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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, 2009

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 Ghrart

Delaware 54-0835164
(State or Other Jurisdiction of (I.LR.S. Employer
Incorporation) Identification No.)
1660 Wynkoop Street, Suite 100 80202
Denver, Colorado (Zip Code)

(Address of Principal Executive Office)

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 Sectid or 15(d) of the Securities Exchange
Act of 1934 during the preceding 12 months (orsfiech shorter period that the Registrant was reduadile such reports), and (2) has been
subject to such filing requirements for the pastags. Yedd NoO

Indicate by check mark whether the registrant ldsmstted electronically and posted on its corpo¥&tb site, if any, every Interactive Data
File required to be submitted and posted pursuaRide 405 of Regulation S-T during the precediBgribnths (or for such shorter period
that the registrant was required to submit and pash files). Ye§€l No O

Indicate by check mark whether the Registrantlé&sge accelerated filer, an accelerated filer, aaccelerated filer, or a smaller reporting
company. See definition of “accelerated filer” dfatge accelerated filer” in Rule 12b-2 of the Eadge Act. (Check one):
Large accelerated filé Accelerated fileid Non-accelerated filed Smaller reporting compariy
(Do not check if a smaller reporting compe
Indicate by check mark whether the Registrantskell company (as defined in Rule 12b-2 of the Bxgfe Act). Yesd No ™

Indicate the number of shares outstanding of e&tfedssuer’s classes of common stock, as ofdtest practical date: 42,155,611 shares of
the Company’s common stock, par value $0.01 paeskeere outstanding as of January 29, 2010.
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Current assetl
Cash and equivalen
Royalty receivable
Income tax receivabl
Deferred tax asse
Prepaid expenses and otl
Total current asse

Royalty interests in mineral properties,
Restricted cas— compensating balant
Inventory— restrictec

Other asset

Total asset

Current liabilities
Accounts payabl
Dividends payabli
Other

Total current liabilities

Net deferred tax liabilitie

Chilean loan facility
Other lon¢-term liabilities

Total liabilities

Commitments and contingencies (Note

Stockholder' equity

Common stock, $.01 par value, authorized 100,0@sb@res; and issued 40,741,654 and 40,480,311

shares, respective
Additional paic-in capital

Accumulated other comprehensive income (li

Accumulated earning

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

Treasury stock, at cost (74,430 and O shares, cteply)

Total Royal Gold stockholde’ equity
Non-controlling interest:

Total stockholdel' equity
Total liabilities and stockholde’ equity

December 3:
2009

(Unaudited)

$ 316,83
32,44(
4,27¢

15¢

72C

354,43
435,31

9,94:
4,66¢
$ 804,35:

$ 3,57
3,68

54E

7,80

21,22¢
831
29,85¢

407
710,47¢

68

56,50:
(3,559
763,89¢
10,59¢
774,49:

$ 804,35:

The accompanying notes are an integral part oktheasolidated financial statements.

2

June 30
2009

$294,56¢
20,597
2,37:
16€
1,007
318,70¢

455,96t
19,25(
10,62:
5,37¢
$809,92:

$ 2,40:
3,25¢
527
6,18¢

23,37:
19,25(

703
49,518

408
702,40°
(80)
46,70¢
749,44
10,97¢
760,41
$809,92:
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ROYAL GOLD, INC.
Consolidated Statements of Operations and Compselemcome
(Unaudited, in thousands except share data)

Royalty revenue

Costs and expens

Costs of operations (exclusive of depreciation]et&gn and amortization shown separately bel

General and administratiy
Exploration and business developm
Depreciation, depletion and amortizati

Total costs and expens
Operating incom:

Gain on royalty restructurin
Interest and other incon
Interest and other expen
Income before income tax

Income tax expens
Net income
Less: Net income attributable to r-controlling interest:

Net income attributable to Royal Gold stockholc

Net income
Adjustments to comprehensive income, net of
Unrealized change in market value of availables&de securitie

Comprehensive incorr

Comprehensive income attributable to -controlling interest:
Comprehensive income attributable to Royal Goldldtolders

Net income per share attributable to Royal Goldldiolders:
Basic earnings per she

Basic weighted average shares outstan
Diluted earnings per sha

Diluted weighted average shares outstan
Cash dividends declared per common sl

For The Three Months Ends

December 31

December 31

2009 2008
$ 34740 $ 1462
1,63¢ 612
2,972 2,127
2,82¢ 962
12,10 8,531
19,53¢ 12,23
15,20 2,387
— 31,50(
15( 16€
(166) (357)
15,18t 33,69¢
(4,839 (11,999
10,35: 21,69¢
(737) (301)
$ 961f $ 2130
$ 1035 $ 21,69
94 24C
$ 1044t $ 21,93¢
(737) (301)
$ 970¢ $ 2163
$ 0.2/ % 0.62
40,578,42  33,961,20
$ 02: % 0.62
40,962,13  34,375,38
$ 0.0¢ $ 0.0¢

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

Royalty revenue

Costs and expens

Costs of operations (exclusive of depreciation]et&gn and amortization shown separately bel

General and administratiy
Exploration and business developm
Depreciation, depletion and amortizati

Total costs and expens
Operating incom:

Gain on royalty restructurin
Interest and other incon
Interest and other expen
Income before income tax

Income tax expens
Net income
Less: Net income attributable to r-controlling interest:

Net income attributable to Royal Gold stockholc

Net income
Adjustments to comprehensive income, net of tax
Unrealized change in market value of availablestde securitie

Comprehensive incorr

Comprehensive income attributable to -controlling interest:
Comprehensive income attributable to Royal Goldldtolders

Net income per share attributable to Royal Goldldtolders;
Basic earnings per she

Basic weighted average shares outstan
Diluted earnings per sha

Diluted weighted average shares outstan
Cash dividends declared per common sl

For The Six Months Ende

December 31

December 31

2009 2008
$ 6085 $ 30,70
2,83¢ 1,46(
5,167 3,79:
3,71¢ 1,637
23,17¢ 12,96(
34,80¢ 19,85(
25,95¢ 10,85:
— 31,50
1,90¢ 082
(521) (529
27,33 42,81
(7,869 (15,127
19,47¢ 27,68«
(2,739 (53¢)
$ 1674 $ 27,14
$ 1947 $ 27,68
147 (72)
$ 19,620 $ 27,61
(2,739 (53¢)
$ 1688 $ 27,07
$ 041 $ 0.8¢
40,540,28  33,943,85
$ 041 § 0.7¢
40,942,56  34,343,82
$ 017 $ 0.1¢

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 activitie
Net income
Adjustments to reconcile net income to net caskigenl by operating activitie:
Depreciation, depletion and amortizati
Gain on distribution to nc¢-controlling interes
Deferred tax benef
Non-cash employee stock compensation exp:
Gain on royalty restructurin
Tax benefit of stoc-based compensation exerci:
Changes in assets and liabiliti
Royalty receivable
Prepaid expenses and other as
Accounts payabl
Income taxes (receivable) paya
Other
Net cash provided by operating activit
Cash flows from investing activitie
Acquisition of royalty interests in mineral proges
Proceeds from royalty restructuri
Change in restricted ca— compensating balant
Proceeds on sale of Invent— restrictec
Deferred acquisition cos
Other
Net cash provided by (used in) investing activi
Cash flows from financing activitie
Tax benefit of stoc-based compensation exerci:
(Prepayment of) borrowings under Chilean loan figc
Common stock dividenc
Distribution to norcontrolling interest:
Proceeds from issuance of common si
Debt issuance cos
Other

Net cash used in financing activiti

Net increase (decrease) in cash and equiva
Cash and equivalents at beginning of pe
Cash and equivalents at end of pel
Non-cash investing and financing activiti¢

Royalty restructuring
Treasury stocl

For The Six Months Ende

December 3: December 3:
2009 2008
$ 19,47 $ 27,68
23,17¢ 12,96(
(1,742 —
(1,446 (2,547

3,087 1,551

— (31,500

(739 (253)
(13,416 1,48¢
634 (289)
1,417 2,23¢
(2,007 11,37:
(557) (499)

$ 27,88 $ 22,20t
— (186,11()

— 31,50(
19,25( (3,500
3,10¢ —
(343 (62
(82) (15)

$ 21,93 $ (158,18)
73¢ 25¢
(19,250 3,50(
(6,527) (4,76¢)
(3,10¢) —
594 723

2 (721)

3 —

$ (27,546 $ (1,019
22,27 (136,99Y)
294,56t 192,03!
$ 316,83 $ 55,04(
$ (1,579 $ —
$ (3,557 $ —

The accompanying notes are an integral part oktheasolidated financial statements.
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ROYAL GOLD, INC.
Notes to Consolidated Financial Statements
(Unaudited)

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

Operations

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

We seek to acquire existing royalties or to finapogects that are in production or near produciioexchange 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. Substiintall of our revenues are and will be
expected to be derived from royalty interests. Wedt conduct mining operations at this time.

Summary of Significant Accounting Policies

The accompanying unaudited consolidated finantééments have been prepared in accordance withgergrally accepted accounting
principles (“U.S. GAAP?”) for interim financial infonation and with the instructions to Form 10-Q amticle 10 of Regulation S-X under the
Securities Exchange Act of 1934, as amended. Aaugisd they do not include all of the informationdafootnotes required by U.S. GAAP

for annual financial statements. In the opiniommainagement, all adjustments which are of a norewalrring nature considered necessary for
a fair statement have been included in this ForrQ1@perating results for the three and six moetided December 31, 2009, are not
necessarily indicative of the results that may Xjgeeted for the fiscal year ending June 30, 20b@s€ interim unaudited financial statements
should be read in conjunction with the Company’'sidal Report on Form 10-K for the fiscal year endede 30, 2009 filed with the
Securities and Exchange Commission on August 209 20riscal 2009 10-K").

Recently Adopted Accounting Standards

Accounting Standards Codificatic

Effective September 15, 2009, the Financial AccmgnStandards Board Accounting Standards CodibicatiFASB ASC”) has become the
source of authoritative U.S. GAAP. The FASB ASCyotthanges the referencing of financial accounttagdards and does not change or
alter existing U.S. GAAP. The adoption of the FABBC has had no impact on the Company’s consolid@itadcial statements.

Nor-controlling Interests in Consolidated Financiab8ments

On July 1, 2009, the Company adopted a new acaaustandard included in FASB ASC 81Cpnsolidation.” The adoption of the new
accounting standard changed the presentation nbitscontrolling (minority) interests. Except faregentation changes, the adoption of the
new accounting standard had no impact on the Coy'spannsolidated financial position, results of gg@ns or cash flows.

6
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ROYAL GOLD, INC.
Notes to Consolidated Financial Statements
(Unaudited)

Fair Value Measuremen

On July 1, 2009, the Company adopted a new aceaustandard in FASB ASC 82@air Value Measurements and Disclosuresyhich
delayed the effective date for disclosing all noraficial assets and ndimancial liabilities, except for items that areognized or disclosed
fair value on a recurring basis (at least annualiijs standard did not have a material impacthenGompany’s consolidated financial
position, results of operations or cash flows. RedeNote 11 for a discussion regarding the Comisafajr value measurements as of
December 31, 2009.

Recently Issued Accounting Standards

In June 2009, new accounting guidance was isswdsliexpected to be included in FASB ASC 8Tnnsolidation.” This statement amen
the consolidation guidance applicable to variabterest entities and is effective for our fiscahybeginning July 1, 2010. We are evaluating
the impact, if any, this new accounting guidanck lméve on our consolidated financial statements.

