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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 10-Q

(Mark One)
M QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES
EXCHANGE ACT OF 1934
For the Quarterly Period Ended March 31, 2010
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.R.S. Employer
Incorporation) Identification No.)
1660 Wynkoop Street, Suite 100
Denver, Colorado 80202
(Address of Principal Executive Office) (Zip Code)

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

Indicate by check mark whether the Registrant éE)filed all reports required to be filed by Seeti® or 15(d) of the Securities Exchange
Act of 1934 during the preceding 12 months (orsfiech shorter period that the Registrant was reduadile such reports), and (2) has been
subject to such filing requirements for the pastlags. Yesv No O

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). Yesd No O

Indicate by check mark whether the Registrantl&sge accelerated filer, an accelerated filer, a-accelerated filer, or a smaller reporting
company. See definition of “accelerated filer” dtatge accelerated filer” in Rule 12b-2 of the Eaalge Act. (Check one):

Large accelerated fileM Accelerated filerOd Non-accelerated fileid Smaller reporting companiad
(Do not check if a smaller reporting company)

Indicate by check mark whether the Registrantdkell company (as defined in Rule 12b-2 of the Bxdge Act). YesO No M

There were 47,583,911 shares of the Company’s canstozk, par value $0.01 per share, outstandireg Agril 30, 2010. In addition, as of
such date, there were 1,632,057 exchangeable stfaR&3 Exchangeco Inc. outstanding which are exgbable at any time into shares of the
Company’s common stock on a one-for-one basis atitleetheir holders to dividend and other right®eomically equivalent to those of the
Company’'s common stock.
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ROYAL GOLD, INC.
Consolidated Balance Sheets
(Unaudited, in thousands except share data)

March 31,
2010
ASSETS

Cash and equivalen $ 53,65(
Royalty receivable 34,52¢
Income tax receivabl 2,57¢
Deferred tax asse 168
Prepaid expenses and otl 2,084

Total current asse 93,00(
Royalty interests in mineral properties, 1,467,48
Restricted cas— compensating balant —
Inventory— restrictec 10,47(
Other asset 15,78(

Total asset $1,586,73:

LIABILITIES

Current portion of lon-term debt (Note 5 $ 26,00(
Accounts payabl 4,02¢
Dividends payabli 4,42z
Other current liabilitie: 2,29¢

Total current liabilities 36,74
Long-term debt (Note 5 229,00(
Net deferred tax liabilitie 155,14.
Chilean loan facility —
Other lon¢-term liabilities 13,59¢

Total liabilities 434,48
Commitments and contingencies (Note

EQUITY

Common stock, $.01 par value, authorized 100,0@0sb@res; and outstanding 47,196,487 and 40,480,311

shares, respective 472
Exchangeable shares, no par value, 1,806,649 ahdr@s issued, less 37,756 and 0 redeemed shares

respectively —
Additional paic-in capital 1,077,20
Accumulated other comprehensive income (li 14
Accumulated earninc 46,32¢
Treasury stock, at cost (74,430 and O shares, cBeply) (3,559
Total Royal Gold stockholde' equity 1,120,46:
Non-controlling interest: 31,79(

Total equity 1,152,25;

Total liabilities and equit $1,586,73

The accompanying notes are an integral part oktheasolidated financial statements.

3

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
49,51

40t

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 (Loss)
(Unaudited, in thousands except share data)

For The Three Months Ends

March 31, March 31,
2010 2009

Royalty revenue $ 3504 $ 20,797
Costs and expens

Costs of operations (exclusive of depreciation]et&gn and amortization shown separately bel 1,89¢ 1,15¢

General and administratiy 3,444 1,812

Exploration and business developm 98¢ 732

Depreciation, depletion and amortizati 13,00: 9,96(

Severance and acquisition related c 16,94¢ —
Total costs and expens 36,27 13,65¢
Operating income (lost (1,237 7,13¢
Interest and other incon 25¢E 1,05¢
Interest and other expen (1,210 (24€)
Income (loss) before income tax (2,18¢) 7,94¢
Income tax expens (2,742) (2,539
Net income (loss (4,929 5,41¢
Less: Net income attributable to r-controlling interest: (82€) (1,272)
Net income (loss) attributable to Royal Gold staalklers $ (5,759 % 4,14z
Net income (loss $ (4,926 $ 5,414
Adjustments to comprehensive income, net of taxedliwed change in market value of available foe sal

securities (54) (24)
Comprehensive income (los $ (498) % 5,39(
Comprehensive income attributable to -controlling interest: (82€) (1,272)
Comprehensive income (loss) attributable to Roy@HGtockholder: $ (5,808 % 4,11¢
Net income (loss) per share attributable to RoyatiGtockholders
Basic earnings (loss) per shi $ 019 % 0.12
Basic weighted average shares outstan 44,976,41 34,008,75
Diluted earnings (loss) per she $ (0.13) $ 0.12
Diluted weighted average shares outstan 44,976,41 34,447,16
Cash dividends declared per common sl $ 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)

