DOCUMENTS AND ANY OTHER CREDIT DOCUMENTS REFERREDOTHEREIN OR THE OBLIGATIONS UNDER ANY THEREOF.
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Section 10.15 Governing LawTHIS AGREEMENT, AND ANY INSTRUMENT OR AGREEMENT REQIRED HEREUNDER,
UNLESS OTHERWISE SPECIFICALLY PROVIDED HEREIN OR BREIN, SHALL BE GOVERNED BY AND CONSTRUED IN
ACCORDANCE WITH THE LAWS OF THE STATE OF NEW YORKROVIDED, HOWEVER, THAT THE MORTGAGES SHALL BE
GOVERNED BY AND CONSTRUED UNDER THE LAWS OF THE STA& IN WHICH THEY ARE FILED.

Section 10.16 Confidentiality.The Administrative Agent and each Lender agreettigt will not disclose without the prior conseffitioe
Borrowers any non-public, confidential or proprigtanformation of or with respect to any Credit §aor any Subsidiary thereof which is
furnished pursuant to this Agreement, any othedi€@ocument or any documents contemplated by fermed to herein or therein (the “
Information”), except that any Agent and any Lender may dselany such Information (a) to its employees,iafék, agents, representatives,
auditors, consultants, engineers (including thepethdent Engineer) or counsel or to another Agebender each of whom shall have been
made aware of this confidentiality requirement ahdll have agreed to abide by its provisions, g§tas become generally available to the
public other than by a breach of this Section 10(@6as may be required or appropriate in anynteptatement or testimony submitted to any
Governmental Authority having or claiming to hauegdiction over such Lender or Agent or to thedratiReserve Board or the Federal
Deposit Insurance Corporation or the Office of @@mptroller of the Currency or the National Asstioia of Insurance Commissioners or
similar organizations (whether in the United Sta@anada or any other jurisdiction) or their susoes, (d) as may be required or appropria
response to any summons or subpoena or any RegriterhLaw applicable to such Lender or Agentt¢e)i) any prospective Participant or
assignee in connection with any contemplated tearmirsuant to Section 10.7 or (ii) any actualraspective counterparty (or its advisors) to
any Hedging Agreement relating to the Borrowersyjgtedthat such prospective counterparty or transfera# Bhve been made aware of this
Section 10.16 and shall have agreed to be bouiid pyovisions as if it were a party to this Creéigreement, (f) to Gold Sheeasd other
similar bank trade publications; such informatiorconsist of deal terms and other information rdigay the credit facilities evidenced by this
Credit Agreement customarily found in such publmas, (g) in connection with any claim, suit, aatior proceeding for the purpose of
defending itself, reducing its liability, or protexg or exercising any of its claims, rights, renssdor interests under or in connection with the
Credit Documents, or (h) any nationally recognizgtthg agency that requires access to informatimuta Lender’s investment portfolio in
connection with ratings issued with respect to dueider; provided however, that in the case of any disclosure pursuantaass (d), the
applicable Agent or Lender shall give the Borrowedrieast ten days prior written notice (unless tare is permitted by the applicable
proceeding) before disclosing any of the Confidartiformation in any such proceeding and, in mglsach disclosure, the Agent or any
Lender, as applicable, shall disclose only thatiporthereof required to be disclosed and sha# t@kreasonable efforts to preserve the
confidentiality thereof.

Section 10.17 Acknowledgment$ach of the parties hereto hereby acknowledges that

(a) it has been advised by counsel in the tieiimm, execution and delivery of each Credit Doeunt;
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(b) neither any Agent nor any Lender has éhyciary relationship with or duty to the Borrowensany other Credit Party arising out of or
in connection with this Agreement and the relatibpdetween the Agents and Lenders, on one handth&nBorrowers and the other Credit
Parties, on the other hand, in connection hereiwitiolely that of debtor and creditor;

(c) no joint venture or partnership exists agthe Lenders or the Agents, or among the Borrswethe other Credit Parties and the
Lenders or the Agents; and

(d) the Administrative Agent and the Lendeskrwledge receipt of the information describedSchedule 10.17 and agree that,
notwithstanding anything to the contrary in thisrégment or the other Credit Documents, the occaerefithe events as described therein
not constitute a Default or Event of Default herdem provided, that this acknowledgement and agee¢tny the Administrative Agent and the
Lenders is effective only to the extent specifigalket forth herein and it shall not: (i) be deernedonstrued as a waiver or consent to any
breach or default other than as specifically désctiherein, nor as a waiver of any breach or defdwhich the Administrative Agent and the
Lenders have not been informed; (ii) be deemedamsaent to any other or further action, underigkéeparture or variance other than as
specifically consented to hereby; (iii) affect tight of the Administrative Agent and the Lenderglemand compliance with all terms and
conditions of this Agreement in all other instanaas(iv) be deemed or construed as a waiver okradment of, consent to or modification of
any other term or provision of this Agreement oany transaction, departure or future action orptime of a Credit Party that requires the
consent, approval or waiver of the Administrativgeit or any Lender.

Section 10.18 USA Patriot Act Each Lender that is subject to the requiremehtiseoUSA Patriot Act (Title 11l of Pub. L. 107-58igned
into law October 26, 2001)) (the “Patriot Act”) ey notifies the Credit Parties that pursuant eortquirements of the Patriot Act, it is
required to obtain, verify and record informatitat identifies each Credit Party, which informatinaludes the name and address of such
Credit Party and other information that will all@ach such Lender to identify the Credit Party icoadance with the Act.

Section 10.19 Joint and Several Liability The Borrowers are engaged in related businesgkmtegrated to such an extent that the
financial strength and flexibility of each Borrowas a direct, tangible and immediate impact orstleeess of the other Borrower. Each of the
Borrowers acknowledges and agrees that (i) itds-horrower hereunder and shall be jointly and sslye with the other Borrower, directly
and primarily liable for the payment and performant the Note and the Obligations, regardless d€lvBorrower actually receives Loans or
the amount of such Loans received, (ii) each oBbeowers shall have the obligation of arbaker and shall be a primary obligor with res)
to the Loans, the Note and the other Obligatidrisging agreed that the Loans to each Borroweeitmthe benefit of both Borrowers, and
(iii) the Administrative Agent and each Lender eglying on such joint and several liability of tBerrowers in entering into this Agreement
and extending the Loans. Each Borrower hereby wfitonally and irrevocably agrees that upon defauthe payment when due of any
principal, interest, fee or other amount hereunidevill forthwith pay the same, without notice démand. The Administrative Agent and the
Lenders shall be entitled to rely upon any notieguest or communication received by it from ang Borrower on behalf of
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both Borrowers, and shall be entitled to treagiténg of any notice hereunder pursuant to Sectior3 hereof as notice to each and all
Borrowers.

ARTICLE Il
GUARANTY

Section 11.1 The Guarantyln order to induce the Lenders to enter into thisd Agreement and the Notes and to extend ched@gunder
and thereunder and in recognition of the direceffieito be received by the Guarantors from thenisdzereunder, each of the Guarantors
hereby agrees with the Administrative Agent andltbeders as follows: each Guarantor hereby unciemdily and irrevocably jointly and
severally guarantees as primary obligor and noelpes surety the full and prompt payment when ddesther upon maturity, by acceleration
or otherwise, of any and all Obligations. If anyatirof the indebtedness becomes due and payat#erder or under any other Credit
Document, each Guarantor unconditionally promisgsaly such indebtedness to the Administrative Agedtthe Lenders, or their respective
order, on demand, together with any and all redserasts, fees and expenses which may be inchyréite Administrative Agent or the
Lenders in collecting any of the Obligations.

Notwithstanding any provision to the contraontained herein or in any other of the Credit Doeuts, to the extent the obligations of a
Guarantor shall be adjudicated to be invalid omfioeceable for any reason (including, because gfaaplicable Requirement of Law relating
to fraudulent conveyances or transfers or simitargiples) then the obligations of each such Guaramereunder shall be limited to the
maximum amount that is permissible under applic&ggquirements of Law, including Bankruptcy Laws.

Section 11.2 Bankruptcy Additionally, each of the Guarantors unconditiopahd irrevocably guarantees jointly and severtigy
payment of any and all Obligations of the Borrowterthe Administrative Agent and the Lenders whettenot due or payable by the
Borrowers upon the occurrence of any of the evepesified in Section 8.1(e), and unconditionallgrpises to pay such Obligations to the
Administrative Agent for the account of the Lendensorder, on demand, in lawful money of the Uahi8tates. Each of the Guarantors further
agrees that to the extent that the Borrowers onar&htor shall make a payment or a transfer ohtamast in any property to the Administrative
Agent or any Lender, which payment or transferryr part thereof is subsequently invalidated, deddo be fraudulent or preferential, or
otherwise is avoided, and/or required to be repaitie Borrowers or a Guarantor, the estate oBttreowers or a Guarantor, a trustee, receiver
or any other party under any Bankruptcy Law, comtasnor equitable cause or other Requirement of,lthen to the extent of such
avoidance or repayment, the obligation or partdbkintended to be satisfied shall be revived anttinued in full force and effect as if said
payment had not been made.

Section 11.3 Continuing Guaranty.This guaranty is a continuing guaranty and shalkefnain in full force and effect until the latef
(x) the irrevocable payment in full of the Obligats and all other amounts payable by the Guaraahakr(y) all the Commitments have been
terminated,; (ii) be binding on each Guarantorsitecessors and assigns; and (iii) inure to theftieri@nd be enforceable by the
Administrative Agent, the Lenders and their sucoess
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pledges, transferees and assigns. Without limitieggenerality of the foregoing, any Lender maylgks assign or otherwise transfer all or any
portion of its rights and obligations under any @ir®ocument to any other Person, and such Peifsalhtiereupon become vested with all the
benefits in respect thereof granted to such Pdrsogin or otherwise.

Section 11.4 Nature of Liability. The liability of each Guarantor hereunder is egile and independent of any security for or other
guaranty of the Obligations of the Borrowers whetiyeecuted by any such Guarantor, any other guarantoy any other party, and no
Guarantor’s liability hereunder shall be affectednapaired by (a) any direction as to applicatiémpayment by the Borrowers or by any other
party, or (b) any other continuing or other guayanhdertaking or maximum liability of a guarantorof any other party as to the Obligations
of the Borrowers, or (c) any payment on or in reitucof any such other guaranty or undertakingddrany dissolution, termination or
increase, decrease or change in personnel by tirevigers, or (e) any payment made to the Administeatgent or the Lenders on the
Obligations which the Administrative Agent or suagnders repay to the Borrowers pursuant to codgin any bankruptcy, reorganization,
arrangement, moratorium or other debtor relief peating, and each of the Guarantors waives any tagie deferral or modification of its
obligations hereunder by reason of any such pracged

Section 11.5 Independent ObligationThe obligations of each Guarantor hereunder arep@eddent of the obligations of any other
Guarantor or the Borrowers, and a separate actiastioons may be brought and prosecuted againkt@aarantor whether or not action is
brought against any other Guarantor or the Borrevaaed whether or not any other Guarantor or thedaars is joined in any such action or
actions.