2. ACQUISITION OF INTERNATIONAL ROYALTY CORPORATION

On December 17, 2009, Royal Gold and its wholly-ed/€anadian subsidiary, RG Exchangeco Inc. (fogn#t96355 Canada Ltd.)
(“Exchangeco”), entered into an Arrangement Agreaniihe “Agreement”) with International Royalty Qaration (“IRC”), a global mineral
royalty company based in Englewood, Colorado, wentake a Plan of Arrangement (the “Plan of Arranget”) whereby Royal Gold,
through Exchangeco, will acquire all of the issaed outstanding common shares of IRC (the “IRC Saation”).

At the election of each IRC shareholder, each comsmare of IRC will be exchanged for either C$1mM&ash (based on Royal Gold’s share
price and the currency exchange rate on Decemh&0D9) or 0.1385 common shares of Royal Gold @ymabination thereof, subject to a
maximum of $350 million in cash and a maximum af/million common shares of Royal Gold to be issieelRC shareholders. If IRC
shareholders elect to receive more than approxlyn@gd4 million in cash, the number of Royal Gotslamon shares issued will be reduced
on a pro-rated basis until such cash election esmahmaximum of $350 million. Assuming the maximshmare election, this offer consists of
0.0771 shares of Royal Gold plus $3.12 in casleéah fully diluted share of IRC, implying 56% stamnsideration. Assuming the maxim
cash election, this offer consists of 0.0700 shafé&oyal Gold plus $3.48 in cash for each fulllutéd share of IRC, implying 51% stock
consideration.

IRC shareholders who are resident in Canada foadian federal income tax purposes will have th@ab elect to receive up to 0.1385
exchangeable shares of Exchangeco in lieu of ap&byal Gold common shares. Each exchangeable sharbe redeemed for one comr
share of Royal Gold at the election of the shaidroINo more than 7.75 million Royal Gold commoarsis and exchangeable shares will be
issued in the aggregate.

IRC’s board of directors has unanimously determitined the IRC Transaction is in the best interé$RE€ and its shareholders and has
recommended that IRC shareholders vote in favthefransaction. All of the directors and senidicefs of IRC, and certain significant IRC
shareholders have entered into voting agreementkiich, subject to the terms thereof, they haveadito vote their shares in support of the
IRC Transaction. Together, the IRC shareholdergsulo the voting agreements represent a comlometrship of approximately 34% of
IRC'’s fully diluted shares outstanding.
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ROYAL GOLD, INC.
Notes to Consolidated Financial Statements
(Unaudited)

The closing of the IRC Transaction is not subjeadue diligence, Royal Gold shareholder approvdinancing contingencies. The cash
required for the acquisition will be sourced fromagable and unrestricted cash, together with cotehicredit facilities (see Notes 5 and 14)
totaling $225 million, including the HSBC Term Lodascribed in Note 14. The closing of the IRC Teauti®n is subject to, among other
things, receipt of court approval and the affirmatvote of at least 66 2/3 percent of the voteslmp$RC shareholders and option holders at a
special meeting of the IRC shareholders. In Decer2b@9, Franco-Nevada Corporation, of Toronto, @an@Franco-Nevada”), made an
unsolicited offer of C$6.75 per share in cash for and all of IRC’s outstanding common shares. Eégaevada amended its offer on
January 19, 2010 by extending the expiration datheooffer to February 19, 2010. In light of thiststanding offer, and depending upon
satisfaction of the closing conditions for the IR@nsaction, we can provide no assurance thaRBeTransaction will close.

Pursuant to the terms of the Agreement, IRC isexiltip customary noselicitation covenants. In the event a superioppsal is made, Roy
Gold has the right to match such proposal, antiérevent IRC’s board of directors changes its renendation or terminates the Agreement
in certain circumstances, IRC has agreed to payR8gld a termination fee of $32 million. In certather circumstances where the IRC
Transaction is not completed, IRC is obligatedeioburse Royal Gold’s expenses up to a maximunbahiflion.

If the IRC Transaction closes, the Company expibetdRC Transaction to qualify as a business coathliin. As such, approximately
$2.2 million in IRC Transaction costs have beenemged during the six months ended December 31, 2009

3. ROYALTY ACQUISITIONS
Acquisition of Barrick Royalty Portfoli

As discussed in further detail in the Company’'s&i2009 10-K, effective October 1, 2008, the Conypeompleted an acquisition of
royalties from Barrick Gold Corporation (“Barrickfpr cash of approximately $181.3 million, includia restructuring of its GSR2, GSR3
and NVR1 royalties at Cortez, valued at $31.5 onillifor net cash of approximately $150.0 milliors part of the royalty restructuring, the
Company recognized a gain of $31.5 million during tiscal quarter ended December 31, 2008. Thedrions were completed pursuant to
the Royalty Purchase and Sale Agreement dated30ul®008. The cash portion of the purchase pricepedd from the Company’s cash on
hand.

The acquisition of Barricls royalty portfolio has been accounted for as aetascquisition using the purchase method of adourThe tota
purchase price of $181.3 million, plus direct ti@et®n costs of approximately $3.1 million, hasrba#ocated to the acquired royalty inter:
according to their relative fair values and is releal as separate component®ojalty Interests in Mineral Properties, et our consolidate
balance sheets. The amounts allocated to the acquiyalty interests in mineral properties acquiredh Barrick were preliminary as of
June 30, 2009, and were subject to change uponletiorpof final valuations based upon receipt oflafed reserve and other information
expected to be received from certain operators.

During the quarter ended September 30, 2009, vedifad our purchase accounting for the Barrick ltyyaortfolio acquisition. As such, we
have allocated the total purchase price of $181li&m plus direct transaction costs of approxieigt$3.1 million, to the acquired royalty
interests according to their relative fair markales. The operating impacts of the royalty intsrasquired from Barrick have been reflected
in the financial results of Royal Gold from Octolder2008.
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ROYAL GOLD, INC.
Notes to Consolidated Financial Statements
(Unaudited)

4. ROYALTY INTERESTS IN MINERAL PROPERTIES

The following summarizes the Company’s royalty iagts in mineral properties as of December 31, 20@BJune 30, 2009.

As of December 31, 200 Accumulated
(Amounts in thousands): Cost Depletion Net
Production stage royalty interes
Pefiasquitd®) $ 99,17: $ (1,019 $ 98,15
Dolores 44,87¢ (1,519 43,36¢
Mulatos 43,44; (8,189 35,25¢
Taparkao 33,57( (19,319 14,25¢
Robinson 17,82 (6,962) 10,86:
Goldstrike 20,78¢ (20,639 10,15
Leeville 18,32: (9,577) 8,74t
Siguiri 11,00( (6,465 4,53¢
Cortez 10,63( (9,399¢) 1,232
Other 64,37( (22,580) 41,79(
363,99 (95,64 268,34¢
Development stage royalty interes
Canadian Malarti 35,50( — 35,50(
Pascu-Lama 20,44¢ — 20,44¢
Other 42,74* — 42,74*
98,69: — 98,69:
Exploration stage royalty interes 68,27 — 68,27
Total royalty interests in mineral propert $530,95¢ $ (95,649 $435,31:

@) Includes the value for the oxide and sulfide cits:
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ROYAL GOLD, INC.
Notes to Consolidated Financial Statements

(Unaudited)
As of June 30, 2009 Accumulated
(Amounts in thousands): Cost Depletion Net
Production stage royalty interes
Dolores $ 44,87¢ $ (607) $ 44,27:
Mulatos 34,21 (5,61¢) 28,59¢
Taparko 33,57( (10,709 22,86
Robinson 17,82t (6,239 11,581
Goldstrike 20,78¢ (10,247 10,54:
Leeville 18,32: (8,24¢) 10,07¢
Siguiri 10,94¢ (3,659 7,281
Pefasquito (oxide circui 4,02¢ (597) 3,43¢
Cortez 10,63( (9,199 1,43¢
Other 66,67¢ (18,43)) 48,24
261,87 (73,549 188,33:
Development stage royalty interes
Pefasquito (sulfide circui 95,14¢ — 95,14¢
Canadian Malarti 34,03: — 34,03
Pascu-Lama 20,44¢ — 20,44¢
Other 27,74 — 27,74
177,36t — 177,36t
Exploration stage royalty interes 90,26 — 90,26
Total royalty interests in mineral propert $529,51( $ (73,549 $455,96¢

5. CREDIT FACILITY

The Company maintains a $125 million revolving aréatility with HSBC Bank USA, National Associatiq*HSBC Bank”) and Scotiabanc
Inc. as lenders. The credit facility has a matutiye of October 30, 2013. Borrowings under thditfacility will bear interest at a floating
rate of LIBOR plus a spread ranging from 1.75%.25%, based on the Company’s leverage ratio, agatkin the credit facility agreement.
As of December 31, 2009, the Company did not hayeaaounts outstanding under the credit facilitg.ddscussed in Note 2, the Company
intends to draw $125 million under this credit fiigito partially fund the IRC Transaction.

6. CHILEAN TERM LOAN FACILITY

Royal Gold Chile Limitada (“RGCL"), a wholly-owneslibsidiary of Royal Gold, had a $19.25 million tdoan outstanding bearing interest
at LIBOR plus 0.25% pursuant to an Amended andd®estTerm Loan Agreement (the “Amended and Restageeement”) between RGCL
and HSBC Bank. On September 23, 2009, RGCL prethaidull $19.25 million outstanding, plus interashder the Amended and Restated
Agreement. In addition to prepaying all outstandangounts, RGCL notified HSBC Bank of its intenttorterminate the Amended and
Restated Agreement. Termination of the AmendedRastated Agreement was effective September 24,.2009

To secure RGCL’s obligations under the AmendedRestated Agreement, the Company maintained $19ili6min a Collateral Account

at HSBC Bank. The Collateral Account balance wasn@ed afRestricted cash — compensating balaocgéhe Company’s consolidated
balance sheets. Upon the full prepayment and teatioim of the Amended and Restated Agreement, tiiat€@l Account was closed and the
$19.25 million was reclassified ©ash and equivalentsn the Company’s consolidated balance sheets.

10
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ROYAL GOLD, INC.
Notes to Consolidated Financial Statements
(Unaudited)

7. STOCK-BASED COMPENSATION

The Company recognized stock-based compensati@nsgms follows:

For The Three Months Ended For The Six Months Ended
(In thousands) (In thousands)

December 31 December 31 December 31 December 31

2009 2008 2009 2008
Stock options $ 12€ $ 20t $ 261 $ 51F
Stock appreciation righ 11& 47 192 47
Restricted stoc 761 63¢ 1,22¢ 901
Performance stoc 93t 24 1,40¢ 88
Total stocl-based compensation expel $ 1,93i $ 91t $ 3,08i $ 1,557

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

For The Three Months Ended For The Six Months Ended
(In thousands) (In thousands)
December 31 December 31 December 31 December 31
2009 2008 2009 2008
Stocl-based compensation expense allocal
Cost of operation $ 38¢ $ 11C $ 65¢ $ 18t
General and administratiy 1,097 58E 1,66: 932
Exploration and business developm 451 22C 76E 434
Total stocl-based compensation expel $ 1,937 $ 91t $  3,08i $ 1,557

For the three and six months ended December 3B, 200 2008, 21,060 and 24,000 stock options, réspdc were granted at an exercise
price of $53.00 and $30.96, respectively. As of &eber 31, 2009, there was $0.8 million of unrecogghicompensation expense related to
non-vested stock options, which is expected toebegnized over a weighted-average period of 2.@8sye

During the three and six months ended Decembe2(19 and 2008, 51,640 and 50,500 stock settled sfopreciation rights (“SSARS”),
respectively, were granted at an exercise pricgb8f00 and $30.96, respectively. As of Decembel8Q9, there was $1.4 million of
unrecognized compensation expense related to netleed/SSARS, which is expected to be recognized averighted-average period of
1.71 years.