For The Nine Months Ende

March 31, March 31,
2010 2009

Royalty revenue $ 9589 $§ 51,49¢
Costs and expens

Costs of operations (exclusive of depreciation]etém and amortization shown separately bel 4,73: 2,61¢

General and administrati 8,611 5,60¢

Exploration and business developm 2,48 2,36¢

Depreciation, depletion and amortizati 36,18( 22,92:

Severance and acquisition related ci 19,16 —
Total costs and expens 71,172 33,50¢
Operating incom: 24,72 17,99(
Gain on royalty restructurin — 31,50(
Interest and other incon 2,15¢ 2,03¢
Interest and other expen (1,730 (769)
Income before income tax 25,15! 50,75¢
Income tax expens (10,60¢6) (17,660
Net income 14,54¢ 33,09¢
Less: Net income attributable to r-controlling interest: (3,559 (1,810
Net income attributable to Royal Gold stockholc $ 10,98 $ 31,28¢
Net income $ 14548 $  33,09¢
Adjustments to comprehensive income, net of taxedliwed change in market value of available foe s

securities 93 (97)
Comprehensive incon $ 14636 $ 33,00:
Comprehensive income attributable to -controlling interest: (3,55¢) (1,810
Comprehensive income attributable to Royal Goldldtolders $ 11,08( $ 31,19
Net income per share attributable to Royal Goldldiolders:
Basic earnings per she $ 0.2¢ $ 0.92
Basic weighted average shares outstan 41,825,97 33,965,17
Diluted earnings per sha $ 0.2¢€ $ 0.91
Diluted weighted average shares outstan 42,118,94 34,402,55
Cash dividends declared per common sl $ 0.2¢ $ 0.2%

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:
Other
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
Acquisition of International Royalty Corporatioretrof cash acquire
Proceeds from royalty restructuri
Change in restricted ca— compensating balant
Proceeds on sale of Inventc— restrictec
Deferred acquisition cos
Other
Net cash used in investing activit|
Cash flows from financing activitie
Borrowings from credit facilitie
Tax benefit of stoc-based compensation exerci:
(Prepayment of) borrowings under Chilean loan iigc
Common stock dividenc
Repayment of debentu
Proceeds from foreign exchange cont
Distribution to norcontrolling interest:
Proceeds from issuance of common si
Debt issuance cos
Other
Net cash provided by (used in) financing activi
Net decrease in cash and equivalt
Cash and equivalents at beginning of pe

Cash and equivalents at end of pel

Non-cash investing and financing activiti¢
Acquisition of International Royalty Corporatit
Acquisition of royalty interests in mineral progest
Treasury stocl

For The Nine Months Ende

March 31, March 31,
2010 2009
$ 14,54¢ $ 33,09¢
36,18( 22,92!
(1,942 (1,016
(5,205) (2,072)
5,63¢ 2,22¢
— (31,500
(87€) (289)
371 —
(13,219 (1,967
2,94( (857)
(8,737 1,50(
(1,675 19C
(677 (835)
$ 27,34 $ 21,40t
(217,94 (186,11
(270,23) —
— 31,50(
19,25( (3,500)
3,44z 2,66(
(413 (967)
(89 97
$(465,98:) $(156,51.)
255,00( —
87¢ 28¢
(19,250 3,50(
(10,206 (7,504)
(29,519 —
4,101 —
(3,447) (2,660)
1,471 172
(1,319 (785)
2 _
$ 197,72: $ (6,389
(240,91¢) (141,49)
294 56¢ 192,03!
$ 53,65( $ 50,53¢
$(309,86)) $ —
$ (53,429 $ —
$ (3,557 $ —
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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.

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 &mticle 10 of Regulation S-X under the
Securities Exchange Act of 1934, as amended. Aaagisd they do not include all of the informationdafootnotes required by U.S. GAAP

for annual financial statements. In the opiniomainagement, all adjustments which are of a norewalrring nature considered necessary for
a fair presentation of our interim financial statans have been included in this Form 10-Q. Opegatisults for the three and nine months
ended March 31, 2010, are not necessarily indieatfithe results that may be expected for the lfigear ending June 30, 2010. These inte
unaudited financial statements should be readmjuoation with the Company’s Annual Report on Fdr@iK for the fiscal year ended

June 30, 2009 filed with the Securities and Excleaigmmission on August 21, 2009 (“Fiscal 2009 10-K”

Recently Adopted Accounting Standards
Accounting Standards Codificatic

Effective September 15, 2009, the Financial AccimgnStandards Board Accounting Standards CodificaffFASB 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 FAS8C has had no impact on the Company’s consolidatadcial statements.