Section 11.6 Authorization.Each of the Guarantors authorizes the Administeatigent and each Lender without notice or demarcefa
as shall be required by applicable statute andatdmmwaived), and without affecting or impairing liability hereunder, from time to time to
(a) amend, modify, renew, restate, compromise nelteontinue, increase, accelerate or otherwisegehthe time for payment of, or otherwise
change the terms of the Obligations or any parethfan accordance with this Credit Agreement amg @ther Credit Document, as applicable,
including any increase or decrease of the ratatefést thereon, (b) take and hold security frogn@uoarantor or any other party for the
payment of this Guaranty or the Obligations ancharge, enforce, waive and release any such sed@jtgpply such security and direct the
order or manner of sale thereof as the Administeafigent and the Lenders in their discretion magmeine and (d) release or substitute any
one or more endorsers, Guarantors, the Borrowesther obligors.

Section 11.7 Reliancdt is not necessary for the Administrative Agentlue Lenders to inquire into the capacity or pova#rany Borrowe
or the officers, directors, members, partners enégjacting or purporting to act on its behalf, ang Obligations made or created in reliance
upon the professed exercise of such powers shallbmnteed hereunder.

Section 11.8 Waiver.

(a) Each of the Guarantors waives any rigktépt as shall be required by applicable statutecamnot be waived) to require the
Administrative Agent or any Lender to (i) proceed
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against the Borrowers, any other guarantor or ahgrgarty, (ii) proceed against or exhaust anysgcheld from the Borrowers, any other
guarantor or any other party, or (iii) pursue attyeo remedy in the Administrative Agent’s or anynder’s power whatsoever. Each of the
Guarantors waives any defense based on or arisithgf @ny defense of any Borrower, any other guaraor any other party other than
payment in full of the Obligations (other than dogent indemnity obligations), including withoutritation any defense based on or arising
of the disability of a Borrower, any other guararaoany other party, or the unenforceability af tAbligations or any part thereof from any
cause, or the cessation from any cause of thditiabf a Borrower other than payment in full oket®bligations. The Administrative Agent
may, at its election, foreclose on any securitylhsl the Administrative Agent by one or more judi@r nonjudicial sales (to the extent such
sale is permitted by applicable law), or exercisg @ther right or remedy the Administrative Agentany Lender may have against a Borrower
or any other party, or any security, without affiegtor impairing in any way the liability of any @rantor hereunder except to the extent the
Obligations have been paid in full and the Committadnave been terminated. Each of the Guarantdxegvany defense arising out of any
such election by the Administrative Agent or anythad Lenders, even though such election operatespair or extinguish any right of
reimbursement or subrogation or other right or réynaf the Guarantors against any Borrower or ahgioparty or any security.

(b) Each of the Guarantors waives all presents) demands for performance, protests and nptie#ading without limitation notices of
nonperformance, notice of protest, notices of disinpnotices of acceptance of this Guaranty, anite®of the existence, creation or incurring
of new, additional, restated or continued ObligagicEach Guarantor assumes all responsibility éargband keeping itself informed of each
Borrower’s financial condition and assets, andlbbther circumstances bearing upon the risk ofgayment of the Obligations and the nature,
scope and extent of the risks which such Guaragsumes and incurs hereunder, and agrees thagmtbighAdministrative Agent nor any
Lender shall have any duty to advise such Guararftimformation known to it regarding such circuarstes or risks.

(c) Each Guarantor waives all other acts oissions to act or delay of any kind by the Admirgitive Agent, any Lender or any other Pel
or any other circumstance whatsoever that mightfdstthe provisions of this paragraph, constitategal or equitable discharge of the
obligations of any Guaranty, and each Guarantovegall other defenses available to a guarantsuiaty, whether at law or in equity.

(d) The Borrowers and the Guarantors are esgjagrelated businesses and integrated to suelitent that the financial strength and
flexibility of each Borrower has a direct, tangilaled immediate impact on the success of each Gioar&ach Guarantor will derive substar
direct and indirect benefit from the extensionsmedit to the Borrowers hereunder. Each Guarargoglly waives any right to revoke this
Guaranty, and acknowledges that this Guarantyrifiraging in nature and applies to all Obligatiowhether existing now or in the future. E:
Guarantor knowingly waives certain rights and dsé=nas set forth in this Agreement in contemplaticthe benefits that it will receive.

(e) Each of the Guarantors hereby agreedlinat exercise any rights of subrogation whicmay at any time otherwise have as a result of
this Guaranty (whether contractual, under applie@#nkruptcy Law, or otherwise) to the claims & &kdministrative Agent or the
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Lenders against any Borrower or any other guaraofttre Obligations of a Borrower owing to the Adistrative Agent or the Lenders
(collectively, the “ Other Partie§ and all contractual, statutory or common lanhtigof reimbursement, contribution or indemnitynfrany
Other Party which it may at any time otherwise hase result of this Guaranty until such time as@bligations shall have been paid in full
and the Commitments have been terminated. Eadiedbtarantors hereby further agrees not to exeacgeight to enforce any other remedy
which the Administrative Agent or the Lenders ncawé or may hereafter have against any Other Pamtyendorser or any other guarantor of
all or any part of the Obligations of a Borrowedamny benefit of, and any right to participateany security or collateral given to or for the
benefit of the Administrative Agent and the Lendersecure payment of the Obligations of a Borrowsil such time as the Obligations (ot
than contingent indemnity obligations) shall haeeib paid in full and the Commitments have beenitextad.

Section 11.9 Confirmation of PaymentThe Administrative Agent and the Lenders will, upenquest after payment of the Obligations
which are the subject of this Guaranty and ternmabf the Commitments relating thereto, confirnthie Borrowers, the Guarantors or any
other Person that such indebtedness and obligdtave been paid and the Commitments relating theéeeminated, subject to the provision
Section 11.2.

At such time as the Obligations which aregtibject of this Guaranty have been irrevocably pafdll and the Commitments have been
terminated, this Guaranty and all obligations & @uarantors hereunder shall terminate and be frtiter force and effect, all without
delivery of any Instrument or performance of anytgcany Person.

(remainder of this page intentionally blank)
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IN WITNESS WHEREOF, the parties hereto hawesed this Agreement to be duly executed and deli/by its proper and duly authoriz
officers as of the day and year first above written

BORROWERS
ROYAL GOLD, INC.
By: /s/ Tony Jensen

Name: Tony Jenser
Title: President and Chief Executive Offic

HIGH DESERT MINERAL RESOURCES, INC.

By: /s/ Tony Jensen
Name: Tony Jenser
Title: President

GUARANTOR:
RG MEXICO, INC.
By: /s/ Bruce Kirchhoff

Name: Bruce Kirchhoff
Title: Vice President and General Coun:

[signature pages continue]




ADMINISTRATIVE AGENT
AND LENDER:

HSBC BANK USA, NATIONAL ASSOCIATION
as Administrative Agent and as a Lender

By: /s/ William S. Edge, Ill

Name: William S. Edge, IlI
Title: Managing Director

SOLE LEAD ARRANGER:

HSBC SECURITIES (USA) INC.
as Sole Lead Arranger

By: /s/ William S. Edge, lll

Name: William S. Edge, IlI
Title: Managing Director

[signature pages continue]




LENDER:

SCOTIABANC INC.
as a Lender

By: /s/ J.F. Todd

Name: J.F. Todd
Title: Managing Director

[signature pages continue]



Exhibit 10.2

ROYAL GOLD, INC.

2004 OMNIBUS LONG-TERM INCENTIVE PLAN
Adopted on November 10, 2004, as amended

Royal Gold, Inc., a Delaware corporation (the “Company”), sets forth herein the terms of its 2004
Omnibus Long-Term Incentive Plan (the “Plan”), as follows:

1. PURPOSE

The Plan is intended to enhance the Company’s and its Affiliates’ (as defined herein) ability to
attract and retain highly qualified officers, directors, key employees, and other persons, and to motivate such
officers, directors, key employees, and other persons to serve the Company and its Affiliates and to expend
maximum effort to improve the business results and earnings of the Company, by providing to such persons
an opportunity to acquire or increase a direct proprietary interest in the operations and future success of the
Company. To this end, the Plan provides for the grant of stock options, stock appreciation rights, restricted
stock, stock units, unrestricted stock, dividend equivalent rights and cash awards. Any of these awards may,
but need not, be made as performance incentives to reward attainment of annual or long-term performance
goals in accordance with the terms hereof. Stock options granted under the Plan may be non-qualified stock
options or incentive stock options, as provided herein.

2. DEFINITIONS

For purposes of interpreting the Plan and related documents (including Award Agreements), the
following definitions shall apply:

2.1 “Affiliate” means, with respect to the Company, any company or other trade or business
that controls, is controlled by or is under common control with the Company within the meaning of Rule 405
of Regulation C under the Securities Act, including, without limitation, any Subsidiary.

2.2 “Annual Incentive Award” means an Award made subject to attainment of performance
goals (as described in Section 14 ) over a performance period of up to one year (the fiscal year, unless
otherwise specified by the Committee).

2.3 “Award” means a grant of an Option, Stock Appreciation Right, Restricted Stock,
Unrestricted Stock, Stock Unit, Dividend Equivalent Rights, or cash award under the Plan.

2.4 “Award Agreement” means the written agreement between the Company and a Grantee
that evidences and sets out the terms and conditions of an Award.

2.5 “Benefit Arrangement” shall have the meaning set forth in Section 15 hereof.
2.6 “Board” means the Board of Directors of the Company.

2.7 “Cause” means, as determined by the Board and unless otherwise provided in an
applicable agreement with the Company or an Affiliate, (i) gross negligence or willful misconduct in
connection with the performance of duties; (ii) conviction of a criminal offense (other than minor traffic
offenses); or (iii) material breach of any term of any employment, consulting or other services, confidentiality,
intellectual property or non-competition agreements, if any, between the Service Provider and the Company
or an Affiliate.

2.8 “Code” means the Internal Revenue Code of 1986, as now in effect or as hereafter
amended.