During the three and six months ended Decembe2(@19 and 2008, 60,000 and 96,500 shares of restratbck, respectively, were granted
at a grant date fair market value of $53.00 and¥80espectively. As of December 31, 2009, thess $6.7 million of unrecognized
compensation expense related to non-vested restritbck, which is expected to be recognized owegighted-average period of 4.51 years.

11
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ROYAL GOLD, INC.
Notes to Consolidated Financial Statements
(Unaudited)

During the three and six months ended Decembe2(19 and 2008, 53,000 and 46,500 shares of perfa@nstock, respectively, were
granted at a grant date fair market value of $5ari0$30.96, respectively. During the three andrsixths ended December 31, 2009 and
2008, 11,500 and 9,000 shares of performance stesgectively, vested at a grant date fair mark&tesrof $29.75 and $28.78, respectively.
As of December 31, 2009, there was $3.2 millionmfecognized compensation expense related to neted/performance stock, which is
expected to be recognized over a remaining estanagsting period of 0.83 years.

8. EARNINGS PER SHARE (“EPS”)

For The Three Months Ended December 31, 2009
(In thousands, except share and p-share data)

Income Shares Per-Share
(Numerator) (Denominator) Amount
Basic EPS
Income available to common stockhold $ 9,61F 40,578,42 $ 0.2¢
Effect of other dilutive securitie — 383,71 —
Diluted EPS $ 9,61t 40,962,13 $ 0.2:
For The Three Months Ended December 31, 2008
(In thousands, except share and per-share data)
Income Shares Per-Share
(Numerator) (Denominator) Amount
Basic EPS
Income available to common stockhold $ 21,397 33,961,20 $ 0.6:
Effect of other dilutive securitie — 414,18: —
Diluted EPS $ 21,397 34,375,38 $ 0.62
For The Six Months Ended December 31, 20C
(In thousands, except share and p-share data)
Income Shares Per-Share
(Numerator) (Denominator) Amount
Basic EPS
Income available to common stockhold $ 16,74( 40,540,28 $ 0.41
Effect of other dilutive securitie — 402,28: —
Diluted EPS $ 16,74 40,942,56 $ 041
For The Six Months Ended December 31, 20C
(In thousands, except share and p-share data)
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 three and six months ended December 3B, 232,700 stock-based compensation awards, vgtarg date price of $53.00, were
excluded from the computation of diluted EPS asdiselt would be anti-dilutive. For the three andrsonths ended December 31, 2008, all
stock-based compensation awards were includeckioamputation of diluted EPS.
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ROYAL GOLD, INC.
Notes to Consolidated Financial Statements

(Unaudited)
9. INCOME TAXES
Three Months Ended December 3: Six Months Ended December 3!
(In thousands) (In thousands)
2009 2008 2009 2008
Income tax expens $ 4,83 $ 11,99¢ $ 7,86¢ $ 15,127
Effective tax rate 31.8% 35.6% 28.£% 35.%%

The significant income tax returns the Companysfdee the U.S. federal income tax return, whichahtisee year statute of limitations, and
the Colorado state income tax return, which hamuayear statute of limitations. The U.S. fedeedlirn for tax years ended on or after June
30, 2007, and the Colorado State return for taxsyeaded on or after June 30, 2006, are subjeptamination by the relevant taxing

authority.

As of December 31, 2009, the Company’s total urge@ed tax benefits were $0.7 million for uncerttir 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 lighfiiit unrecognized tax benefits is approximatelyl$illion at December 31, 2009, and is
included inOther long-term liabilitieson the Company’s consolidated balance sheets.

10. SEGMENT INFORMATION

We manage our business under one operating segeoaststing of royalty acquisition and managemetit/gies. All of our assets and
revenues are attributable to the royalty operategment.

Royal Gold’s royalty revenue and long-lived asggigalty interests in mineral properties, net) geegraphically distributed as shown in the
following table.

Royalty Royalty Interests in
Revenue Mineral Properties, net
Three Months Ended Six Months Ended As of As of
December 31 December 31 December 31 June 30,
2009 2008 2009 2008 2009 2009
United State: 48% 51% 47% 67% 12% 13%
Mexico 13% 18% 15% 14% 46% 45%
Canade 2% 2% 2% 1% 24% 19%
Chile 1% — 1% — 6% 6%
Africa (D 30% 20% 29% 10% 5% 8%
Other 6% 9% 6% 8% 7% 9%

() Consists of royalties on properties in Burkina Fasd Guinea
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ROYAL GOLD, INC.
Notes to Consolidated Financial Statements
(Unaudited)

11. FAIR VALUE MEASUREMENTS

FASB ASC 820 establishes a fair value hierarchy phiaritizes the inputs to valuation techniquesdito measure fair value. The hierarchy
gives the highest priority to unadjusted quotedgwmiin active markets for identical assets or litads (Level 1 measurements) and the lowest
priority to unobservable inputs (Level 3 measuretsie he three levels of the fair value hierarchger FASB ASC 820 are described bel

Level 1: Quoted prices for identical instrumentaative markets;

Level 2: Quoted prices for similar instruments ative markets; quoted prices for identical or samihstruments in markets that are not
active; and model-derived valuations in which gjh#ficant inputs and significant value drivers ateservable in active markets; and

Level 3: Prices or valuation techniques requirimguits that are both significant to the fair valueasurement and unobservable (supported
by little or no market activity).

The following table sets forth the Company’s finmhassets measured at fair value on a recurrisgslfat least annually) by level within the
fair value hierarchy. The Company’s financial lighkgs are not within the scope of FASB ASC 820.

Fair Value at December 31, 200
(In thousands)

Total Level 1 Level 2 Level 3

Assets:
Money market investmen $289,58: $289,58: $ — $ —
Restricted cas — — — —
Marketable equity securitie 35¢ 35¢ — —
$289,94: $289,94: $ — $ —

The Company invests in money market funds, whiehti@ded by dealers or brokers in active over-thaiter markets. The Company'’s
money market funds, which are invested in UniteteSt treasury bills or United States treasury bédiskeurities, are classified within Leve
of the fair value hierarchy.

The Company’s marketable equity securities classifvithin Level 1 of the fair value hierarchy asdued using quoted market prices in
active markets. The fair value of the Level 1 méakée equity securities is calculated as the quotarket price of the marketable equity
security multiplied by the quantity of shares hieydthe Company.

As of December 31, 2009, the Company also hadsas®t under certain conditions, are subject tasneement at fair value on a non-
recurring basis like those associated with royigtgrests in mineral properties, intangible asaatsother long-lived assets. For these assets,
measurement at fair value in periods subsequeheipinitial recognition are applicable if anytbiese assets are determined to be impaired,;
however, no triggering events have occurred radativany of these assets during the six monthscehdeember 31, 2009. If recognition of
these assets at their fair value becomes necessaty measurements will be determined utilizingdl&vinputs.
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12. COMMITMENTS AND CONTINGENCIES
Holt

On October 1, 2008, as part of the Company’s atiprisof a portfolio of royalties from Barrick, wecquired a royalty on the Holt portion of
the development stage Holloway-Holt mining projacOntario, Canada, owned by St Andrew Goldfieldts. ISt Andrew”). St Andrew
succeeded Newmont Canada Corporation (“Newmont d@&has owner of the Hollowaltolt mining project in November 2006. By virtue
the Company’s acquisition of Barrick’s royalty fotto, RGLD Gold Canada, Inc. (“‘RGLD Gold") succetiBarrick as the royalty payee
under the royalty agreement.

On or about November 3, 2008, St Andrew filed aioadn the Ontario Superior Court of Justice (tB®urt”) seeking, among other things,
declarations by the Court that St Andrew’s obligatin respect of the royalty is limited to only @rfion of the total royalty payable, and that
any additional royalty obligations under the royalgreement remain the responsibility of Newmoma@ka. Newmont Canada responded
St Andrew is responsible for all royalty obligationnder the royalty agreement.

Royal Gold and RGLD Gold (collectively “Royal Golddnd Barrick were joined as necessary partieBdditigation in January 2009. Trial
concerning calculation of the royalty and the partyarties responsible for paying it was held fréemuary 30, 2009 to February 12, 2009.
On July 23, 2009, the Court held that Royal Goldristled to payment from Newmont Canada of thedmount of the sliding-scale NSR
royalty on gold produced from the Holt mine. Theu@also held that St Andrew’s sole obligationag¢imburse Newmont Canada for
payment of the royalty up to a flat rate of 0.01884he net smelter returns for gold, silver andeotimetals. On August 21, 2009, Newmont
Canada appealed the Court’s decision to the Cdutppeal of Ontario and on December 9, 2009, magdgaRGold a party to the appeal.

The Holt royalty is currently classified as a deyghent stage royalty interest and the Company doesurrently receive revenue from the
royalty.

13. 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.n@er Mining Finance Company (“DMFC"), our wholly-omd 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 Chairn
of the Board of Directors, the Chairman of our Audommittee and one other member of our boardretcthrs hold an aggregate 35.56%
limited partner interest. The general partner gemfbadministrative services for CVP in receivingl @nocessing the royalty payments from
the operator, including the disbursement of roypliyments and record keeping for in-kind distribng to the limited partners, which
includes certain directors and our Chairman.

CVP receives its royalty from the Cortez Joint \tggtin-kind. The Company, as well as certain olineited partners, sell their pro-rata
shares of such gold immediately and receive digtidins in cash, while CVP holds gold for certaihetlimited partners. Such gold
inventories, which totaled 22,425 and 28,090 oundemld as of December 31, 2009 and 2008, respytiare held by a third party refinery
in Utah for the account of the limited partner<GdP. The inventories are carried at historical @vat are classified dsventory — restricted
on the consolidated balance sheets. The carryilug d the gold in inventory was approximately $glion and $10.6 million as of
December 31, 2009 and June 30, 2009, respectivbile the fair value of such ounces was approxitgai@4.4 million and $23.3 million as
of December 31, 2009 and June 30, 2009, respegctiMehe of the gold currently held in inventoryaidDecember 31, 2009 and June 30,
2009, is attributed to Royal Gold, as the goldadted to Royal Gold’s CVP partnership interesypsdally sold within five days of receipt.
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14. SUBSEQUENT EVENTS

The Company evaluated all events or transacticatsoitcurred after December 31, 2009, through Fepi®ia2010, the date the Company
issued these financial statements. The event®dtatred after December 31, 2009, through FebrbiaP910, were as follows:

HSBC Bank Term Loz

In connection with the IRC Transaction describetllate 2, on January 21, 2010, we entered into aseagent to obtain a new $100 million
term loan from HSBC Bank (the “HSBC Term Loan")partially fund our acquisition of IRC. The HSBC Tret.oan will be funded in
conjunction with the closing of the IRC Transactibtf8BC Securities (USA) Inc. acted as sole leadrayer for the HSBC Term Loan. The
HSBC Term Loan will mature 18-months from the furgltdate with principal repayments equal to 10%heffunded amount scheduled to
occur every three months, beginning three monties &fnding and interest will accrue at LIBOR pRi25%. The HSBC Term Loan is
guaranteed by three wholly-owned subsidiaries ofdR@old (the “Guarantors”). The obligations unttex HSBC Term Loan are secured by
certain Canadian assets of Royal Gold that willdgaced with certain Chilean assets of Royal Gelohding under the HSBC Term Loan is
subject only to delivery of a borrowing notice aradtain customary closing certificates by Royaldzahd the Guarantors.