Business Combinatior

On July 1, 2009, the Company adopted a new acaaustandard included in FASB ASC 808Business Combination5The new
accounting standard changes the way companies mcimolbusiness combinations and will generallyuiegjmore assets acquired and
liabilities assumed to be measured at their adipisilate fair value. The new accounting standésd eequires legal fees and other
transaction-related costs to be expensed as inturie adoption of the new accounting standard etapplied prospectively for any
business combinations which would close after Ju009 (see Note 2).

Nor-controlling Interests in Consolidated Financiab&ments

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

standard had no impact on the Company’s consotidatancial position, results of operations or cfstvs.

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 annualijs 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
March 31, 2010.

Recently Issued Accounting Standards
Variable Interest Entities

In June 2009, new accounting guidance was issudstiexpected 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 léve on our consolidated financial statements.

Fair Value Measuremen

In January 2010, the accounting guidance for falue@ measurements and disclosure (FASB ASC 820up@ated to require additional
disclosures related to: (1) transfers in and outesfel 1 and 2 fair value measurements, and (2xecdd detail in the Level 3 reconciliation.
The new guidance was amended to provide clarityihe level of disaggregation required for asaat$liabilities and the disclosures
required for inputs and valuation techniques usadéeasure fair value for both recurring and nonuiméieg measurements that fall in either
Level 2 or Level 3. The updated guidance is effector the Company'’s fiscal year beginning Jul®Q10, with the exception of the Level 3
disaggregation, which is effective for the Companiscal year beginning July 1, 2011. We are evalgahe potential impact, if any, this
new accounting guidance will have on our consofiddinancial statements.

2. ACQUISITION OF INTERNATIONAL ROYALTY CORPORATION

On February 22, 2010, Royal Gold, through RG Exgean Inc. (formerly known as 7296355 Canada L&dwholly-owned Canadian
subsidiary of Royal Gold (“RG Exchangeco”), acqdigdl of the issued and outstanding common shdregernational Royalty Corporation
(“IRC"), a company incorporated in Canada (the “IR@nsaction”). IRC’s royalty portfolio as of Felany 22, 2010, included 11 producing
royalties, 10 development stage royalties, 24 etaln stage royalties and 35 exploration stageltiega The IRC Transaction further
complements and expands our royalty portfolio.

The purchase price for the IRC Transaction corgist@pproximately $350 million in cash, 5,234,G8fres of Royal Gold common stock
(valued at $230.4 million on February 22, 2010) &1806,649 exchangeable shares of RG Exchangek@@at $79.5 million on

February 22, 2010), which shares are convertibla one-for-one basis for Royal Gold common stockdscussed in Note 5, the Company
funded $225 million of the cash consideration portdf the purchase price from its existing debilitées. For the nine months ended

March 31, 2010, the Company incurred approximaB8ly million of transaction costs for financial &bry, legal, accounting, tax and
consulting services as part of the IRC Transacfidre Company also incurred approximately $10.6iomlin severance related payments

8
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ROYAL GOLD, INC.
Notes to Consolidated Financial Statements
(Unaudited)

as part of the termination of IRC'’s officers andtam employees upon acquisition of IRC. The tratiea and severance payment costs are
included inSeverance and acquisition-related camtisour consolidated statements of operations anthoehensive income (loss) and were
recognized separately from the purchase pricenfotRC Transaction.

The Company followed the acquisition method of actimg in accordance with the new accounting stethdglated to business combinatic
which the Company adopted on July 1, 2009 (see Mopft€he following table summarizes the preliminasgimated fair values of the assets
acquired and liabilities assumed from IRC on Fetyr22, 2010, based on the current best estimatkiéormation received by management.
The Company is in the process of finalizing itsegssnent of the fair value of the assets acquirddiabilities assumed. Royalty interests in
mineral properties, deferred income taxes, andcedther tax matters were based on preliminaryatan data and estimates. Accordingly,
the fair values of these assets and liabilitiessatgect to change.