2.9 “Committee” means a committee of, and designated from time to time by resolution of, the
Board, which shall be constituted as provided in Section 3.2 .

2.10 “Company” means Royal Gold, Inc.




2.11 “Corporate Transaction " means (i) the dissolution or liquidation of the Company or a
merger, consolidation, or reorganization of the Company with one or more other entities in which the
Company is not the surviving entity, (i) a sale of substantially all of the assets of the Company to another
person or entity, or (iii) any transaction (including without limitation a merger or reorganization in which the
Company is the surviving entity) which results in any person or entity (other than persons who are
stockholders or Affiliates immediately prior to the transaction) owning 50% or more of the combined voting
power of all classes of stock of the Company.

2.12 “Covered Employee” means a Grantee who is a Covered Employee within the meaning of
Section 162(m)(3) of the Code.

2.13 “Disability” means the Grantee is unable to perform each of the essential duties of such
Grantee’s position by reason of a medically determinable physical or mental impairment which is potentially
permanent in character or which can be expected to last for a continuous period of not less than 12 months;
provided, however, that, with respect to rules regarding expiration of an Incentive Stock Option following
termination of the Grantee’s Service, Disability shall mean the Grantee is unable to engage in any
substantial gainful activity by reason of a medically determinable physical or mental impairment which can
be expected to result in death or which has lasted or can be expected to last for a continuous period of not
less than 12 months.

2.14 “Dividend Equivalent Right”  means a right, granted to a Grantee under Section 13
hereof, to receive cash, Stock, other Awards or other property equal in value to dividends paid with respect
to a specified number of shares of Stock, or other periodic payments.

2.15 “Effective Date” means October 6, 2004, the date the Plan is approved by the Board.

2.16 “Exchange Act” means the Securities Exchange Act of 1934, as now in effect or as
hereafter amended.

2.17 “Fair Market Value” means the value of a share of Stock, determined as follows: if on the
Grant Date or other determination date the Stock is listed on an established national or regional stock
exchange, is admitted to quotation on The Nasdaq Stock Market, Inc. or is publicly traded on an established
securities market, the Fair Market Value of a share of Stock shall be the closing price of the Stock on such
exchange or in such market (if there is more than one such exchange or market the Board shall determine
the appropriate exchange or market) on the Grant Date or such other determination date (or if there is no
such reported closing price, the Fair Market Value shall be the mean between the highest bid and lowest
asked prices or between the high and low sale prices on such trading day) or, if no sale of Stock is reported
for such trading day, on the next preceding day on which any sale shall have been reported. If the Stock is
not listed on such an exchange, quoted on such system or traded on such a market, Fair Market Value shall
be the value of the Stock as determined by the Board in good faith.

2.18 “Family Member” means a person who is a spouse, former spouse, child, stepchild,
grandchild, parent, stepparent, grandparent, niece, nephew, mother-in-law, father-in-law, son-in-law,
daughter-in-law, brother, sister, brother-in-law, or sister-in-law, including adoptive relationships, of the
Grantee, any person sharing the Grantee’s household (other than a tenant or employee), a trust in which any
one or more of these persons have more than fifty percent of the beneficial interest, a foundation in which
any one or more of these persons (or the Grantee) control the management of assets, and any other entity in
which one or more of these persons (or the Grantee) own more than fifty percent of the voting interests.

2.19 “Grant Date” means, as determined by the Board, the latest to occur of (i) the date as of
which the Board approves an Award, (ii) the date on which the recipient of an Award first becomes eligible to
receive an Award under Section 6 hereof, or (iii) such other date as may be specified by the Board.

2.20 “Grantee” means a person who receives or holds an Award under the Plan.

2.21 “Incentive Stock Option” means an “incentive stock option” within the meaning of
Section 422 of the Code, or the corresponding provision of any subsequently enacted tax statute, as
amended from time to time.

2.22 “Non-qualified Stock Option”  means an Option that is not an Incentive Stock Option.

2.23 “Option” means an option to purchase one or more shares of Stock pursuant to the Plan.




2.24 “Option Price " means the exercise price for each share of Stock subject to an Option.

2.25 “Option Proceeds” means, with respect to an Option, the sum of (i) the Option Price paid
in cash, if any, to purchase shares of Stock under such Option, plus (ii) the value of all Federal, state, and
local deductions to which the Company is entitled with respect to the exercise of such Option determined
using the highest Federal tax rate applicable to corporations and a blended tax rate for state and local taxes
based on the jurisdictions in which the Company does business and giving effect to the deduction of state
and local taxes for Federal tax purposes.

2.26 “Other Agreement” shall have the meaning set forth in Section 15 hereof.

2.27 “Outside Director” means a member of the Board who is not an officer or employee of the
Company.

2.28 “Performance Award” means an Award made subject to the attainment of performance
goals (as described in Section 14 ) over a performance period of up to ten (10) years.

2.29 “Plan” means this Royal Gold, Inc. 2004 Omnibus Long-Term Incentive Plan.

2.30 “Purchase Price” means the purchase price for each share of Stock pursuant to a grant of
Restricted Stock or Unrestricted Stock.

2.31 “Reporting Person” means a person who is required to file reports under Section 16(a) of
the Exchange Act.

2.32 “Restricted Stock” means shares of Stock, awarded to a Grantee pursuant to Section 10
hereof.

2.33 “SAR Exercise Price” means the per share exercise price of an SAR granted to a Grantee
under Section 9 hereof.

2.34 “Securities Act” means the Securities Act of 1933, as now in effect or as hereafter
amended.

2.35 “Service” means service as a Service Provider to the Company or an Affiliate. Unless
otherwise stated in the applicable Award Agreement, a Grantee’s change in position or duties shall not result
in interrupted or terminated Service, so long as such Grantee continues to be a Service Provider to the
Company or an Affiliate. Subject to the preceding sentence, whether a termination of Service shall have
occurred for purposes of the Plan shall be determined by the Board, which determination shall be final,
binding and conclusive.

2.36 “Service Provider” means an employee, officer or director of the Company or an Affiliate,
or a consultant or adviser currently providing services to the Company or an Affiliate.

2.37 “Stock” means the common stock, par value $.01 per share, of the Company.

2.38 “Stock Appreciation Right”  or “SAR” means a right granted to a Grantee under
Section 9 hereof.

2.39 “Stock Unit” means a bookkeeping entry representing the equivalent of shares of Stock,
awarded to a Grantee pursuant to Section 10 hereof.

2.40 “Subsidiary” means any “subsidiary corporation” of the Company within the meaning of
Section 424(f) of the Code.

2.41 “Termination Date” means the date upon which an Option shall terminate or expire, as set
forth in Section 8.3 hereof.

2.42 “Ten Percent Stockholder” means an individual who owns more than ten percent (10%)
of the total combined voting power of all classes of outstanding stock of the Company, its parent or any of its
Subsidiaries. In determining stock ownership, the attribution rules of Section 424(d) of the Code shall be
applied.

2.43 “Unrestricted Stock” means an Award pursuant to Section 11 hereof.




3. ADMINISTRATION OF THE PLAN
3.1. Board.

The Board shall have such powers and authorities related to the administration of the Plan as are
consistent with the Company’s certificate of incorporation and by-laws and applicable law. The Board shall
have full power and authority to take all actions and to make all determinations required or provided for
under the Plan, any Award or any Award Agreement, and shall have full power and authority to take all such
other actions and make all such other determinations not inconsistent with the specific terms and provisions
of the Plan that the Board deems to be necessary or appropriate to the administration of the Plan, any Award
or any Award Agreement. All such actions and determinations shall be by the affirmative vote of a majority of
the members of the Board present at a meeting or by unanimous consent of the Board executed in writing in
accordance with the Company’s certificate of incorporation and by-laws and applicable law. The
interpretation and construction by the Board of any provision of the Plan, any Award or any Award
Agreement shall be final, binding and conclusive.

3.2. Committee.

The Board from time to time may delegate to the Committee such powers and authorities related
to the administration and implementation of the Plan, as set forth in Section 3.1 above and other applicable
provisions, as the Board shall determine, consistent with the certificate of incorporation and by-laws of the
Company and applicable law.

(i) Except as provided in Subsection (ii) and except as the Board may otherwise determine, the
Committee, if any, appointed by the Board to administer the Plan shall consist of two or more Outside
Directors of the Company who: (a) qualify as “outside directors” within the meaning of Section 162(m) of
the Code and who (b) meet such other requirements as may be established from time to time by the
Securities and Exchange Commission for plans intended to qualify for exemption under Rule 16b-3 (or
its successor) under the Exchange Act and who comply with the independence requirements of the
stock exchange on which the Common Stock is listed.

(i) The Board may also appoint one or more separate committees of the Board, each composed of
one or more directors of the Company who need not be Outside Directors, who may administer the Plan
with respect to employees or other Service Providers who are not officers or directors of the Company,
may grant Awards under the Plan to such employees or other Service Providers, and may determine all
terms of such Awards.

In the event that the Plan, any Award or any Award Agreement entered into hereunder provides for any
action to be taken by or determination to be made by the Board, such action may be taken or such
determination may be made by the Committee if the power and authority to do so has been delegated to the
Committee by the Board as provided for in this Section. Unless otherwise expressly determined by the
Board, any such action or determination by the Committee shall be final, binding and conclusive. To the
extent permitted by law, the Committee may delegate its authority under the Plan to a member of the Board.

3.3. Terms of Awards.

Subject to the other terms and conditions of the Plan, the Board shall have full and final authority
to:

(i) designate Grantees,
(i) determine the type or types of Awards to be made to a Grantee,
(iif) determine the number of shares of Stock to be subject to an Award,

(iv) establish the terms and conditions of each Award (including, but not limited to, the exercise
price of any Option, the nature and duration of any restriction or condition (or provision for lapse thereof)
relating to the vesting, exercise, transfer, or forfeiture of an Award or the shares of Stock subject thereto,
and any terms or conditions that may be necessary to qualify Options as Incentive Stock Options),

(v) prescribe the form of each Award Agreement evidencing an Award, and




(vi) amend, modify, or supplement the terms of any outstanding Award. Such authority specifically
includes the authority, in order to effectuate the purposes of the Plan but without amending the Plan, to
modify Awards to eligible individuals who are foreign nationals or are individuals who are employed
outside the United States to recognize differences in local law, tax policy, or custom.