Completion of Andacollo Production Interest Acqtinsi

As discussed in more detail in the Company’s Figea 10-K, on April 3, 2009, the Company entergd a definitive agreement (“Master
Agreement”) with a Chilean subsidiary of Teck Reses Limited (“Teck”), Compafiia Minera Teck CarntenAndacollo (“CDA"), to
acquire an interest in the gold produced from tiiéde portion of the Andacollo project in Childh& “Andacollo Production Interest”). We
refer to this transaction throughout this reporthes“Teck Transaction.” The purchase price forAmelacollo Production Interest consists of
$217.9 million in cash and 1,204,136 of the Comfmogmmon shares.

On January 25, 2010, the Company completed the Temksaction for the consideration mentioned abdtie. Company expects to account
for the Teck Transaction as an asset purchase gintbmplete the accounting during the quarter ehliiarch 31, 2010.
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ITEM 2. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FIN ANCIAL CONDITION AND RESULTS OF OPERATIONS
General

Management’s Discussion and Analysis of Financ@dition and Results of Operations (“MD&A”) is imded to provide information to
assist you in better understanding and evaluatimdinancial condition and results of operatione Y¥commend that you read this MD&A in
conjunction with our consolidated financial statemsancluded in Item 1 of this Quarterly ReportForm 10-Q, as well as our Annual Report
on Form 10-K for the fiscal year ended June 309208d with the Securities and Exchange Commisgiba “SEC”) on August 21, 2009
(“Fiscal 2009 10-K").

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

We refer to “GSR,” “NSR,” and other types of royailtiterests throughout this MD&A. These terms agéireed in our Fiscal 2009 10-K.

Overview

Royal Gold, together with its subsidiaries, is eyeghin the business of acquiring and managing pueainetals royalties. Royalties are
passive (non-operating) interests in mining prajeat provide the right to revenue or productiamt the project after deducting specified
costs, if any. We seek to acquire existing royaltieto finance projects that are in productiomatevelopment stage in exchange for royalty
interests. We are engaged in a continual revieappbrtunities to acquire existing royalties, toateenew royalties through the financing of
mine development or exploration, or to acquire canigs that hold royalties. We currently, and gelheed any time, have acquisition
opportunities in various stages of active review|uding, for example, our engagement of consustant advisors to analyze particular
opportunities, analysis of technical, financial atlder confidential information, submission of icafions of interest, participation in
preliminary discussions and involvement as a biddeompetitive auctions.

The Company owns royalties on 21 producing propertl3 development stage properties and over 80rexipn stage properties, of which
the Company considers 24 to be evaluation stageqiso The Company uses “evaluation stage” to desexploration stage properties that
contain mineralized material and on which operasémesengaged in the search for reserves. We docomdluct mining operations nor are we
required to contribute to capital costs, exploratosts, environment costs or other mining costherproperties in which we hold royalty
interests. During the quarter ended December 319,20e focused on the management of our existiggltpinterests, the acquisition of
royalty interests, and the creation of royalty iegts through financing and strategic exploratitiareces.

Our financial results are primarily tied to thega$ of gold, silver, copper and other metals, dsaggroduction from our producing stage
royalty interests. Royalty revenue for the quaeteded December 31, 2009 was $34.7 million (whicktughes $0.6 million of non-controlling
interest), compared to $14.6 million (which inclsdk9.3 million of non-controlling interest) for tigarter ended December 31, 2008. For the
guarters ended December 31, 2009 and 2008, the girigold averaged $1,100 and $795 per ounce, cBeply, the price of silver averaged
$17.57 and $10.21 per ounce, respectively, angribe of copper averaged $3.01 and $1.79 per paesgectively. For the three months
ended December 31, 2009, Royal Gold derived 846 oftal royalty revenue from gold royalties, 2%ite total royalty revenue from silver
royalties, 9% of its total royalty revenue from pep royalties and 5% of its total royalty reventani other metal royalties, compared to 95%
of its total royalty revenue from gold royaltie§p4f its total royalty revenue from silver roya#tj@% of its total royalty revenue from copper
royalties, and 1% of its total royalty revenue frother metal royalties for the three months endedember 31, 2008.

The increase in royalty revenue for the quarteedridecember 31, 2009, compared with the quartezcdeBecember 31, 2008, resulted
primarily from an increase in gold and copper @iaad an increase in production at Taparko, CoRebjnson, Leeville and Mulatos. These
increases were partially offset by a decreasedadymtion at Goldstrike. Please refer to “Recentéd@yments, Property Developmenk=low
within this MD&A for further discussion on recengvklopments regarding properties covered by ceofadur royalty interests.
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Principal Royalties

Our principal producing royalty interests are shawthe following table. The Company considers da#torical and future potential

revenues in determining which royalties in our fmid are principal to our business. Estimated fetpotential royalty revenues from both
producing and development properties are basednoméer of factors, including reserves subjectuoroyalty interests, production
estimates, feasibility studies, metal price assionpt mine life, legal status and other factors asslimptions, any of which could change and
could cause Royal Gold to conclude that one or rabeeich royalties is no longer principal to ousingss.

Please refer to our Fiscal 2009 10-K for furthescdssion of our principal producing royalty inteéses

Royalty
Mine Location Operator (Gold unless otherwise stated)
Cortez Nevada, US# Barrick Gold Corporation“Barrick”) GSR1: 0.40% to 5.0% slidi-scale GSF

GSR2: 0.40% to 5.0% slidi-scale GSF
GSR3: 0.71% GSI
NVR1: 0.39% NVR

Robinson Nevada, US# Quadra Mining Ltd.“Quadr{") 3.0% NSR (copper, gold, silver, molybdent
Leeville Nevada, US/ Newmont Mining Corporatio 1.8% NSR
(“Newmon”)

Goldstrike Nevada, US# Barrick 0.9% NSR
Pefiasquit®  Zacatecas, Mexic Goldcorp Inc. “Goldcory”) 2.0% NSR (gold and silve
Mulatos® Sonora, Mexicc Alamos Gold, Inc.“Alamos”) 1.0% to 5.0% slidin-scale NSF
Taparko® Burkina Faso, We: High River Gold Mines Ltd

Africa (“High River") 15% GSR (TEGSR1) and a 0% t

10% slidin¢-scale GSR (T-GSR2)

Siguiri (4) Guinea, West Africi AngloGold Ashanti“Anglogolc”) 0.0% to 1.875% slidir-scale NSF
Dolores Chihuahua, Mexict Minefinders Corporation, Ltc 3.25% NSR; 2.0% NSR (silve

(“Minefinders”)

@) The Pefiasquito project consists of oxide anddgiffortions. The sulfide portion began productioming the fourth quarter of calendar
20009.

(@ The Mulatos royalty is capped at 2.0 million golahces of production. Approximately 506,000 curiwaounces of gold have been
produced as of December 31, 20

®  TB-GSR1 will remain in effect until cumulativeqatuction of 804,420 ounces of gold is achievedntil atumulative payments of
$35 million have been made to Royal Gold, whicheaaurs first. TB-GSR2 will remain in effect urtfile termination of TB-GSR1. As
of December 31, 2009, we have recognized approri;n&R0.1 million in royalty revenue associatedwiB-GSR1, which is
attributable to cumulative production of approxieigtl42,000 ounces of gol

@  The Siguiri royalty is subject to a dollar capapiproximately $12.0 million. As of December 3102Papproximately $4.9 million
remains under the ca
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Our principal development royalties are shown mfthllowing table and are not yet in productiored®e refer to our Fiscal 2009 10-K for
further discussion of our principal developmengsteoyalty interests.

Royalty
Mine Location Operator (Gold unless otherwise stated
Andacollo@ Region IV, Chile Compafiia Minera Teck Carmen 75% NSR
Andacollo “CDA")
Pascu-Lama Region lll, Chile Barrick 0.16% to 1.08% slidir-scale NSF

Canadian Malarti(? Quebec, Canac

Holt 3) Ontario, Canad

Osisko Mining Corporatiol
(“Osiskc”)

St Andrew Goldfields Ltd
(“St Andrev”)

0.22% fixed rate royalty (coppe

2.0% to 3.0% slidin-scale NSF

0.00013 x quarterly average gold pr
NSR

@) On January 25, 2010, the Company acquired a ptimduinterest in the gold produced from the s@ffmbrtion of the Andacollo copper
and gold project in Chile (“Andacollo Royalty”). € Andacollo Royalty entitles the Company to recéiséo of the gold produced from
the sulfide portion of the deposit at the Andacgiltoject until 910,000 payable ounces of gold Haeen sold, and 50% of the gold
produced in excess of 910,000 payable gold ourefer to “Recent Developments, Business Developsiideiow within this MD&A
for a further discussion on the Andacollo Royaltguaisition.

(@ The Canadian Malartic royalty is subject to a boyn right, which if exercised by Osisko would ewthe sliding-scale NSR royalty to

1.0% to 1.5%

(3  Refer to “Recent Developments, Property Develapsieas discussed below within this MD&A for a fuer discussion on recent

developments at Hol
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Operators’ Production Estimates by Royalty for Calexdar 2009

We received annual production estimates from thegaiprs of our producing mines during the firseaalar quarter of 2009. The following
table shows such production estimates for our grad@roducing properties for calendar 2009 as aglthe actual production reported to us
by the various operators through December 31, 2008 .estimates and production reports are prefarélde operators of the mining
properties. We do not participate in the prepamatiocalculation of the operators’ estimates odpation reports and have not independently
assessed or verified the accuracy of such infoonati

Operators’ Production Estimate by Royalty for Cden2009 and Reported Production
Principal Producing Properties
For the period January 1, 2009 through Decembe? @19

Calendar 2009 Operato’s Production Reported Production through
Estimate @) December 31, 20012
Gold Silver Copper Gold Silver Copper
Royalty (0z.) (0z.) (Ibs.) (0z.) (0z.) (Ibs.)
Cortez GSR: 345,29t — — 352,04¢ — —
Cortez GSR: 614 — — 10,01 — —
Cortez GSR! 345,91( — — 362,06: — —
Cortez NVR1 232,62 — — 255,34 — —
Robinson®) 90,00( — 120 million 95,73t — 111.5 millior
Leeville 426,21 — — 467,77: — —
Goldstrike 440,87¢ — — 437,95: — —
Pefiasquit® 70,00( 2.3 million — 89,01: 3.4 million —
Mulatos®) 170,00( — — 178,41: — —
Dolores(®) 100,00( 2.0 million — 74,98¢ 1.0 million —
Taparko 76,00( — — 98,03t — —
Siguiri 300,00( — — 316,23( — —

(M There can be no assurance that production estimeteived from our operators will be achieved. Sée@fer to our cautionary langu
regarding forward-looking statements following tM®&A, as well as the Risk Factors identified inrPla ltem 1A, of our Fiscal 2009
1C-K for information regarding factors that could affectual results

(@ Reported production relates to the amount of hsatlas, subject to our royalty interests, forpleeiod January 1, 2009 through
December 31, 2009, as reported to us by the opsratdhe mines

(®  Quadra announced that annual production guidimmampper has been reduced to 120 million pouridepper from 140 million
pounds of copper due to its limited access to hgpegre in the Veteran pit, which adversely afiéttiending capabilities. Gold
production guidance was reduced to 90,000 ounoes 00,000 ounce

@) The operator’s production estimate relates tathide circuit. The sulfide circuit began produatiduring the fourth quarter of calendar
20009.