(in thousands

Purchase pric $ 659,87
Current assetl 83,85
Royalty interests in mineral properti 771,63¢
Other asset 14,30¢
Current liabilities (20,839
Senior secured debentul (28,769
Net deferred tax liabilitie (140,189
Other liabilities (9,427)
Non-controlling interes (20,709
Total allocated purchase pri $ 659,87:

The non-controlling interest arising from the IR@isaction was the result of IRC’s indirect owngrsif a 90% interest in the Labrador
Nickel Royalty Limited Partnershif'LNRLP"), which owns 100% of the Voisey’s Bay Nem8lter Return (“NSR") royalty. The owner of
the remaining 10% interest in LNRLP is Altius Resms Inc. (“Altius”), a company unrelated to Rogdld and IRC. Due to the legal
structure of LNRLP and certain related factors,@tmenpany determined that LNRLP should be fully adidated. The fair value of the non-
controlling interest was determined based on idp@rtionate share to the underlying assets andities of the partnership.

The Company’s consolidated financial statementsiidecthe results of the IRC Transaction from thie ddi acquisition. The following
unaudited pro forma information is presented #lsaéfIRC Transaction had been completed as of thmbimg of the periods presented. The
pro forma results are not necessarily indicativevioat would have been achieved had the IRC Traieseleen in effect for the periods
presented.

Three months endec Nine months endec
March 31, March 31,
2010 2009 2010 2009
(in thousands)
Royalty revenue $ 37,92: $ 28,55¢ $112,05: $84,37:
Net income (loss) attributable to Royal Gold staalklers $(14,472) $(10,319) $ (2,209 $22,79(

For the period February 22, 2010, through March2®10, approximately $2.1 million of royalty revenwas recorded on the Company’s
consolidated statements of operations and compsealeimcome (loss)

9
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ROYAL GOLD, INC.
Notes to Consolidated Financial Statements
(Unaudited)

related to the IRC Transaction. Net loss attribletat Royal Gold stockholders included approxima$l10.6 million in severance related
payments related to the IRC Transaction.

3. ROYALTY ACQUISITIONS
Andacollo

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 thiide portion of the Andacollo project in ChileXthdacollo Royalty”).On January 25, 201
the Company completed its acquisition of the AndladRoyalty for $217.9 million in cash and 1,20461¢hares of the Company’s common
stock.

The Andacollo Royalty equals 75% of the gold pragtifrom the sulfide portion of the deposit at thedAcollo mine until 910,000 payable
ounces of gold have been sold, and 50% of the gmiduced in excess of 910,000 payable ounces df bk mine, located about 34 miles
southeast of the city of La Serena, Chile, prodwocgper from the oxide portion of the deposit aedKris currently commissioning facilities
to produce both copper and gold from the sulfideipo of the deposit. The Andacollo Royalty willtrepver copper production.

The Andacollo Royalty acquisition has been accalifde as an asset acquisition. As such, the tatethase price of $273.0 million, which
consisted of $217.9 million in cash, 1,204,136 ekaf the Company’s common stock (valued at $53ll#{bn) and approximately

$1.7 million of transaction costs, is recorded a@geelopment stage royalty, which is a componefafalty interests in mineral properties,
neton our consolidated balance sheets.

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 (“Barrickfdr 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 fiscal quarter ended December 31, 2008. Thedrions were completed pursuant to
the Royalty Purchase and Sale Agreement dated30ul®008. The cash portion of the purchase pricepeadd from the Company’s cash on
hand.

The acquisition of Barricls royalty portfolio has been accounted for as aetascquisition using the purchase method of adomurThe 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 componentfofalty interests in mineral properties, et our consolidate
balance sheets. The amounts allocated to the acugyalty interests in mineral properties acquirech Barrick were preliminary as of
June 30, 2009, and were subject to change uponletiorpof final valuations based upon receipt oflated 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 lyyaortfolio acquisition. As such, we
allocated the total purchase price of $181.3 nrilliplus direct transaction costs of approximat@yl $nillion, to the acquired royalty interests
according to their relative

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

fair market values. The operating impacts of thaly interests acquired from Barrick have beefentéd in the financial results of Royal
Gold from October 1, 2008.

4. ROYALTY INTERESTS IN MINERAL PROPERTIES
The following summarizes the Company’s royalty iats in mineral properties as of March 31, 201® ame 30, 2009.