As a condition to any subsequent Award, the Board shall have the right, at its discretion, to
require Grantees to return to the Company Awards previously made under the Plan. Subject to the terms
and conditions of the Plan, any such new Award shall be upon such terms and conditions as are specified by
the Board at the time the new Award is made. The Board shall have the right, in its discretion, to make
Awards in substitution or exchange for any other award under another plan of the Company, any Affiliate, or
any business entity to be acquired by the Company or an Affiliate. The Company may retain the right in an
Award Agreement to cause a forfeiture of the gain realized by a Grantee on account of actions taken by the
Grantee in violation or breach of or in conflict with any employment agreement, non-competition agreement,
any agreement prohibiting solicitation of employees or clients of the Company or any Affiliate thereof or any
confidentiality obligation with respect to the Company or any Affiliate thereof or otherwise in competition with
the Company or any Affiliate thereof, to the extent specified in such Award Agreement applicable to the
Grantee. Furthermore, the Company may annul an Award if the Grantee is an employee of the Company or
an Affiliate thereof and is terminated for Cause as defined in the applicable Award Agreement or the Plan, as
applicable. The grant of any Award shall be contingent upon the Grantee executing the appropriate Award
Agreement.

Notwithstanding the foregoing, no amendment or modification may be made to an outstanding
Option or SAR which reduces the Option Price or SAR Exercise Price, either by lowering the Option Price or
SAR Exercise Price or by canceling the outstanding Option or SAR and granting a replacement Option or
SAR with a lower exercise price without the approval of the stockholders of the Company, provided, that,
appropriate adjustments may be made to outstanding Options and SARs pursuant to Section 17 .

3.4. Deferral Arrangement.

The Board may permit or require the deferral of any award payment into a deferred compensation
arrangement, subject to such rules and procedures as it may establish, which may include provisions for the
payment or crediting of interest or dividend equivalents, including converting such credits into deferred Stock
equivalents and restricting deferrals to comply with hardship distribution rules affecting 401(k) plans. Any
such deferrals shall be made in compliance with Code Section 409A.

3.5. No Liability.

No member of the Board or of the Committee shall be liable for any action or determination made
in good faith with respect to the Plan or any Award or Award Agreement.

3.6. Book Entry.

Notwithstanding any other provision of this Plan to the contrary, the Company may elect to satisfy
any requirement under this Plan for the delivery of stock certificates through the use of book-entry.

4. STOCK SUBJECT TO THE PLAN

Stock issued or to be issued under the Plan shall be authorized but unissued shares; or, to the
extent permitted by applicable law, issued shares that have been reacquired by the Company. Subject to
adjustment as provided in Section 17 hereof, the number of shares of Stock available for issuance under the
Plan shall be the sum of one million three hundred thousand (1,300,000), and any shares of Stock available
for grant (including shares which become available due to forfeitures of outstanding awards) under the
Company’s Equity Incentive Plan. Notwithstanding the preceding sentence and also subject to adjustment as
provided in Section 17 hereof, the aggregate number of shares of Stock which cumulatively may be
available for issuance pursuant to Awards other than Awards of Options or SARs shall not exceed six
hundred fifty thousand (650,000), and the aggregate number of shares of Stock that may be issued under
the Plan shall not exceed one million three hundred thousand (1,300,000). If any shares covered by an
Award are not




purchased or are forfeited, or if an Award otherwise terminates without delivery of any Stock subject thereto,
then the number of shares of Stock counted against the aggregate number of shares available under the
Plan with respect to such Award shall, to the extent of any such forfeiture or termination, again be available
for making Awards under the Plan. If the Option Price of any Option granted under the Plan, or if pursuant to
Section 18.3 the withholding obligation of any Grantee with respect to an Option or other Award, is satisfied
by tendering shares of Stock to the Company (by either actual delivery or by attestation) or by withholding
shares of Stock, the number of shares of Stock issued net of the shares of Stock tendered or withheld shall
be deemed delivered for purposes of determining the maximum number of shares of Stock available for
delivery under the Plan. The number of shares of Stock reserved under this Section 4 shall be increased by
the number of any shares of Stock that are repurchased by the Company with Option Proceeds in respect of
the exercise of an Option; provided, however, that the number of shares of Stock contributed to the number
of shares reserved under this Section 4 in respect of the use of Option Proceeds for repurchase shall not be
greater than: (A) the amount of such Option Proceeds divided by, (B) the Fair Market Value on the date of
exercise of the applicable Option. The Board shall have the right to substitute or assume Awards in
connection with mergers, reorganizations, separations, or other transactions to which Section 424(a) of the
Code applies, provided such substitutions and assumptions are permitted by Section 424 of the Code and
the regulations promulgated thereunder. The number of shares of Stock reserved pursuant to Section 4 may
be increased by the corresponding number of Awards assumed and, in the case of a substitution, by the net
increase in the number of shares of Stock subject to Awards before and after the substitution.

5. EFFECTIVE DATE, DURATION AND AMENDMENTS
5.1. Effective Date.

The Plan shall be effective as of the Effective Date, subject to approval of the Plan by the
Company’s stockholders within one year of the Effective Date. Upon approval of the Plan by the
stockholders of the Company as set forth above, all Awards made under the Plan on or after the Effective
Date shall be fully effective as if the stockholders of the Company had approved the Plan on the Effective
Date. If the stockholders fail to approve the Plan within one year after the Effective Date, any Awards made
hereunder shall be null and void and of no effect.

5.2. Term.

The Plan shall terminate automatically ten (10) years after its adoption by the Board and may be
terminated on any earlier date as provided in Section 5.3 .

5.3. Amendment and Termination of the Plan.

The Board may, at any time and from time to time, amend, suspend, or terminate the Plan as to
any shares of Stock as to which Awards have not been made. An amendment shall be contingent on
approval of the Company’s stockholders to the extent stated by the Board, required by applicable law or
required by applicable stock exchange listing requirements.

6. AWARD ELIGIBILITY AND LIMITATIONS

6.1. Service Providers and Other Persons.

Subject to this Section 6 , Awards may be made under the Plan to: (i) any Service Provider to the
Company or of any Affiliate, including any Service Provider who is an officer or director of the Company, or
of any Affiliate, as the Board shall determine and designate from time to time, (ii) any Outside Director, and
(iii) any other individual whose participation in the Plan is determined to be in the best interests of the
Company by the Board.

6.2. Successive Awards.

An eligible person may receive more than one Award, subject to such restrictions as are provided
herein.




6.3. Limitation on Shares of Stock Subjectto ~ Awards and Cash Awards.

During any time when the Company has a class of equity security registered under Section 12 of
the Exchange Act:

(i) the maximum number of shares of Stock subject to Options or SARs that can be awarded
under the Plan to any person eligible for an Award under Section 6 hereof is one hundred thousand
(100,000) per calendar year;

(i) the maximum number of shares that can be awarded under the Plan, other than pursuant to an
Option or SARs, to any person eligible for an Award under Section 6 hereof is one hundred thousand
(100,000) per calendar year; and

(iiif) the maximum amount that may be earned as an Annual Incentive Award or other cash Award
in any calendar year by any one Grantee shall be $1,000,000, and the maximum amount that may be
earned as a Performance Award or other cash Award in respect of a performance period by any one
Grantee shall be $2,000,000.

The preceding limitations in this Section 6.3 are subject to adjustment as provided in Section 17
hereof.

6.4. Stand-Alone, Additional, Tandem, and Sub  stitute Awards.

Awards granted under the Plan may, in the discretion of the Board, be granted either alone or in
addition to, in tandem with, or in substitution or exchange for, any other Award or any award granted under
another plan of the Company, any Affiliate, or any business entity to be acquired by the Company or an
Affiliate, or any other right of a Grantee to receive payment from the Company or any Affiliate. Such
additional, tandem, and substitute or exchange Awards may be granted at any time. If an Award is granted in
substitution or exchange for another Award, the Board shall require the surrender of such other Award in
consideration for the grant of the new Award. In addition, Awards may be granted in lieu of cash
compensation, including in lieu of cash amounts payable under other plans of the Company or any Affiliate,
in which the value of Stock subject to the Award is equivalent in value to the cash compensation (for
example, Stock Units or Restricted Stock), or in which the Option Price, grant price or purchase price of the
Award in the nature of a right that may be exercised is equal to the Fair Market Value of the underlying Stock
minus the value of the cash compensation surrendered (for example, Options granted with an Option Price
“discounted” by the amount of the cash compensation surrendered).

7. AWARD AGREEMENT

Each Award granted pursuant to the Plan shall be evidenced by an Award Agreement, in such
form or forms as the Board shall from time to time determine. Award Agreements granted from time to time
or at the same time need not contain similar provisions but shall be consistent with the terms of the Plan.
Each Award Agreement evidencing an Award of Options shall specify whether such Options are intended to
be Non-qualified Stock Options or Incentive Stock Options, and in the absence of such specification such
options shall be deemed Non-qualified Stock Options.

8. TERMS AND CONDITIONS OF OPTIONS
8.1. Option Price.

The Option Price of each Option shall be fixed by the Board and stated in the Award Agreement
evidencing such Option. The Option Price of each Option shall be at least the Fair Market Value on the
Grant Date of a share of Stock; provided, however, that in the event that a Grantee is a Ten
Percent Stockholder, the Option Price of an Option granted to such Grantee that is intended to be an
Incentive Stock Option shall be not less than 110 percent of the Fair Market Value of a share of Stock on the
Grant Date. In no case shall the Option Price of any Option be less than the par value of a share of Stock.




8.2. Vesting.

Subject to Sections 8.3 and 17.3 hereof, each Option granted under the Plan shall become
exercisable at such times and under such conditions as shall be determined by the Board and stated in the
Award Agreement. For purposes of this Section 8.2 , fractional numbers of shares of Stock subject to an
Option shall be rounded down to the next nearest whole number. No Option shall be exercisable in whole or
in part prior to the date the Plan is approved by the Stockholders of the Company as provided in Section 5.1
hereof.

8.3. Term.

Each Option granted under the Plan shall terminate, and all rights to purchase shares of Stock
thereunder shall cease, upon the expiration of ten years from the date such Option is granted, or under such
circumstances and on such date prior thereto as is set forth in the Plan or as may be fixed by the Board and
stated in the Award Agreement relating to such Option (the “Termination Date”); provided, however, that in
the event that the Grantee is a Ten Percent Stockholder, an Option granted to such Grantee that is intended
to be an Incentive Stock Option shall not be exercisable after the expiration of five years from its Grant Date.

8.4. Termination of Service.

Each Award Agreement shall set forth the extent to which the Grantee shall have the right to
exercise the Option following termination of the Grantee’s Service. Such provisions shall be determined in
the sole discretion of the Board, need not be uniform among all Options issued pursuant to the Plan, and
may reflect distinctions based on the reasons for termination of Service.