®)  In August 2009, Alamos announced that estimatedial gold production has been increased to betd6@/000 and 170,000 ounces
from between 145,000 and 160,000 ounces. The iser@aeported production was the result of highan planned recoveries, which
was due to operational improvemer

®)  The reported production shown was estimated by thmpany based on previous information received fitoenoperator
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Recent Developments

Business Developments

Entry into Arrangement Agreement with InternatioRalyalty Corporatior

On December 17, 2009, Royal Gold and its wholly-ed/Canadian subsidiary, RG Exchangeco Inc. (fogn#96355 Canada Ltd.)
(“Exchangeco”), entered into an Arrangement Agreaniihe “Agreement”) with International Royalty Qaration (“IRC”), a global mineral
royalty company based in Englewood, Colorado, wentake a Plan of Arrangement (the “Plan of Arranget”) whereby Royal Gold,
through Exchangeco, will acquire all of the issaed outstanding common shares of IRC (the “IRC Saation”).

At the election of each IRC shareholder, each comshare of IRC will be exchanged for either C$imbash (based on Royal Gold’s share
price and the currency exchange rate on Decemh&0D9) or 0.1385 common shares of Royal Gold @ymabination thereof, subject to a
maximum of $350 million in cash and a maximum af/million common shares of Royal Gold to be issielRC shareholders. If IRC
shareholders elect to receive more than approxiyn®gd4 million in cash, the number of Royal Golshamon shares issued will be reduced
on a pro-rated basis until such cash election esatmaximum of $350 million. Assuming the maxinmshmare election, this offer consists of
0.0771 shares of Royal Gold plus $3.12 in casleéah fully diluted share of IRC, implying 56% stamnsideration. Assuming the maxim
cash election, this offer consists of 0.0700 shafé&oyal Gold plus $3.48 in cash for each fulllutéd share of IRC, implying 51% stock
consideration.

IRC shareholders who are resident in Canada foadian federal income tax purposes will have th@ab elect to receive up to 0.1385
exchangeable shares of Exchangeco in lieu of ap&byal Gold common shares. Each exchangeable sharbe redeemed for one comr
share of Royal Gold at the election of the shaiddrolNo more than 7.75 million Royal Gold commoarsis and exchangeable shares will be
issued in the aggregate.

IRC’s board of directors has unanimously determitined the IRC Transaction is in the best interé$RE€ and its shareholders and has
recommended that IRC shareholders vote in favthefransaction. All of the directors and senidicefs of IRC, and certain significant IRC
shareholders have entered into voting agreementkiich, subject to the terms thereof, they haveeadto vote their shares in support of the
IRC Transaction. Together, the IRC shareholdergsulo the voting agreements represent a comlometrship of approximately 34% of
IRC'’s fully diluted shares outstanding.

The closing of the IRC Transaction is not subjeaiie diligence, Royal Gold shareholder approvéinancing contingencies. The cash
required for the acquisition will be sourced fromaiable and unrestricted cash, together with caewhicredit facilities totaling $225 millio
including the HSBC Term Loan as discussed belowiwithis MD&A under “Liquidity and Capital Resouixé The closing of the IRC
Transaction is subject to, among other things,iptod court approval and the affirmative vote tfeast 66 2/3 percent of the votes cast by
IRC shareholders and option holders at a speciatingeof the IRC shareholders. In December 2008n&a-Nevada Corporation, of Toronto,
Canada (“Franco-Nevada”), made an unsolicited afé$6.75 per share in cash for any and all of' fRifitstanding common shares.
Franco-Nevada amended its offer on January 19,,2818xtending the expiration date of the offeF&bruary 19, 2010. In light of this
outstanding offer, and depending upon satisfaafdhe closing conditions for the IRC Transactiom, can provide no assurance that the IRC
Transaction will close.

Pursuant to the terms of the Agreement, IRC isesatltp customary noselicitation covenants. In the event a superioppsal is made, Roy
Gold has the right to match such proposal, anteretvent IRC’s board of directors changes its reaendation or terminates the Agreement
in certain circumstances, IRC has agreed to payR8agld a termination fee of $32 million. In certather circumstances where the IRC
Transaction is not completed, IRC is obligatedeimburse Royal Gold's expenses up to a maximunbahiflion.
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Acquisition of Andacollo Production Intere

On April 3, 2009, the Company entered into a défiaiagreement (“Master Agreement”) with a Chilsaibsidiary of Teck Resources
Limited (“Teck”), Compafiia Minera Teck Carmen ded&nollo (“CDA"), to acquire an interest in the ggbduced from the sulfide portion
of the Andacollo project in Chile. The purchaseeffior the Andacollo Royalty consists of $217.9lioml in cash and 1,204,136 of the
Company’s common shares. On January 25, 2010,dhg&ny completed its acquisition of the Andacolty&ty.

The Andacollo Royalty will equal 75% of the goldbduced from the sulfide portion of the deposit&t Andacollo mine until 910,000
payable ounces of gold have been sold, and 50%eajald produced in excess of 910,000 payable cumicgold. The mine, located about
miles southeast of the city of La Serena, Chiledpces copper from the oxide portion of the deparsit Teck is currently commissioning
facilities to produce both copper and gold from shéide portion of the deposit. The Andacollo Ribyavill not cover copper production.

Proven and probable reserves, as estimated byptrator as of December 31, 2008, for the sulfid#igqoare 393.5 million tonnes

(433.7 million tons) with a grade of 0.39% copped 8.13 g/t (0.004 ozs/ton) gold. This equateséoniillion contained ounces of gold.
Reserves were estimated using a copper price 60%fer pound and a gold price of $480 per ouncéd @il be produced as a by-product of
copper production, with a gold recovery rate estitidy the operator to be approximately 61%.

Once the mine is in full production, the operatqgoexts the mill to have a capacity of 55,000 tor(®€s630 tons) per day. The operator
estimates that the mine will produce on averageamately 53,000 ounces of gold and 76,000 tor{B8s775 tons) of copper in concentrate
annually for the first ten years of commercial protibn, with an estimated mine life of 20 yearse ®@as been introduced to the mill and
shipment of copper concentrate is expected to camenm April 2010. Full commercial production ispexted to be reached in the first half
of calendar 2010.

Please also see Part |, Item 1A, Risk Factoradditional risks that Royal Gold may face as a tegtithe Teck Transaction are set forth
below,in our Fiscal 2009 10-K for further discussion aigntial risks associated with the Teck Transaction

Property Developments

Taparko

The Taparko mine commenced gold production in Aug087 and has contributed approximately $32.8onilin royalty revenue (from TB-
GSR1 and TB-GSR2) since production commenced. Galkk at Taparko for the three months ended Deae®ib@009, and December 31,
2008 were approximately 32,202 ounces and 7,506emymespectively. The increase in gold sales duhia period was attributable to
improved mill throughput, mill availability, andaeveries.

Somita SA (“Somita”), a 90% owned subsidiary of Kigiver and the operator of Taparko, is in bredateatain obligations under the
Amended and Restated Funding Agreement dated Fgt28a2006 (the “Funding Agreement”) between Rdyald, Inc. and Somita. Royal
Gold has invested $35 million for the developmedrthe Taparko mine under the Funding Agreementséurity for the Company’s
investment in Somita, two of High River’s subsiitarhave pledged their equity interests in Somithldigh River (West Africa) Ltd., the
corporate parent of Somita. This pledge will reniaieffect until
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certain production and performance standards hege httained at the Taparko mine, sufficient tsfathe Completion Test, as defined in
the Funding Agreement. High River has notified @@npany that Somita is attempting to satisfy then@letion Test. The Completion Test
commenced on December 1, 2009, and will continu®@adays. If Somita satisfies the requirementdhiefCompletion Test, the pledge of the
equity interests in Somita and its corporate pafidigh River (West Africa) Ltd.) will terminate arttlis security will be released.

In addition, Royal Gold obtained as collateral @dgle of shares of certain equity investments idipabmpanies held by High River. The
market value of the pledged shares is approxim&ed/5 million as of December 31, 2009. The Compmagrrying value of its royalty
interests at Taparko was approximately $15.3 nnilas of December 31, 2009. The pledge of High Riveuity investments will remain in
effect until the satisfaction of certain requirentseais provided in the construction contract betw&emita and its construction contractor, so
long as there are no outstanding claims by the Gmypgainst the pledged securities.

Royal Gold has not agreed to forbear pursuing diitg semedies under the Funding Agreement or atlgeeements with High River and its
affiliates.

Pefasquitc

Goldcorp reported that ore throughput rates forfitisé sulfide processing line have reached openati production levels and construction of
the second sulfide processing line is on scheauledmpletion in the third calendar quarter of 20&0Idcorp also stated that production of
both lead and zinc concentrates has ramped-upstensivith expectations and that achievement ofreernial production of the sulfide Line
1 and Line 2 remains on track for the third calerglarter of 2010.

Holt

On October 1, 2008, as part of the Company’s atprisof a portfolio of royalties from Barrick, wecquired a royalty on the Holt portion of
the development stage Holloway-Holt mining projacDntario, Canada, owned by St Andrew. St Andraeceeded Newmont Canada
Corporation (“Newmont Canada”) as owner of the bwky-Holt mining project in November 2006. By vigtof the Company’s acquisition
of Barrick’s royalty portfolio, RGLD Gold Canadayd. (‘RGLD Gold”) succeeded Barrick as the royglayee under the royalty agreement.

On or about November 3, 2008, St Andrew filed aoadn the Ontario Superior Court of Justice (t@®urt”) seeking, among other things,
declarations by the Court that St Andrew’s obligatin respect of the royalty is limited to only @rfion of the total royalty payable, and that
any additional royalty obligations under the royalgreement remain the responsibility of Newmomaka. Newmont Canada responded
St Andrew is responsible for all royalty obligationnder the royalty agreement.

Royal Gold and RGLD Gold (collectively “Royal Golddnd Barrick were joined as necessary partieBdditigation in January 2009. Trial
concerning calculation of the royalty and the partyarties responsible for paying it was held fréemnuary 30, 2009 to February 12, 2009.
On July 23, 2009, the Court held that Royal Goldristled to payment from Newmont Canada of thedolount of the sliding-scale NSR
royalty on gold produced from the Holt mine. Theu@also held that St Andrew’s sole obligationag¢imburse Newmont Canada for
payment of the royalty up to a flat rate of 0.01884he net smelter returns for gold, silver andeotimetals. On August 21, 2009, Newmont
Canada appealed the Court’s decision to the Cdutppeal of Ontario and on December 9, 2009, magdgaRGold a party to the appeal.

The Holt royalty is classified as a developmengsteoyalty interest and the Company does not ctiyrezceive revenue from the royalty.
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Troy

On October 13, 2009, the Company and Genesis“iGengsis”), a whollyswned subsidiary of Revett Silver Company and {erator of th
Troy mine, finalized a restructuring of the Comparg.1% and 2.0% GSR royalties at the Troy mine orie perpetual 3.0% royalty. The
restructured 3.0% perpetual royalty will commenneluoly 1, 2010, and applies to all production fribr@ Troy mine in addition to an
expanded area of interest in the vicinity of theeniThe Company paid Genesis approximately $1.5omin consideration for the
restructured royalty.

Also on October 13, 2009, Genesis satisfied itstantling $1.5 million obligation due to the Compguysuant to our 7.0% GSR production
payment royalty at the Troy mine. The 7.0% GSR potidn payment royalty was subject to a $10.5 onillcap, which was met as of June
2009. Upon receipt of payment of the $1.5 millidnigation, the 7.0% GSR production payment roystyninated.

Results of Operations
Quarter Ended December 31, 2009, Compared to Qu&anted December 31, 2008

For the quarter ended December 31, 2009, we redorgieincome attributable to Royal Gold stockhaddefr$9.6 million, or $0.24 per basic
share and $0.23 per diluted share, as comparegt inadome attributable to Royal Gold stockholddr$2i.4 million, or $0.63 per basic share
and $0.62 per diluted share, for the quarter efEmbmber 31, 2008. The decrease in our earningshpee during the period was due to the
onetime royalty restructuring gain of $31.5 millionrihg the quarter ended December 31, 2008, as ptaredarrick royalty acquisition. Tl
effect of the one-time royalty restructuring gaimidg the quarter ended December 31, 2008, waf$6basic share, after taxes.

For the quarter ended December 31, 2009, we rezedmotal royalty revenue of $34.7 million (whicttiudes $0.6 million of nowentrolling
interest), at an average gold price of $1,100 pece and an average copper price of $3.01 per peongpared to royalty revenue of

$14.6 million (which includes $0.3 million of nomiatrolling interest), at an average gold price ©8% per ounce and an average Copper price
of $1.79 per pound for the quarter ended Decembe2@08. Royalty revenue and the correspondingumtioh, attributable to our royalty
interests, for the quarter ended December 31, 2066%hared to the quarter ended December 31, 2088fidlows:
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Royalty Revenue and Production Subject to Our Rgyaterests
Quarter Ended December 31, 2009 and 2008
(In thousands, except reported production ozslizsi

Three Months Ended Three Months Ended
December 31, 2009 December 31, 2008
Royalty Reported Royalty Reported
Royalty Metal(s) Revenue Production 1) Revenue Production @)
Cortez Gold $ 8,87( 124,973 0: $ 3,471 65,425 0z
Taparko® Gold $ 8,86¢ 32,202 oz $ 1,37t 7,505 oz
Robinson $ 3,64¢ $(1,319
Gold 24,057 oz 22,844 oz
Coppet 31.7 million Ibs 29.2 million Ibs
Leeville Gold $ 2,95 150,328 o: $ 1,957 138,669 0:
Mulatos Gold $ 2,44: 43,928 0z $ 1,53¢ 38,741 oz
Siguiri Gold $ 1,58¢ 77,042 oz $ 1,21: 81,431 oz
Pefasquit(® $ 1,10C $ 35¢
Gold 28,120 oz 10,057 oz
Silver 1.2 million oz 935,784 o:
Goldstrike Gold $ 64¢€ 64,420 oz $ 1,771 257,207 o:
Dolores®) $ 39¢ $ 22
Gold 19,305 oz 2,440 oz
Silver 349,248 o: N/A
Other® Various $ 4,23¢ N/A $ 4,22¢ N/A
Total Royalty Revenue $34,74( $14,62:

(1 Reported production relates to the amount of hsetles, subject to our royalty interests, forttiree months ended December 31, 2009
and December 31, 2008, as reported to us by thraimps of the mines

(@  Refer to “Recent Developments, Property Develagsiesarlier within this MD&A for further discussioof recent developments at the
property.
(®  The reported production shown was estimated by thmpany based on previous information received fitoenoperator

@ “Other” includes all of the Company’s non-prinaiproducing royalties as of December 31, 200920a8. Individually, no royalty
included within the* Other” category contributed greater than 5% of our taighlty revenue for either perio

The increase in royalty revenue for the quarteedridecember 31, 2009, compared with the quartezcdeBecember 31, 2008, resulted
primarily from an increase in gold and copper @j@n increase in production at Taparko, Cortebji®on, Leeville and Mulatos, and
commencement of production from the sulfide ciratiPefiasquito. These increases were partiallgtdffs a decrease in production at
Goldstrike. Please refer to “Recent Developmemgsp&rty Developments” earlier within this MD&A féurther discussion of recent
developments regarding properties covered by ceofadur royalty interests.

Cost of operations increased to $1.6 million f@ tjuarter ended December 31, 2009, compared tadilién for the quarter ended
December 31, 2008. The increase was primarily dwntincrease in the Nevada Net Proceeds Tax expémpproximately $0.5 million,
which resulted from an increase in royalty revefiam Cortez and Robinson. An increase in non-céstkscompensation allocated to cost of
operations of approximately $0.3 million also cdmited to the overall increase.

General and administrative expenses increased.@on§ilion for the quarter ended December 31, 26@8n $2.1 million for the quarter
ended December 31, 2008. The increase was printréyto an increase in the non-cash stock comgensalocated to general and
administrative expense of approximately $0.5 milland an increase in accounting and tax servicapmoximately $0.3 million.
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Exploration and business development expensesasedeto $2.8 million for the quarter ended Decertie2009, from $1.0 million for the
quarter ended December 31, 2008. The increase nivaarfly due to an increase in legal, tax, finaheidvisory and accounting fees associ
with the IRC Transaction, as discussed above, pfagimately $2.1 million.

The Company recorded total non-cash stock compensatpense related to our equity compensationspdé$1.9 million for the quarter
ended December 31, 2009, compared to $0.9 milbothie quarter ended December 31, 2008. Our ndmstask compensation is allocated
among cost of operations, general and adminisratimd exploration and business development itaosolidated statements of operations
and comprehensive income. Please refer to Noteeafotes to consolidated financial statementsufither discussion of the allocation of
non-cash stock compensation for the quarters eddedmber 31, 2009 and 2008.

Depreciation, depletion and amortization increase$fl2.1 million for the quarter ended DecemberZ09, from $8.5 million for the quarter
ended December 31, 2008. Increased productionptrka resulted in additional depletion of approxieta$4.2 million during the period.
This increase was partially offset by a decreasiepletion at Revett of approximately $0.5 millidue to the cap being met on the GSR
royalty during the fourth quarter of fiscal 200%heTincrease was also offset by a decrease in depletes at Leeville, which resulted in a
decrease of depletion expense of approximately ®dl@n during the period.

During the quarter ended December 31, 2009, wegrézed income tax expense totaling $4.8 million paned with $12.0 million during the
quarter ended December 31, 2008. This resulted &ffactive tax rate of 31.8% in the current pericaimpared with 35.6% in the quarter
ended December 31, 2008. The decrease in ourigffidak rate is the result of the one-time royadtgtructuring gain as part of the Barrick
royalty portfolio acquisition during the quarterden December 31, 2008. This decrease was paniddgt by an increase in the amount of
foreign losses for which no tax benefit is curngmécognized.

Six Months Ended December 31, 2009, Compared td®ixths Ended December 31, 2008

For the six months ended December 31, 2009, wededamet income attributable to Royal Gold stoclead of $16.7 million, or $0.41 per
basic share and diluted share, as compared tocahie attributable to Royal Gold stockholders of.$2nillion, or $0.80 per basic share and
$0.79 per diluted share, for the six months endecdehber 31, 2008. The decrease in our earningshpee during the period was due to the
onetime royalty restructuring gain of $31.5 millionrithg the quarter ended December 31, 2008, as p#redarrick royalty acquisition. Tl
effect of the one-time royalty restructuring gaiass$0.60 per basic share, after taxes.

For the six months ended December 31, 2009, wegreéped total royalty revenue of $60.9 million (inding $1.0 million in non-controlling
interest), at an average gold price of $1,028 peace and an average copper price of $2.83 per peontpared to total royalty revenue of
$30.7 million (including $0.6 million in non-conttimg interest), at an average gold price of $884 @unce and an average copper price of
$2.64 per pound for the six months ended Decembe2(8. Royalty revenue and the correspondingymtish, attributable to our royalty
interests, for the six months ended December 319 20mpared to the six months ended December 8B, i8Gas follows:
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Royalty Revenue and Production Subject to Our Rgyaterests
Six Months Ended December 31, 2009 and 2008
(In thousands, except reported production ozslizsi

Six Months Ended Six Months Ended
December 31, 2009 December 31, 2008
Royalty Reported Royalty Reported
Royalty Metal(s) Revenue Production 1) Revenue Production @)
Taparko® Gold $14,82¢ 57,552 oz $ 1,39¢ 7,622 0z
Cortez Gold $14,69° 219,837 o: $ 8,01: 126,101 o:
Robinson $ 5,50( $ 3,51«
Gold 42,326 oz 60,331 oz
Coppet 52.8 million Ibs 69.6 million Ibs
Leeville Gold $ 5,27 284,150 o: $ 3,62¢ 245,497 o:
Mulatos®) Gold $ 4,66¢ 90,368 o0z $ 2,07t 79,861 oz
Siguiri 4) Gold $ 3,007 155,843 o: $ 1,21: 81,431 oz
Pefasquit(® $ 1,72% $ 47¢
Gold 51,020 oz 14,940 oz
Silver 1.9 million oz 1.1 million oz
Goldstrike Gold $ 1,60 174,149 o: $ 3,41: 472,713 oz
Dolores®) $ 1,50¢ $ 22
Gold 38,610 oz 2,440 oz
Silver 698,496 o: N/A
Other Various $ 8,04: N/A $ 6,94¢ N/A
Total Royalty Revenue $60,85! $30,70:

(M Reported production relates to the amount of hsatias, subject to our royalty interests, forshemonths ended December 31, 2009
and December 31, 2008, as reported to us by thraimps of the mines

(@  Refer to “Recent Developments, Property Develamsiesarlier within this MD&A for a further discuie®m on recent developments at
the property

(3  Effective October 1, 2008, the slid-scale royalty rate increased to 5.0% from 1.5%upatent gold prices
@ Royalty acquired on October 1, 20!
®)  The reported production shown was estimated by thmpany based on previous information receivechbyoperator

The increase in royalty revenue for the six morthded December 31, 2009, compared with the six msagrided December 31, 2008,
resulted primarily from an increase in the avergglel and copper prices, an increase in productidraparko, Cortez, Leeville and Mulatos
mines and production from the recently acquirediBlaroyalty portfolio. These increases were péltiaffset by a decrease in production at
Goldstrike during the six months ended Decembe8@9. Please refer to “Recent Developments, Pippervelopments” earlier within this
MD&A for a further discussion on recent developnserggarding properties covered by certain of oyalty interests.

Cost of operations increased to $2.8 million f@ #ix months ended December 31, 2009, comparet. 5ordillion for the six months ended
December 31, 2008. The increase was primarily dantincrease in non-cash compensation allocatedstoof operations of approximately
$0.5 million, an increase in the Nevada Net Prosd@etk expense of approximately $0.4 million, whiebulted primarily from an increase in
royalty revenue from Cortez and Robinson, and arease in legal fees associated with our royatgrasts of approximately $0.2 million.

General and administrative expenses increased.2odiflion for the six months ended December 30®Grom $3.8 million for the six
months ended December 31, 2008. The increase waarfly due to an increase in non-cash compensatiocated to general and
administrative expense of approximately $0.7 milland an increase in accounting and tax expensgspodximately $0.3 million during the
six months ended December 31, 2009.
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Exploration and business development expensesasedeto $3.7 million for the six months ended Dduen31, 2009, from $1.6 million for
the six months ended December 31, 2008. The inenas due to an increase in legal, tax, finandsaismry and accounting fees associated
with the IRC transaction, as discussed above, pfeqimately $2.2 million.

The Company recorded total non-cash stock compensatpense related to our equity compensationspdé$3.1 million for the six months
ended December 31, 2009, compared to $1.6 milbothie six months ended December 31, 2008. Ourcash-stock compensation is
allocated among cost of operations, general andrastnative, and exploration and business develaynmeour consolidated statements of
operations and comprehensive income. Please cef¢ote 7 of the notes to consolidated financiaesteents for further discussion of the
allocation of non-cash stock compensation for theronths ended December 31, 2009 and 2008.