8.5. Limitations on Exercise of Option.

Notwithstanding any other provision of the Plan, in no event may any Option be exercised, in
whole or in part, prior to the date the Plan is approved by the stockholders of the Company as provided
herein or after the occurrence of an event referred to in Section 17 hereof which results in termination of the
Option.

8.6. Method of Exercise.

An Option that is exercisable may be exercised by the Grantee’s delivery to the Company of
written notice of exercise on any business day, at the Company’s principal office, on the form specified by
the Company. Such notice shall specify the number of shares of Stock with respect to which the Option is
being exercised and shall be accompanied by payment in full of the Option Price of the shares for which the
Option is being exercised plus the amount (if any) of federal and/or other taxes which the Company may, in
its judgment, be required to withhold with respect to an Award. The minimum number of shares of Stock with
respect to which an Option may be exercised, in whole or in part, at any time shall be the lesser of
(i) 100 shares or such lesser number set forth in the applicable Award Agreement and (i) the maximum
number of shares available for purchase under the Option at the time of exercise.

8.7. Rights of Holders of Options.

Unless otherwise stated in the applicable Award Agreement, an individual holding or exercising
an Option shall have none of the rights of a stockholder (for example, the right to receive cash or dividend
payments or distributions attributable to the subject shares of Stock or to direct the voting of the subject
shares of Stock ) until the shares of Stock covered thereby are fully paid and issued to him. Except as
provided in Section 17 hereof, no adjustment shall be made for dividends, distributions or other rights for
which the record date is prior to the date of such issuance.

8.8. Delivery of Stock Certificates.

Promptly after the exercise of an Option by a Grantee and the payment in full of the Option Price,
such Grantee shall be entitled to the issuance of a stock certificate or certificates evidencing his or her
ownership of the shares of Stock subject to the Option.




8.9. Transferability of Options.

Except as provided in Section 8.10 , during the lifetime of a Grantee, only the Grantee (or, in the
event of legal incapacity or incompetency, the Grantee’s guardian or legal representative) may exercise an
Option. Except as provided in Section 8.10 , no Option shall be assignable or transferable by the Grantee to
whom it is granted, other than by will or the laws of descent and distribution.

8.10. Family Transfers.

If authorized in the applicable Award Agreement, a Grantee may transfer, not for value, all or part
of an Option which is not an Incentive Stock Option to any Family Member. For the purpose of this
Section 8.10 , a “not for value” transfer is a transfer which is (i) a gift, (ii) a transfer under a domestic
relations order in settlement of marital property rights; or (iii) a transfer to an entity in which more than fifty
percent of the voting interests are owned by Family Members (or the Grantee) in exchange for an interest in
that entity. Following a transfer under this Section 8.10 , any such Option shall continue to be subject to the
same terms and conditions as were applicable immediately prior to transfer. Subsequent transfers of
transferred Options are prohibited except to Family Members of the original Grantee in accordance with this
Section 8.10 or by will or the laws of descent and distribution. The events of termination of Service of
Section 8.4 hereof shall continue to be applied with respect to the original Grantee, following which the
Option shall be exercisable by the transferee only to the extent, and for the periods specified, in
Section 8.4 .

8.11. Limitations on Incentive Stock Options.

An Option shall constitute an Incentive Stock Option only (i) if the Grantee of such Option is an
employee of the Company or any Subsidiary of the Company; (ii) to the extent specifically provided in the
related Award Agreement; and (iii) to the extent that the aggregate Fair Market Value (determined at the time
the Option is granted) of the shares of Stock with respect to which all Incentive Stock Options held by such
Grantee become exercisable for the first time during any calendar year (under the Plan and all other plans of
the Grantee’s employer and its Affiliates) does not exceed $100,000. This limitation shall be applied by
taking Options into account in the order in which they were granted.

9. TERMS AND CONDITIONS OF STOCK APPRECIATION RIGHTS
9.1. Right to Payment.

An SAR shall confer on the Grantee to whom it is granted a right to receive, upon exercise
thereof, the excess of (A) the Fair Market Value of one share of Stock on the date of exercise over (B) the
grant price of the SAR as determined by the Board. The Award Agreement for an SAR shall specify the grant
price of the SAR, which may be fixed at the Fair Market VValue of a share of Stock on the date of grant or
may vary in accordance with a predetermined formula while the SAR is outstanding. SARs may be granted
in conjunction with all or part of an Option granted under the Plan or at any subsequent time during the term
of such Option, in conjunction with all or part of any other Award or without regard to any Option or other
Award.

9.2. Other Terms.

The Board shall determine at the date of grant or thereafter, the time or times at which and the
circumstances under which an SAR may be exercised in whole or in part (including based on achievement of
performance goals and/or future service requirements), the time or times at which SARs shall cease to be or
become exercisable following termination of Service or upon other conditions, the method of exercise,
method of settlement, form of consideration payable in settlement, method by or forms in which Stock will be
delivered or deemed to be delivered to Grantees, whether or not an SAR shall be in tandem or in
combination with any other Award, and any other terms and conditions of any SAR.

10. TERMS AND CONDITIONS OF RESTRICTED STOCK AND STOCK UNITS
10.1. Grant of Restricted Stock or Stock Unit  s.

Awards of Restricted Stock or Stock Units may be made for no consideration (other than par
value of the shares which is deemed paid by Services already rendered).




10.2. Restrictions.

At the time a grant of Restricted Stock or Stock Units is made, the Board may, in its sole
discretion, establish a period of time (a “restricted period”) applicable to such Restricted Stock or Stock
Units. Each Award of Restricted Stock or Stock Units may be subject to a different restricted period. The
Board may, in its sole discretion, at the time a grant of Restricted Stock or Stock Units is made, prescribe
restrictions in addition to or other than the expiration of the restricted period, including the satisfaction of
corporate or individual performance objectives, which may be applicable to all or any portion of the
Restricted Stock or Stock Units in accordance with Section 14.1 and 14.2 . Notwithstanding the foregoing
and except in the case of accelerated vesting for Grantees whose age plus years of Service total at least
sixty-five (65), (i) Restricted Stock that vests solely by the passage of time shall not vest in full in less than
three (3) years from the Grant Date and (ii) Restricted Stock for which vesting may be accelerated by
achieving performance targets shall not vest in full in less than one (1) year from the Grant Date. Neither
Restricted Stock nor Stock Units may be sold, transferred, assigned, pledged or otherwise encumbered or
disposed of during the restricted period or prior to the satisfaction of any other restrictions prescribed by the
Board with respect to such Restricted Stock or Stock Units.

10.3. Restricted Stock Certificates.

The Company shall issue, in the name of each Grantee to whom Restricted Stock has been
granted, stock certificates representing the total number of shares of Restricted Stock granted to the
Grantee, as soon as reasonably practicable after the Grant Date. The Board may provide in an Award
Agreement that either (i) the Secretary of the Company shall hold such certificates for the Grantee’s benefit
until such time as the Restricted Stock is forfeited to the Company or the restrictions lapse, or (ii) such
certificates shall be delivered to the Grantee, provided, however, that such certificates shall bear a legend or
legends that comply with the applicable securities laws and regulations and makes appropriate reference to
the restrictions imposed under the Plan and the Award Agreement.

10.4. Rights of Holders of Restricted Stock.

Unless the Board otherwise provides in an Award Agreement, holders of Restricted Stock shall
have the right to vote such Stock and the right to receive any dividends declared or paid with respect to such
Stock. The Board may provide that any dividends paid on Restricted Stock must be reinvested in shares of
Stock, which may or may not be subject to the same vesting conditions and restrictions applicable to such
Restricted Stock. All distributions, if any, received by a Grantee with respect to Restricted Stock as a result
of any stock split, stock dividend, combination of shares, or other similar transaction shall be subject to the
restrictions applicable to the original Grant.

10.5. Rights of Holders of Stock Units.
10.5.1. Voting and Dividend Rights.

Unless the Board otherwise provides in an Award Agreement, holders of Stock Units shall have
no rights as stockholders of the Company. The Board may provide in an Award Agreement evidencing a
grant of Stock Units that the holder of such Stock Units shall be entitled to receive, upon the Company’s
payment of a cash dividend on its outstanding Stock, a cash payment for each Stock Unit held equal to the
per-share dividend paid on the Stock. Such Award Agreement may also provide that such cash payment will
be deemed reinvested in additional Stock Units at a price per unit equal to the Fair Market Value of a share
of Stock on the date that such dividend is paid.

10.5.2. Creditor’s Rights.

A holder of Stock Units shall have no rights other than those of a general creditor of the
Company. Stock Units represent an unfunded and unsecured obligation of the Company, subject to the
terms and conditions of the applicable Award Agreement.
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10.6. Termination of Service.

Unless the Board otherwise provides in an Award Agreement or in writing after the Award
Agreement is issued, upon the termination of a Grantee’s Service, any Restricted Stock or Stock Units held
by such Grantee that have not vested, or with respect to which all applicable restrictions and conditions have
not lapsed, shall immediately be deemed forfeited. Upon forfeiture of Restricted Stock or Stock Units, the
Grantee shall have no further rights with respect to such Award, including but not limited to any right to vote
Restricted Stock or any right to receive dividends with respect to shares of Restricted Stock or Stock Units.

10.7. Purchase of Restricted Stock.

The Grantee shall be required, to the extent required by applicable law, to purchase the
Restricted Stock from the Company at a Purchase Price equal to the greater of (i) the aggregate par value of
the shares of Stock represented by such Restricted Stock or (ii) the Purchase Price, if any, specified in the
Award Agreement relating to such Restricted Stock. The Purchase Price shall be payable in a form
described in Section 12 or, in the discretion of the Board, in consideration for past Services rendered to the
Company or an Affiliate.

10.8. Delivery of Stock.

Upon the expiration or termination of any restricted period and the satisfaction of any other
conditions prescribed by the Board, the restrictions applicable to shares of Restricted Stock or Stock Units
settled in Stock shall lapse, and, unless otherwise provided in the Award Agreement, a stock certificate for
such shares shall be delivered, free of all such restrictions, to the Grantee or the Grantee’s beneficiary or
estate, as the case may be.

11. TERMS AND CONDITIONS OF UNRESTRICTED STOCK AWARDS

The Board may, in its sole discretion, grant (or sell at par value or such other higher purchase
price determined by the Board) an Unrestricted Stock Award to any Grantee pursuant to which such Grantee
may receive shares of Stock free of any restrictions (“Unrestricted Stock”) under the Plan. Unrestricted Stock
Awards may be granted or sold as described in the preceding sentence in respect of past services and other
valid consideration, or in lieu of, or in addition to, any cash compensation due to such Grantee.