Depreciation, depletion and amortization increase$3.2 million for the six months ended Decentiker2009, from $13.0 million for the
six months ended December 31, 2008. Increased gtiodwat Taparko and Mulatos resulted in additiaiepletion of approximately

$7.7 million and $1.4 million, respectively, durittte period. Also, an increase in the depletioa &tSiguiri during the period resulted in
additional depletion of approximately $1.7 million.

Interest and other income increased to $1.9 mifliarihe six months ended December 31, 2009, fraard illion for the six months ended
December 31, 2008. The increase was primarily dee$tl.7 million gain on distributions bfventory — restrictedttributable to non-
controlling interest holders. The increase wasialyrtoffset by a decrease in interest rates assediwith our invested cash.

During the six months ended December 31, 2009 ewegnized income tax expense totaling $7.9 mikiompared with $15.1 million during
the six months ended December 31, 2008. This exbuitan effective tax rate of 28.8% in the curggriod, compared with 35.3% during
six months ended December 31, 2008. The decrease iiffective tax rate is the result of the dimee royalty restructuring gain as part of
Barrick royalty portfolio acquisition during the aider ended December 31, 2008. This decrease wigallpaffset by an increase in the
amount of foreign losses for which no tax bensfiturrently recognized.

Liquidity and Capital Resources
Overview

At December 31, 2009, we had current assets of 838dlion compared to current liabilities of $dllion for a current ratio of 45 to 1. Tt
compares to current assets of $318.7 million amceatliabilities of $6.2 million at June 30, 2008sulting in a current ratio of approximat
51 to 1.

At December 31, 2009, our cash and equivalent@srs on the consolidated balance sheets were plyn@ld in money market accounts
which are invested in United States treasury bill§/nited States treasury backed securities. Waatrénvested in auction rate securities.
Company has not experienced any losses relatégt$e balances and management believes its cigdibrbe minimal.

As further discussed earlier within this MD&A und&ecent Developments, Business Developments,Citiapany entered into a Master
Agreement with CDA, a Chilean subsidiary of Teckatquire the Andacollo Royalty. The purchase pidcehe Andacollo Royalty consists
of $217.9 million in cash and 1,204,136 sharehef@Gompany’s Common Stock. On January 25, 2010Ctllepany completed the
Andacollo Royalty acquisition. The cash portiortted purchase price was funded using cash on hand.

Also as discussed earlier within this MD&A underegent Developments, Business Developments,” thep@agnentered into a Plan of
Arrangement whereby Royal Gold, through its whallyned Canadian subsidiary, Exchangeco, and witlhita@imous support of IRC'’s
board of directors, will acquire all of
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the issued and outstanding common shares of IREcabh required for the acquisition will be sourfrech available and unrestricted cash,
together with committed credit facilities totalig25 million, including the HSBC Term Loan as dissed below.

During the six months ended December 31, 2009idityuneeds were met from $60.9 million in royatgvenues (including $1.0 million of
non-controlling interest) and our available casgtoteces.

We believe that our current financial resourcesfands generated from operations will be adequat®aver anticipated expenditures for cost
of operation expenses, general and administrakperee costs, exploration and business developrostd, and capital expenditures for the
foreseeable future. Our current financial resoueresalso available for royalty acquisitions andutad dividends. Our long-term capital
requirements are primarily affected by our ongaquisition activities. The Company currently, gieherally at any time, seeks acquisition
opportunities in various stages of active reviawthie event of a substantial royalty or other asitjoh, we may seek additional debt or equity
financing opportunities.

Please refer to our risk factors included in Palteim 1A of our Fiscal Year 2009 10-K for a dissia® on certain risks that may impact the
Company’s liquidity and capital resources in ligfithe recent economic downturn.

Recent Liquidity and Capital Resource Developments

HSBC Bank Term Loz

In connection with the IRC Transaction describedierain this MD&A under “Recent Developments, Busss Developments,” on

January 21, 2010, we entered into an agreemetttéonca new $100 million term loan from HSBC Ban8AJ National Association (the
“HSBC Term Loan”) to partially fund our acquisitiafi IRC. The HSBC Term Loan will be funded in camjtion with the closing of the IRC
Transaction. HSBC Securities (USA) Inc. acted ds kead arranger for the HSBC Term Loan. The HSB@WLoan will mature 18-months
from the funding date with principal repaymentsado 10% of the funded amount scheduled to oceeryethree months, beginning three
months after funding and interest will accrue BQR plus 2.25%. The HSBC Term Loan is guaranteethiae wholly-owned subsidiaries
of Royal Gold (the “Guarantors”). The obligationsder the HSBC Term Loan are secured by certain @anassets of Royal Gold that will
be replaced with certain Chilean assets of Roydd Gainding under the HSBC Term Loan is subjecy ¢oldelivery of a borrowing notice
and certain customary closing certificates by R@@ald and the Guarantors.

Prepayment and Termination of Chilean Term Loanilfgc

Royal Gold Chile Limitada (“RGCL"), a wholly-ownesuibsidiary of Royal Gold, had a $19.25 million tdoan outstanding bearing interest
at LIBOR plus 0.25% pursuant to an Amended andd&®estTerm Loan Agreement (“Amended and Restateé&xgent”between RGCL ar
HSBC Bank. On September 23, 2009, RGCL prepaiduih&19.25 million outstanding, plus interest, endhe Amended and Restated
Agreement. In addition to prepaying all outstandangounts, RGCL notified HSBC Bank of its intenttorterminate the Amended and
Restated Agreement. Termination of the AmendedRastated Agreement was effective September 24,.2009

To secure RGCL's obligations under the AmendedRestated Agreement, the Company maintained $19ill6nmin a Collateral Account

at HSBC Bank. The Collateral Account balance wasnded afkestricted cash — compensating balaoeg¢he Company’s consolidated
balance sheets. Upon the full prepayment and tetioim of the Amended and Restated Agreement, thlat€@l Account was closed and the
$19.25 million was reclassified ©ash and equivalentsn the Company’s consolidated balance sheets.
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Recently Adopted and Issued Accounting Standards

Please refer to Note 1 of the Notes to ConsolidBtedncial Statements for a discussion on recextpted and issued accounting standards.

Forward-Looking Statements

Cautionary “Safe Harbor” Statement under the Pei#curities Litigation Reform Act of 1995: Withetbxception of historical matters, the
matters discussed in this report are forward-loglstatements that involve risks and uncertaintias ¢could cause actual results to differ
materially from projections or estimates contaihecein. Such forward-looking statements includeestants regarding projected production
estimates and estimates pertaining to timing amehecencement of production from the operators ofroyalty properties; the adequacy of
financial resources and funds to cover anticipatquenditures for general and administrative expeasevell as costs associated with
exploration and business development and capifrmeditures, and our expectation that substantidlllgur revenues will be derived from
royalty interests. Factors that could cause actsllts to differ materially from these forward-img statements include, among others:

» changes in gold and other metals prices on whirhroyalties are paid or prices associated wighptimary metal mined at our
royalty properties

» the production at or performance of our produciogpity properties

» decisions and activities of the operators of oyahy properties

» the ability of operators to bring projects into gation and operate in accordance with feasibdlitidies;
» liquidity or other problems our operators may endet

e unanticipated grade and geological, metallurgipadcessing or other problems at the royalty proge

* mine operating and ore processing facility protsepit wall or tailings dam failures, natural citaphes such as floods or
earthquakes and access to raw materials, watgoamelr;

» changes in project parameters as plans of the toperare refinec

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

» future financial need:

- federal, state and foreign legislation governinguthe operators of our royalty properti

» the availability of royalties for acquisition other acquisition opportunities and the availapitit debt or equity financing necessary
to complete such acquisitior

» our ability to make accurate assumptions regarttiegraluation, timing and amount of royalty paynsemhen making acquisition

» risks associated with conducting business inidoreountries, including application of foreign Iato contract and other disputes,
environmental and permitting laws, community unezsd labor disputes, and enforcement and uncqytditical and economic
environments

* risks associated with issuances of substant@itiadal common stock or incurrence of substantidebtedness in connection with
acquisitions or otherwis:

» acquisition and maintenance of permits and aightions, completion of construction and commenagraad continuation of
production at the royalty propertie
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» changes to management and key employees
» failure to complete future acquisitions, includithg IRC Transactior

as well as other factors described elsewhere snréport and our other reports filed with the Siiesrand Exchange Commission. Most of
these factors are beyond our ability to prediatanrtrol. Future events and actual results couligdihaterially from those set forth in,
contemplated by or underlying the forward-lookitgtsments. We disclaim any obligation to updatefanyard-looking statements made
herein. Readers are cautioned not to put undugncdion forward-looking statements.

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, sileepper and other metals. Gold, silver,
copper and other metal prices can fluctuate sicgnifily and are affected by numerous factors, saakemand, production levels, economic
policies of central banks, producer hedging, woidtitical and economic events, and the strength®fUJ.S. dollar relative to other currenc
Please seeVolatility in gold, copper and other metal priceayrhave an adverse impact on the value of our tgyaterests and reduce our
royalty revenues’ under Part |, Item 1A of our Fiscal 2009 10-kr fore information that can affect gold and otheces as well as
historical gold, silver and copper prices.

During the six month period ended December 31, 26@%eported royalty revenues of $60.9 millionthaan average gold price for the
period of $1,028 per ounce and an average copjmr @f $2.83 per pound. Approximately 85% of ouat@ecognized revenues for the six
months ended December 31, 2009, were attributalijeld sales from our gold producing royalty insése as shown within the MD&A. For
the six months ended December 31, 2009, if theerigold had averaged higher or lower by $50 peice, we would have recorded an
increase in revenue of approximately $2.9 milliora@ecrease in revenue of approximately $2.5anillApproximately 8% of our total
recognized revenues for the six months ended Deee8ih 2009, were attributable to copper sales anmcopper producing royalty
interests. For the six months ended December 319,20the price of copper had averaged highepaer by $0.50 per pound, we would h,
recorded an increase or decrease in revenues ahapately $0.9 million, respectively.

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

As of December 31, 2009, the Company’s managemaiti the participation of the President and Chigéé&utive Officer and its Chief
Financial Officer and Treasurer, carried out anwat#on of the effectiveness of the design and afp@n of the Companyg’disclosure contro
and procedures (as defined in Rules 13a-15(e) &ddL%(e) of the Securities Exchange Act of 1934raended (the “Exchange Act”)).
Based on such evaluation, the Company’s PresidehCaief Executive Officer and its Chief Finand@fficer and Treasurer have concluded
that, as of December 31, 2009, the Company’s discocontrols and procedures were effective toigeoreasonable assurance that
information required to be disclosed by the Compamgports that it files or submits under the Exafje Act is recorded, processed,
summarized and reported within the required tim@ope and that such information is accumulated@rmmunicated to the Company’s
management, including the President and Chief BrexO@fficer and its Chief Financial Officer andeksurer, as appropriate to allow timely
decisions regarding required disclosure.
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Disclosure controls and procedures involve humégetice and compliance and are subject to lapsgslgment and breakdowns resulting
from human failures. As a result, a control systammatter how well conceived and operated, canigeeconly 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 sickered relative to their costs. Because of therient limitations in all control systems, no
evaluation of controls can provide absolute assgraimat all control issues and instances of fréuahy, within the Company have been
detected.

Changes in Internal Controls

There has been no change in the Company’s inteamafol over financial reporting during the threenths ended December 31, 2009, that
has materially affected, or that is reasonablylyike materially affect, the Company’s internal trmh over financial reporting.