12. FORM OF PAYMENT FOR OPTIONS AND RESTRICTED STOCK
12.1. General Rule.

Payment of the Option Price for the shares purchased pursuant to the exercise of an Option or
the Purchase Price for Restricted Stock shall be made in cash or in cash equivalents acceptable to the
Company.

12.2. Surrender of Stock.

To the extent the Award Agreement so provides, payment of the Option Price for shares
purchased pursuant to the exercise of an Option or the Purchase Price for Restricted Stock may be made all
or in part through the tender to the Company of shares of Stock, which shares, if acquired from the Company
and if so required by the Company, shall have been held for at least six months at the time of tender and
which shall be valued, for purposes of determining the extent to which the Option Price or Purchase Price
has been paid thereby, at their Fair Market Value on the date of exercise or surrender.

12.3. Cashless Exercise.

With respect to an Option only (and not with respect to Restricted Stock), to the extent permitted
by law and to the extent the Award Agreement so provides, payment of the Option Price for shares
purchased pursuant to the exercise of an Option may be made all or in part by delivery (on a form
acceptable to the Board) of an irrevocable direction to a licensed securities broker acceptable to the
Company to sell shares of Stock and to deliver all or part of the sales proceeds to the Company in payment
of the Option Price and any withholding taxes described in Section 18.3 .

11




12.4. Other Forms of Payment.

To the extent the Award Agreement so provides, payment of the Option Price for shares
purchased pursuant to exercise of an Option or the Purchase Price for Restricted Stock may be made in any
other form that is consistent with applicable laws, regulations and rules.

13. TERMS AND CONDITIONS OF DIVIDEND EQUIVALENT RIGHTS
13.1. Dividend Equivalent Rights.

A Dividend Equivalent Right is an Award entitling the recipient to receive credits based on cash
distributions that would have been paid on the shares of Stock specified in the Dividend Equivalent Right (or
other award to which it relates) if such shares had been issued to and held by the recipient. A Dividend
Equivalent Right may be granted hereunder to any Grantee as a component of another Award or as a
freestanding award. The terms and conditions of Dividend Equivalent Rights shall be specified in the grant.
Dividend equivalents credited to the holder of a Dividend Equivalent Right may be paid currently or may be
deemed to be reinvested in additional shares of Stock, which may thereafter accrue additional equivalents.
Any such reinvestment shall be at Fair Market Value on the date of reinvestment. Dividend Equivalent Rights
may be settled in cash or Stock or a combination thereof, in a single installment or installments, all
determined in the sole discretion of the Board. A Dividend Equivalent Right granted as a component of
another Award may provide that such Dividend Equivalent Right shall be settled upon exercise, settlement,
or payment of, or lapse of restrictions on, such other award, and that such Dividend Equivalent Right shall
expire or be forfeited or annulled under the same conditions as such other award. A Dividend Equivalent
Right granted as a component of another Award may also contain terms and conditions different from such
other award.

13.2. Termination of Service.

Except as may otherwise be provided by the Board either in the Award Agreement or in writing
after the Award Agreement is issued, a Grantee’s rights in all Dividend Equivalent Rights or interest
equivalents shall automatically terminate upon the Grantee’s termination of Service for any reason.

14. TERMS AND CONDITIONS OF PERFORMANCE AND ANNUAL INCE NTIVE AWARDS
14.1. Performance Conditions.

The right of a Grantee to exercise or receive a grant or settlement of any Award, and the timing
thereof, may be subject to such performance conditions as may be specified by the Board. The Board may
use such business criteria and other measures of performance as it may deem appropriate in establishing
any performance conditions, and may exercise its discretion to reduce the amounts payable under any
Award subject to performance conditions, except as limited under Sections 14.2 hereof in the case of a
Performance Award or Annual Incentive Award intended to qualify under Code Section 162(m). If and to the
extent required under Code Section 162(m), any power or authority relating to a Performance Award or
Annual Incentive Award intended to qualify under Code Section 162(m), shall be exercised by the
Committee and not the Board.

14.2. Performance or Annual Incentive Awards  Granted to Designated Covered Employees.

If and to the extent that the Committee determines that a Performance or Annual Incentive Award
to be granted to a Grantee who is designated by the Committee as likely to be a Covered Employee should
qualify as “performance-based compensation” for purposes of Code Section 162(m), the grant, exercise
and/or settlement of such Performance or Annual Incentive Award shall be contingent upon achievement of
pre-established performance goals and other terms set forth in this Section 14.2.

14.2.1. Performance Goals Generally.

The performance goals for such Performance or Annual Incentive Awards shall consist of one or
more business criteria and a targeted level or levels of performance with respect to each of such criteria, as
specified by the Committee consistent with this Section 14.2 . Performance goals shall be objective and
shall otherwise meet the requirements of Code Section 162(m) and regulations thereunder including the
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requirement that the level or levels of performance targeted by the Committee result in the achievement of
performance goals being “substantially uncertain.” The Committee may determine that such Performance or
Annual Incentive Awards shall be granted, exercised and/or settled upon achievement of any one
performance goal or that two or more of the performance goals must be achieved as a condition to grant,
exercise and/or settlement of such Performance or Annual Incentive Awards. Performance goals may differ
for Performance or Annual Incentive Awards granted to any one Grantee or to different Grantees.

14.2.2. Business Criteria.

One or more of the following business criteria for the Company, on a consolidated basis,
and/or specified subsidiaries or business units of the Company (except with respect to the total stockholder
return and earnings per share criteria), shall be used exclusively by the Committee in establishing
performance goals for such Performance or Annual Incentive Awards: (1) total stockholder return; (2) such
total stockholder return as compared to total return (on a comparable basis) of a publicly available index
such as, but not limited to, the Standard & Poor’s 500 Stock Index; (3) net income; (4) pretax earnings;
(5) earnings before interest expense, taxes, depreciation and amortization; (6) pretax operating earnings
after interest expense and before bonuses, service fees, and extraordinary or special items; (7) operating
margin; (8) earnings per share; (9) return on equity; (10) return on capital; (11) return on investment;
(12) operating earnings; (13) working capital; (14) ratio of debt to stockholders’ equity; (15) revenue and
(16) free cash flow and free cash flow per share. Business criteria may be measured on an absolute basis or
on a relative basis (i.e., performance relative to peer companies) and on a GAAP or non-GAAP basis.

14.2.3. Timing For Establishing Performa nce Goals.

Performance goals shall be established not later than 90 days after the beginning of any
performance period applicable to such Performance or Annual Incentive Awards, or at such other date as
may be required or permitted for “performance-based compensation” under Code Section 162(m).

14.2.4. Performance or Annual Incentive  Award Pool.

The Committee may establish a Performance or Annual Incentive Award pool, which shall be an
unfunded pool, for purposes of measuring Company performance in connection with Performance or Annual
Incentive Awards.

14.2.5. Settlement of Performance or Ann ual Incentive Awards; Other Terms.

Settlement of such Performance or Annual Incentive Awards shall be in cash, Stock, other
Awards or other property, in the discretion of the Committee. The Committee may, in its discretion, reduce
the amount of a settlement otherwise to be made in connection with such Performance or Annual Incentive
Awards. The Committee shall specify the circumstances in which such Performance or Annual Incentive
Awards shall be paid or forfeited in the event of termination of Service by the Grantee prior to the end of a
performance period or settlement of Performance Awards.

14.3. Written Determinations.

All determinations by the Committee as to the establishment of performance goals, the amount of
any Performance Award pool or potential individual Performance Awards and as to the achievement of
performance goals relating to Performance Awards, and the amount of any Annual Incentive Award pool or
potential individual Annual Incentive Awards and the amount of final Annual Incentive Awards, shall be made
in writing in the case of any Award intended to qualify under Code Section 162(m). To the extent required to
comply with Code Section 162(m), the Committee may delegate any responsibility relating to such
Performance Awards or Annual Incentive Awards.

14.4. Status of Section 14.2 Awards Under Cod e Section 162(m).

It is the intent of the Company that Performance Awards and Annual Incentive Awards under
Section 14.2 hereof granted to persons who are designated by the Committee as likely to be Covered
Employees within the meaning of Code Section 162(m) and regulations thereunder shall, if so designated by
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the Committee, constitute “qualified performance-based compensation” within the meaning of Code

Section 162(m) and regulations thereunder. Accordingly, the terms of Section 14.2, including the definitions
of Covered Employee and other terms used therein, shall be interpreted in a manner consistent with Code
Section 162(m) and regulations thereunder. The foregoing notwithstanding, because the Committee cannot
determine with certainty whether a given Grantee will be a Covered Employee with respect to a fiscal year
that has not yet been completed, the term Covered Employee as used herein shall mean only a person
designated by the Committee, at the time of grant of Performance Awards or an Annual Incentive Award, as
likely to be a Covered Employee with respect to that fiscal year. If any provision of the Plan or any
agreement relating to such Performance Awards or Annual Incentive Awards does not comply or is
inconsistent with the requirements of Code Section 162(m) or regulations thereunder, such provision shall be
construed or deemed amended to the extent necessary to conform to such requirements.

15. PARACHUTE LIMITATIONS

Notwithstanding any other provision of this Plan or of any other agreement, contract, or
understanding heretofore or hereafter entered into by a Grantee with the Company or any Affiliate, except an
agreement, contract, or understanding hereafter entered into that expressly modifies or excludes application
of this paragraph (an “Other Agreement”), and notwithstanding any formal or informal plan or other
arrangement for the direct or indirect provision of compensation to the Grantee (including groups or classes
of Grantees or beneficiaries of which the Grantee is a member), whether or not such compensation is
deferred, is in cash, or is in the form of a benefit to or for the Grantee (a “Benefit Arrangement”), if the
Grantee is a “disqualified individual,” as defined in Section 280G(c) of the Code, any Option, Restricted
Stock or Stock Unit held by that Grantee and any right to receive any payment or other benefit under this
Plan shall not become exercisable or vested (i) to the extent that such right to exercise, vesting, payment, or
benefit, taking into account all other rights, payments, or benefits to or for the Grantee under this Plan, all
Other Agreements, and all Benefit Arrangements, would cause any payment or benefit to the Grantee under
this Plan to be considered a “parachute payment” within the meaning of Section 280G(b)(2) of the Code as
then in effect (a “Parachute Payment”) and (ii) if, as a result of receiving a Parachute Payment, the
aggregate after-tax amounts received by the Grantee from the Company under this Plan, all Other
Agreements, and all Benefit Arrangements would be less than the maximum after-tax amount that could be
received by the Grantee without causing any such payment or benefit to be considered a Parachute
Payment. In the event that the receipt of any such right to exercise, vesting, payment, or benefit under this
Plan, in conjunction with all other rights, payments, or benefits to or for the Grantee under any Other
Agreement or any Benefit Arrangement would cause the Grantee to be considered to have received a
Parachute Payment under this Plan that would have the effect of decreasing the after-tax amount received
by the Grantee as described in clause (ii) of the preceding sentence, then the Grantee shall have the right, in
the Grantee’s sole discretion, to designate those rights, payments, or benefits under this Plan, any Other
Agreements, and any Benefit Arrangements that should be reduced or eliminated so as to avoid having the
payment or benefit to the Grantee under this Plan be deemed to be a Parachute Payment, provided,
however, that in order to comply with Code Section 409A, the reduction or elimination will be performed in
the order in which each dollar of value subject to an Award reduces the Parachute Payment to the greatest
extent.

16. REQUIREMENTS OF LAW
16.1. General.

The Company shall not be required to sell or issue any shares of Stock under any Award if the
sale or issuance of such shares would constitute a violation by the Grantee, any other individual exercising
an Option, or the Company of any provision of any law or regulation of any governmental authority, including
without limitation any federal or state securities laws or regulations. If at any time the Company shall
determine, in its discretion, that the listing, registration or qualification of any shares subject to an Award
upon any securities exchange or under any governmental regulatory body is necessary or desirable as a
condition of, or in connection with, the issuance or purchase of shares hereunder, no shares of Stock may
be issued or sold to the Grantee or any other individual exercising an Option pursuant to such Award unless
such listing,
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registration, qualification, consent or approval shall have been effected or obtained free of any conditions not
acceptable to the Company, and any delay caused thereby shall in no way affect the date of termination of
the Award. Specifically, in connection with the Securities Act, upon the exercise of any Option or the delivery
of any shares of Stock underlying an Award, unless a registration statement under such Act is in effect with
respect to the shares of Stock covered by such Award, the Company shall not be required to sell or issue
such shares unless the Board has received evidence satisfactory to it that the Grantee or any other
individual exercising an Option may acquire such shares pursuant to an exemption from registration under
the Securities Act. Any determination in this connection by the Board shall be final, binding, and conclusive.
The Company may, but shall in no event be obligated to, register any securities covered hereby pursuant to
the Securities Act. The Company shall not be obligated to take any affirmative action in order to cause the
exercise of an Option or the issuance of shares of Stock pursuant to the Plan to comply with any law or
regulation of any governmental authority. As to any jurisdiction that expressly imposes the requirement that
an Option shall not be exercisable until the shares of Stock covered by such Option are registered or are
exempt from registration, the exercise of such Option (under circumstances in which the laws of such
jurisdiction apply) shall be deemed conditioned upon the effectiveness of such registration or the availability
of such an exemption.

16.2. Rule 16b-3.

During any time when the Company has a class of equity security registered under Section 12 of
the Exchange Act, it is the intent of the Company that Awards pursuant to the Plan and the exercise of
Options granted hereunder will qualify for the exemption provided by Rule 16b-3 under the Exchange Act. To
the extent that any provision of the Plan or action by the Board does not comply with the requirements of
Rule 16b-3, it shall be deemed inoperative to the extent permitted by law and deemed advisable by the
Board, and shall not affect the validity of the Plan. In the event that Rule 16b-3 is revised or replaced, the
Board may exercise its discretion to modify this Plan in any respect necessary to satisfy the requirements of,
or to take advantage of any features of, the revised exemption or its replacement.

17. EFFECT OF CHANGES IN CAPITALIZATION
17.1. Changes in Stock.

If the number of outstanding shares of Stock is increased or decreased or the shares of Stock are
changed into or exchanged for a different number or kind of shares or other securities of the Company on
account of any recapitalization, reclassification, stock split, reverse split, combination of shares, exchange of
shares, stock dividend or other distribution payable in capital stock, or other increase or decrease in such
shares effected without receipt of consideration by the Company occurring after the Effective Date, the
number and kinds of shares for which grants of Options and other Awards may be made under the Plan shall
be adjusted proportionately and accordingly by the Company. In addition, the number and kind of shares for
which Awards are outstanding shall be adjusted proportionately and accordingly so that the proportionate
interest of the Grantee immediately following such event shall, to the extent practicable, be the same as
immediately before such event. Any such adjustment in outstanding Options or SARs shall not change the
aggregate Option Price or SAR Exercise Price payable with respect to shares that are subject to the
unexercised portion of an outstanding Option or SAR, as applicable, but shall include a corresponding
proportionate adjustment in the Option Price or SAR Exercise Price per share. The conversion of any
convertible securities of the Company shall not be treated as an increase in shares effected without receipt
of consideration. Notwithstanding the foregoing, in the event of any distribution to the Company’s
stockholders of securities of any other entity or other assets (including an extraordinary cash dividend but
excluding a non-extraordinary dividend payable in cash or in stock of the Company) without receipt of
consideration by the Company, the Company may, in such manner as the Company deems appropriate,
adjust (i) the number and kind of shares subject to outstanding Awards and/or (ii) the exercise price of
outstanding Options and Stock Appreciation Rights to reflect such distribution.
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17.2. Reorganization in Which the Company Is  the Surviving Entity Which does not Constitute a
Corporate Transaction.

Subject to Section 17.3 hereof, if the Company shall be the surviving entity in any reorganization,
merger, or consolidation of the Company with one or more other entities which does not constitute a
Corporate Transaction, any Option or SAR theretofore granted pursuant to the Plan shall pertain to and
apply to the securities to which a holder of the number of shares of Stock subject to such Option or SAR
would have been entitled immediately following such reorganization, merger, or consolidation, with a
corresponding proportionate adjustment of the Option Price or SAR Exercise Price per share so that the
aggregate Option Price or SAR Exercise Price thereafter shall be the same as the aggregate Option Price or
SAR Exercise Price of the shares remaining subject to the Option or SAR immediately prior to such
reorganization, merger, or consolidation. Subject to any contrary language in an Award Agreement
evidencing an Award, any restrictions applicable to such Award shall apply as well to any replacement
shares received by the Grantee as a result of the reorganization, merger or consolidation. In the event of a
transaction described in this Section 17.2, Stock Units shall be adjusted so as to apply to the securities that
a holder of the number of shares of Stock subject to the Stock Units would have been entitled to receive
immediately following such transaction.

17.3. Corporate Transaction.

Subject to the exceptions set forth in the last sentence of this Section 17.3 and the last sentence
of Section 17.4:

(i) upon the occurrence of a Corporate Transaction, all outstanding shares of Restricted Stock
and all Stock Units shall be deemed to have vested, and all restrictions and conditions applicable to
such shares of Restricted Stock shall be deemed to have lapsed and the shares of stock subject to such
Stock Units shall be delivered, immediately prior to the occurrence of such Corporate Transaction, and

(ii) either of the following two actions shall be taken:

(A) fifteen days prior to the scheduled consummation of a Corporate Transaction, all Options
and SARs outstanding hereunder shall become immediately exercisable and shall remain
exercisable for a period of fifteen days, or

(B) the Board may elect, in its sole discretion, to cancel any outstanding Awards of Options,
Restricted Stock, Stock Units and/or SARs and pay or deliver, or cause to be paid or delivered, to
the holder thereof an amount in cash or securities having a value (as determined by the Board
acting in good faith), in the case of Restricted Stock or Stock Units, equal to the formula or fixed
price per share paid to holders of shares of Stock and, in the case of Options or SARs, equal to the
product of the number of shares of Stock subject to the Option or SAR (the “Award Shares”)
multiplied by the amount, if any, by which () the formula or fixed price per share paid to holders of
shares of Stock pursuant to such transaction exceeds (Il) the Option Price or SAR Exercise Price
applicable to such Award Shares.

With respect to the Company’s establishment of an exercise window, (i) any exercise of an Option
or SAR during such fifteen-day period shall be conditioned upon the consummation of the event and shall be
effective only immediately before the consummation of the event, and (ii) upon consummation of any
Corporate Transaction the Plan, and all outstanding but unexercised Options and SARs shall terminate. The
Board shall send written notice of an event that will result in such a termination to all individuals who hold
Options and SARs not later than the time at which the Company gives notice thereof to its stockholders.

This Section 17.3 shall not apply to any Corporate Transaction to the extent that provision is
made in writing in connection with such Corporate Transaction for the assumption or continuation of the
Options, SARs, Restricted Stock and Stock Units theretofore granted, or for the substitution for such
Options, SARs, Restricted Stock and Stock Units for new common stock options and stock appreciation
rights and new common stock restricted stock and stock units relating to the stock of a successor entity, or a
parent or subsidiary thereof, with appropriate adjustments as to the number of shares (disregarding any
consideration that is not common stock) and option and stock appreciation right exercise prices, in which
event the Plan,
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Options, SARs, Restricted Stock and Stock Units theretofore granted shall continue in the manner and under
the terms so provided.

17.4. Adjustments.

Adjustments under this Section 17 related to shares of Stock or securities of the Company shall
be made by the Board, whose determination in that respect shall be final, binding and conclusive. No
fractional shares or other securities shall be issued pursuant to any such adjustment, and any fractions
resulting from any such adjustment shall be eliminated in each case by rounding downward to the nearest
whole share. The Board shall determine the effect of a Corporate Transaction upon Awards other than
Options, SARs, Stock Units and Restricted Stock, and such effect shall be set forth in the appropriate Award
Agreement. The Board may provide in the Award Agreements at the time of grant, or any time thereafter with
the consent of the Grantee, for different provisions to apply to an Award in place of those described in
Sections 17.1, 17.2 and 17.3 .

17.5. No Limitations on Company.

The making of Awards pursuant to the Plan shall not affect or limit in any way the right or power of
the Company to make adjustments, reclassifications, reorganizations, or changes of its capital or business
structure or to merge, consolidate, dissolve, or liquidate, or to sell or transfer all or any part of its business or
assets.