PART Il. OTHER INFORMATION

ITEM 1. LEGAL PROCEEDINGS
Holt

On October 1, 2008, as part of the Company’s attopunisof a portfolio of royalties from Barrick, wacquired a royalty on the Holt portion of
the development stage Holloway-Holt mining projecDntario, Canada, owned by St Andrew Goldfieldts. I(“St Andrew”). St Andrew
succeeded Newmont Canada Corporation (“Newmont d@&has owner of the Hollowaltolt mining project in November 2006. By virtue
the Company’s acquisition of Barrick’s royalty dotto, RGLD Gold Canada, Inc. (‘RGLD Gold”) succestBarrick as the royalty payee
under the royalty agreement.

On or about November 3, 2008, St Andrew filed aioadn the Ontario Superior Court of Justice (tB®urt”) seeking, among other things,
declarations by the Court that St Andrew’s obligatin respect of the royalty is limited to only @rfion of the total royalty payable, and that
any additional royalty obligations under the royatjreement remain the responsibility of Newmoma@ka. Newmont Canada responded
St Andrew is responsible for all royalty obligatsounder the royalty agreement.

Royal Gold and RGLD Gold (collectively “Royal Golddnd Barrick were joined as necessary partieldditigation in January 2009. Trial
concerning calculation of the royalty and the partyarties responsible for paying it was held fréqanuary 30, 2009 to February 12, 2009.
On July 23, 2009, the Court held that Royal Goldrititled to payment from Newmont Canada of thedmount of the sliding-scale NSR
royalty on gold produced from the Holt mine. Theu@also held that St Andrew’s sole obligationage¢imburse Newmont Canada for
payment of the royalty up to a flat rate of 0.01884he net smelter returns for gold, silver andeotimetals. On August 21, 2009, Newmont
Canada appealed the Court’s decision to the Cdurppeal of Ontario and on December 9, 2009, maoaRGold a party to the appeal.
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ITEM 1A. RISK FACTORS

Information regarding risk factors appears in I2ffMD&A — Forward-Looking Statements,” and variorisks faced by us are also
discussed elsewhere in Item 2 “MD&A” of this QualyeReport on Form 10-Q. In addition, risk factar® included in Part I, ltem 1A of our
Fiscal 2009 10-K.

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 18, 2009, we held our 2009 Annual Meetif Stockholders. The matters voted upon at teetimg, for shareholders of record
as of September 29, 2009, and the vote with respexich matter is set forth below:

1. To elect two Class | Directors of Royal Gold, It@serve until the 2012 Annual Meeting of Stockleotd

For Against Withheld
Stanley Dempse 35,053,28 225,89( 46,71«
Tony Jense 35,164,94 114,47( 46,47:

2. To ratify the appointment of Pricewaterhousa@os LLP as the independent registered publicuadeaats of the Company for the fiscal
year ending June 30, 201

For: Against: Abstain:
35,222,52 54,60¢ 48,77¢

ITEM 5. OTHER INFORMATION
Not applicable

ITEM 6. EXHIBITS
The exhibits to this report are listed in the Exthibdex.
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SIGNATURES

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

ROYAL GOLD, INC.
Date: February 5, 2010 By: / s/ Tony Jense

Tony Jenser
President and Chief Executive Offic

Date: February 5, 2010 By: /s/ Stefan Weng
Stefan Wengel
Chief Financial Officer and Treasur
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ROYAL GOLD, INC.
EXHIBIT INDEX

Exhibit

Number  Description

2.1 Amended and Restated Arrangement Agreement, datechdy 15, 2010, among Royal Gold, Inc., RG Excbaadnc. (formerly,
7296355 Canada Ltd.) and International Royalty Gaation (filed as Exhibit 2.1 to the Company’s Guntr Report of Form 8-K on
January 22, 2010

3.1 Restated Certificate of Incorporation, as amenéibsti(as Exhibit 3.1 to the Company’s Quarterly Ben Form 10-Q on
February 8, 2008 and incorporated herein by reteske

3.2 Amended and Restated Bylaws, as amended (filexkkibiE3.1 to the Company’s Current Report on F@&+#d on November 23,
2009 and incorporated herein by referen

3.3 Amended and Restated Certificate of Designatior$sesies A Junior Participating Preferred Stock oy& Gold, Inc. (filed as
Exhibit 3.1 to the Compalr's Current Report on Forn-K on September 10, 2007 and incorporated hereirefgyence)

4.1 Amendment No. 1 to the Stockholder Agreement, dagediary 12, 2010 (filed as Exhibit 4.1 to the Camyis Current Report on
Form &K on January 15, 201C

10.1 Amended and Restated Master Agreement by and betRegal Gold, Inc. and Compafiia Minera Teck Cardendacollo,
dated as of January 12, 2010, along with the r@latem of Royalty Agreement attached thereto astix@ (filed as Exhibit 10.1
to the Compar’s Current Report on Forn-K on January 15, 201C

10.2 Term Loan Facility Agreement, dated as of Janu@ry2P10, among Royal Gold, Inc., as a Borrower,a&@&old Chile Limitada, a
a Guarantor, RGLD Gold Canada, Inc., as a Guarardtgh Desert Mineral Resources, Inc., as a Guaratite other Guarantors
from time to time party thereto, HSBC Bank USA, iNaal Association, as Administrative Agent and adler, and HSBC
Securities (USA) Inc., as Sole Lead Arranger (fiesoExhibit 10.1 to the Company’s Current ReporForm 8-K on January 22,
2010).

10.3 Pledge, Security and Subordination Agreement, daseaf January 20, 2010, by Royal Gold, Inc. irofaaef HSBC Bank USA,
National Association (filed as Exhibit 10.2 to tBempan’s Current Report on Forn-K on January 22, 201C

10.4 General Security Agreement, dated as of Januarg@), by RGLD Gold Canada, Inc. in favor of HSB&ank USA, National
Association (filed as Exhibit 10.3 to the Comp’s Current Report on Forn-K on January 22, 201C

10.5 Promissory Note, dated January 20, 2010 by Roy#l,Guac. to HSBC Bank USA, National Associatiorldtl as Exhibit 10.4 to the
Compan’s Current Report on Forn-K on January 22, 201C

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

Number  Description

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

32.1 Written Statement of the President and Chief Exteeudfficer pursuant to Section 906 of the Sarb-Oxley Act of 2002

32.2 Written Statement of the Chief Financial Officerguant to Section 906 of the SarbeOxley Act of 2002
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EXHIBIT 31.1

I, Tony Jensen, certify that:

(1)
(2)

3)

(4)

(5)

I have reviewed this quarterly report on Forn-Q of Royal Gold, Inc.

Based on my knowledge, this report does not @omtay untrue statement of a material fact or dmgtate a material fact necessary to
make the statements made, in light of the circuntstsunder which such statements were made, nieadisg with respect to the period
covered by this repor

Based on my knowledge, the financial statememtsagher financial information included in this cepfairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amdtfe periods presented in this rep

The registrant’s other certifying officer andréaesponsible for establishing and maintainingldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))%(nd internal control over financial reportirag @defined in Exchange Act Rules
13¢-15(f), and 15-a5(f), for the registrant and hay

() Designed such disclosure controls and procedureaused such disclosure controls and procedaoiies tlesigned 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 dgrite period in which this quarterly report is lieprepared

(b) Designed such internal control over financialoripg, or caused such internal control over finaheeporting to be designed under
our supervision, to provide reasonable assuramzgdang the reliability of financial reporting attie preparation of financial
statements for external purposes in accordancegeitlerally accepted accounting princip

(c) Evaluated the effectiveness of the registsadisclosure controls and procedures and preséntats report our conclusions about
effectiveness of the disclosure controls and proees] as of the end of the period covered by #psnt based on such evaluation;

(d) Disclosed in this report any change in the regigts internal control over financial reportingatitoccurred during the registrant’s
most recent fiscal quarter (the registrant’s fofigbal quarter in the case of an annual repod) tlas materially affected, or is
reasonably likely to materially affect, the regast’s internal control over financial reporting; &

The registrant’s other certifying officer anchgve disclosed, based on our most recent evaluatimernal 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 weakses in the design or operation of internal contoeksr financial reporting which are
reasonably likely to adversely affect the regid’s ability to record, process, summarize and refpanhcial information; an

(b) Any fraud, whether or not material, that involveanagement or other employees who have a signifiote in the registrant’s
internal controls over financial reportir

February 5, 2010

/sl Tony Jense

Tony Jenser
President and Chief Executive Offic



EXHIBIT 31.2
I, Stefan Wenger, certify that:
(1) I have reviewed this report on Form-Q of Royal Gold, Inc.

(2) Based on my knowledge, this quarterly report dasscontain any untrue statement of a materidlrfac omits to state a material fact
necessary to make the statements made, in ligheafircumstances under which such statementsmwade, not misleading with respect
to the period covered by this repc

(3) Based on my knowledge, the financial statememdsagher financial information included in this cepfairly present in all material
respects the financial condition, results of operstand cash flows of the registrant as of, amdtfe periods presented in this rep

(4) The registrant’s other certifying officer andreaesponsible for establishing and maintainingldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))%(nd internal control over financial reportirag @defined in Exchange Act Rules
13¢-15(f), and 15-a5(f), for the registrant and hay

(a) Designed such disclosure controls and procedureaused such disclosure controls and procedores tlesigned 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 dgrite period in which this report is being prepa

(b) Designed such internal control over financialoripg, or caused such internal control over finaheeporting to be designed under
our supervision, to provide reasonable assuramzgdang the reliability of financial reporting attie preparation of financial
statements for external purposes in accordanceggitlerally accepted accounting princip

(c) Evaluated the effectiveness of the registsadisclosure controls and procedures and presentecbnclusions about the effectiver
of the disclosure controls and procedures, aseoétid of the period covered by this report baseslich evaluation; ar

(d) Disclosed in this report any change in the regigts internal controls over financial reportiigit occurred during the registrant’s
most recent fiscal quarter (the registrant’s fofigbal quarter in the case of an annual repod) tlas materially affected, or is
reasonably likely to materially affect, the regast’s internal control over financial reporting; &

(5) The registrant’s other certifying officer anchgve disclosed, based on our most recent evaluatimternal 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 weakses in the design or operation of internal contoeksr financial reporting which are
reasonably likely to adversely affect the regid’s ability to record, process, summarize and refpahcial information; an

(b) Any fraud, whether or not material, that involveanagement or other employees who have a sigmifiote in the registrant’s
internal controls over financial reportir

February 5, 2010

/sl Stefan Wenge
Stefan Wengel
Chief Financial Officer and Treasur




EXHIBIT 32.1

In connection with the quarterly report on FormQ®f Royal Gold, Inc. (the “Company”), for the pmdtiended December 31, 2009, as filed
with the Securities and Exchange Commission ord#te hereof (the “Report”), I, Tony Jensen, Pragidad Chief Executive Officer of the
Company, certify, pursuant to 18 U.S.C. Section01 25 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 Exchangeof1934; anc

(2) the information contained in the Report fairlggents, in all material respects, the financiablt@n and result of operations of the
Company.

February 5, 2010
/s/ Tony Jense

Tony Jenser
President and Chief Executive Offic




EXHIBIT 32.2

In connection with the quarterly report on FormQ®f Royal Gold, Inc. (the “Company”), for the pmdiended December 31, 2009, as filed
with the Securities and Exchange Commission ord#te hereof (the “Report”), Stefan Wenger, Chief Financial Officer and Trgas of the
Company, certify, pursuant to 18 U.S.C. Section01 2% 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 Exchangeof1934; anc

(2) the information contained in the Report fairlggents, in all material respects, the financiablit@n and result of operations of the
Company.

February 5, 2010
/sl Stefan Wenge

Stefan Wengel
Chief Financial Officer and Treasur