18. GENERAL PROVISIONS
18.1. Disclaimer of Rights.

No provision in the Plan or in any Award or Award Agreement shall be construed to confer upon
any individual the right to remain in the employ or service of the Company or any Affiliate, or to interfere in
any way with any contractual or other right or authority of the Company either to increase or decrease the
compensation or other payments to any individual at any time, or to terminate any employment or other
relationship between any individual and the Company. In addition, notwithstanding anything contained in the
Plan to the contrary, unless otherwise stated in the applicable Award Agreement, no Award granted under
the Plan shall be affected by any change of duties or position of the Grantee, so long as such Grantee
continues to be a director, officer, consultant or employee of the Company or an Affiliate. The obligation of
the Company to pay any benefits pursuant to this Plan shall be interpreted as a contractual obligation to pay
only those amounts described herein, in the manner and under the conditions prescribed herein. The Plan
shall in no way be interpreted to require the Company to transfer any amounts to a third party trustee or
otherwise hold any amounts in trust or escrow for payment to any Grantee or beneficiary under the terms of
the Plan.

18.2. Nonexclusivity of the Plan.

Neither the adoption of the Plan nor the submission of the Plan to the stockholders of the
Company for approval shall be construed as creating any limitations upon the right and authority of the
Board to adopt such other incentive compensation arrangements (which arrangements may be applicable
either generally to a class or classes of individuals or specifically to a particular individual or particular
individuals) as the Board in its discretion determines desirable, including, without limitation, the granting of
stock options otherwise than under the Plan.

18.3. Withholding Taxes.

The Company or an Affiliate, as the case may be, shall have the right to deduct from payments of
any kind otherwise due to a Grantee any federal, state, or local taxes of any kind required by law to be
withheld with respect to the vesting of or other lapse of restrictions applicable to an Award or upon the
issuance of any shares of Stock upon the exercise of an Option or pursuant to an Award. At the time of such
vesting, lapse, or exercise, the Grantee shall pay to the Company or the Affiliate, as the case may be, any
amount that the Company or the Affiliate may reasonably determine to be necessary to satisfy such
withholding obligation. Subject to the prior approval of the Company or the Affiliate, which may be withheld
by the Company or the Affiliate, as the case may be, in its sole discretion, the Grantee may elect to satisfy
such obligations, in whole
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or in part, (i) by causing the Company or the Affiliate to withhold shares of Stock otherwise issuable to the
Grantee or (ii) by delivering to the Company or the Affiliate shares of Stock already owned by the Grantee.
The shares of Stock so delivered or withheld shall have an aggregate Fair Market Value equal to such
withholding obligations. In no case shall the shares withheld or delivered exceed the minimum required
federal, state, and FICA statutory withholding rates. The Fair Market Value of the shares of Stock used to
satisfy such withholding obligation shall be determined by the Company or the Affiliate as of the date that the
amount of tax to be withheld is to be determined. A Grantee who has made an election pursuant to this
Section 18.3 may satisfy his or her withholding obligation only with shares of Stock that are not subject to
any repurchase, forfeiture, unfulfilled vesting, or other similar requirements.

18.4. Captions.

The use of captions in this Plan or any Award Agreement is for the convenience of reference only
and shall not affect the meaning of any provision of the Plan or such Award Agreement.

18.5. Other Provisions.

Each Award granted under the Plan may contain such other terms and conditions not inconsistent
with the Plan as may be determined by the Board, in its sole discretion.

18.6. Number and Gender.

With respect to words used in this Plan, the singular form shall include the plural form, the
masculine gender shall include the feminine gender, etc., as the context requires.

18.7. Severability.

If any provision of the Plan or any Award Agreement shall be determined to be illegal or
unenforceable by any court of law in any jurisdiction, the remaining provisions hereof and thereof shall be
severable and enforceable in accordance with their terms, and all provisions shall remain enforceable in any
other jurisdiction.

18.8. Governing Law.

The validity and construction of this Plan and the instruments evidencing the Award hereunder
shall be governed by the laws of the State of Delaware, other than any conflicts or choice of law rule or
principle that might otherwise refer construction or interpretation of this Plan and the instruments evidencing
the Awards granted hereunder to the substantive laws of any other jurisdiction.

Section 18.9. Section 409A

The Board intends to comply with Code Section 409A, or an exemption to Code Section 409A,
with regard to Grants hereunder that constitute nonqualified deferred compensation within the meaning of
Code Section 409A. To the extent that the Board determines that a Grantee would be subject to the
additional 20% tax imposed on certain nonqualified deferred compensation plans pursuant to Code
Section 409A as a result of any provision of any Grant granted under this Plan, such provision shall be
deemed amended to the minimum extent necessary to avoid application of such additional tax. The nature of
any such amendment shall be determined by the Board.
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EXHIBIT 31.1
I, Tony Jensen, certify that:
(1) I have reviewed this quarterly report on Forn-Q of Royal Gold, Inc.

(2) Based on my knowledge, this report does notain any untrue statement of a material factroit o state a material fact necessary to
make the statements made, in light of the circunt&ts under which such statements were made, nk#adisg with respect to the period
covered by this repor

(3) Based on my knowledge, the financial statemand other financial information included in théport fairly present in all material
respects the financial condition, results of operstand cash flows of the registrant as of, amgdtfe periods presented in this rep

(4) The registrar's other certifying officer and | are responsibledstablishing and maintaining disclosure contawld procedures (i
defined in Exchange Act Rules 13a-15(e) and 15&))%(nd internal control over financial reportirg @defined in Exchange Act Rules
13e15(f), and 15-a5(f), for the registrant and hay

(a) Designed such disclosure controls and phaes or caused such disclosure controls and puoegdo be designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgubsidiaries, is made known to us
by others within those entities, particularly dgrithe period in which this quarterly report is lgeprepared

(b) Designed such internal control over finahcgporting, or caused such internal control dwemncial reporting to be designed under
our supervision, to provide reasonable assurargadang the reliability of financial reporting atite preparation of financial
statements for external purposes in accordancegeitierally accepted accounting princip

(c) Evaluated the effectiveness of the regis’s disclosure controls and procedures and preséantbd report our conclusions abc
the effectiveness of the disclosure controls andguiures, as of the end of the period coveredibyeport based on such
evaluation; ant

(d) Disclosed in this report any change in the regid’s internal control over financial reporting thatomed during the registre's
most recent fiscal quarter (the registrant’s fodiikbal quarter in the case of an annual repo#) tias materially affected, or is
reasonably likely to materially affect, the regast’ s internal control over financial reporting; e

(5) The registrant’s other certifying officer ahdave disclosed, based on our most recent etatuaf internal 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 material weaknessethe design or operation of internal contralerdinancial reporting which ai
reasonably likely to adversely affect the regid’s ability to record, process, summarize and refpmhcial information; ant

(b) Any fraud, whether or not material, thatdotves management or other employees who havendisant role in the registrant’s
internal controls over financial reportir
February 6, 200

/s/ Tony Jense

Tony Jense!
President and Chief Executive Off




EXHIBIT 31.2
I, Stefan Wenger, certify that:

(1)
(@)

3)

(4)

(5)

| have reviewed this report on Form-Q of Royal Gold, Inc.

Based on my knowledge, this quarterly redoks not contain any untrue statement of a matadgahor omits 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 repc

Based on my knowledge, the financial stateésiand other financial information included in théport fairly present in all material
respects the financial condition, results of operet and cash flows of the registrant as of, andtfe periods presented in this rep

The registrar's other certifying officer and | are responsibledetablishing and maintaining disclosure contamid procedures (i
defined in Exchange Act Rules 13a-15(e) and 15&))}%(nd internal control over financial reportirg @efined in Exchange Act Rules
13e-15(f), and 15-a5(f), for the registrant and hax

(@) Designed such disclosure controls and phoes or caused such disclosure controls and puoegdo be designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtibsidiaries, is made known to us
by others within those entities, particularly dgyithe period in which this report is being prepa

(b) Designed such internal control over finahcgporting, or caused such internal control direancial reporting to be designed under
our supervision, to provide reasonable assurargagdang the reliability of financial reporting atfie preparation of financial
statements for external purposes in accordancegeitierally accepted accounting princip

(c) Evaluated the effectiveness of the regigtsadisclosure controls and procedures and predemir conclusions about the
effectiveness of the disclosure controls and prores) as of the end of the period covered by #psnt based on such evaluation;
and

(d) Disclosed in this report any change in the regi’s internal controls over financial reporting thatorred during the registré's
most recent fiscal quarter (the registrant’s fodikbal quarter in the case of an annual repost) tfas materially affected, or is
reasonably likely to materially affect, the redgist’ s internal control over financial reporting; &

The registrant’s other certifying officer ahdhave disclosed, based on our most recent el@tuaf internal controls over financial
reporting, to the registrant’s auditors and theitee@mmittee of the registrant’s board of directfwspersons performing the equivalent
functions):

(@) All significant deficiencies and materiadaknesses in the design or operation of internatkals over financial reporting which are
reasonably likely to adversely affect the regid’s ability to record, process, summarize and refpmahcial information; ant

(b) Any fraud, whether or not material, that involveamagement or other employees who have a significdain the registra’s
internal controls over financial reportir

February 6, 200

/s/ Stefan Wenge

Stefan Wenge
Chief Financial Officer and Treasu



EXHIBIT 32.1

In connection with the quarterly report on FormQ@®@f Royal Gold, Inc. (the “Company”), for the pmtiended December 31, 2008, as filed
with the Securities and Exchange Commission ord#te hereof (the “Report”), I, Tony Jensen, Pregidad Chief Executive Officer of the
Company, certify, pursuant to 18 U.S.C. Section0125 adopted pursuant to Section 906 of the Sasb@mley Act of 2002 that, to my

knowledge:
(1) the Report fully complies with the requirementsSefction 13(a) or 15(d) of the Securities ExchangeoA 1934; anc

(2) theinformation contained in the Report fairly mrets, in all material respects, the financial ctodiand result of operations of t
Company.
February 6, 200

/s/ Tony Jense

Tony Jense!
President and Chief Executive Offi




EXHIBIT 32.2

In connection with the quarterly report on FormQ@®@f Royal Gold, Inc. (the “Company”), for the pmtiended December 31, 2008, as filed
with the Securities and Exchange Commission ordéte hereof (the “Report”), I, Stefan Wenger, Cliigfancial Officer and Treasurer of the
Company, certify, pursuant to 18 U.S.C. Section0125 adopted pursuant to Section 906 of the Sasb@mley Act of 2002 that, to my
knowledge:

(1) the Report fully complies with the requirementsSefction 13(a) or 15(d) of the Securities ExchangeoA 1934; anc

(2) theinformation contained in the Report fairly mrets, in all material respects, the financial ctodiand result of operations of t
Company.

February 6, 200

/s/ Stefan Wenge

Stefan Wenge
Chief Financial Officer and Treasu