As of March 31, 201C Accumulated

(Amounts in thousands): Cost Depletion Net

Production stage royalty interes
Voisey's Bay $ 150,13t $ (309 $ 149,83
Pefiasquit(®) 99,17: (1,44%) 97,724
Mulatos 48,09: (9,295 38,79°
Dolores 44,87¢ (2,069 42,80¢
Taparko 33,57( (23,819 9,75¢
Robinson 17,82¢ (7,309 10,52:
Goldstrike 20,78¢ (10,85)) 9,937
Leeville 18,32 (20,209 8,11¢
Siguiri 11,00( (7,87¢) 3,122
Cortez 10,63( (9,469 1,161
Other 191,46( (25,477 165,98:

645,87! (108,119 537,761

Development stage royalty interes
Pascu-Lama 298,50 — 298,50«
Andacollo 272,99¢ — 272,99¢
Canadian Malartii 35,50( — 35,50(
Wolverine 39,79¢ — 39,79
Other 48,98¢ — 48,98¢

695,78! — 695,78!
Exploration stage royalty interes 233,93t — 233,93t
Total royalty interests in mineral propert $1,575,59 $ (108,11)) $1,467,48.

Note The cost amount shown for the royalties acquirepagisof the IRC Transaction are preliminary. Tihidudes Voisey’s Bay, the
additional interest at Pasc-Lama, Wolverine and certain royalties included witthe Other category in the above tal

(€] Includes the value for the oxide and sulfide citsui

11




Table of Contents

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
Goldstrike 20,78¢ (10,24% 10,54:
Leeville 18,32: (8,24¢) 10,07¢
Robinson 17,82t (6,239 11,581
Siguiri 10,94¢ (3,659 7,281
Cortez 10,63( (9,199 1,43¢
Pefasquito (oxide circui 4,02¢ (597 3,43t
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. DEBT

The Company'’s current and non-current long-ternt dstof March 31, 2010 and June 30, 2009 consfigtsedollowing:

As of March 31, 201C
(Amounts in thousands)

As of June 30, 200!
(Amounts in thousands)

Current Non-current Current Non-current
Credit facility $ — $ 125,00( $ — $ —
Term loan 26,00( 104,00( — —
Chilean loan facility — — — 19,25(
Total debt $26,00( $ 229,00( $ — $ 19,25(

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 bear interest at a floating rate
LIBOR plus a spread ranging from 1.75% to 2.25%geldeon the Company’s leverage ratio, as defin¢lddrcredit facility agreement. As of
March 31, 2010, the Company had $125 million ouiditag under the credit facility, which was duehe partial funding of the IRC
Transaction as discussed in Note 2.

Term Loan

In connection with the IRC Transaction describetlate 2, on January 20, 2010, we entered into ageagent to obtain a new $100 million
term loan from HSBC Bank (the “Term Loan”) to palty fund

12
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ROYAL GOLD, INC.
Notes to Consolidated Financial Statements
(Unaudited)

our acquisition of IRC. The Term Loan was funded-ebruary 17, 2010 in conjunction with the closorighe IRC Transaction. HSBC
Securities (USA) Inc. acted as sole lead arrangethe Term Loan. The Term Loan was scheduled toim@d 8 months from the funding date
with principal repayments equal to 10% of the fuhdenount scheduled to occur every three monthsnibieg three months after funding,
and with interest to accrue at LIBOR plus 2.25%e Term Loan was guaranteed by three wholly-ownédidiaries of Royal Gold (the
“Guarantors”). The obligations under the Term Lea@ secured by certain Canadian assets of RoydlBal will be replaced with certain
Chilean assets of Royal Gold.

On March 26, 2010, the Company amended the Term lah HSBC Bank and the Bank of Nova Scotia joittlegl Term Loan as a lender.
The modifications to the Term Loan included, amotiter things: 1) an increase in the principal badegavailable under the Term Loan from
$100 million to $130 million; 2) an extension o&tfinal maturity date from 18 to 36 months from thiéial funding date of February 17,
2010; 3) increases in the applicable LIBOR margimrently set at 2.25%) by 0.50% every six montlesnmencing 18 months after the ini
funding date until maturity; and 4) a reductiorthie amortization rate from 10% of the initial fudidemount per quarter to 5% of the fully
funded principal amount per quarter. The additidrexrim Loan proceeds were used to redeem the 5.68r secured debentures assumed as
part of the IRC Transaction.

The Term Loan contains covenants limiting the gbdif Royal Gold and its subsidiaries to, amongeothings, incur certain debt or liens,
dispose of assets, enter into certain transactidthsaffiliates, make certain investments or conmate certain mergers, as well as a cross
default provision to certain other permitted defd aoyalty contracts. In addition, the Term Loantains financial covenants relating to,
among other things: (1) maintaining a leverager@s defined) of 3.0 to 1.0 or less, (2) maintaira minimum consolidated net worth (as
defined) of not less than a base amount that iseseaccording to cumulative positive quarterlyinedbme, (3) maintaining an interest
coverage ratio (as defined) of greater than 3D@pand (4) maintaining a current ratio (as defjrfer the periods ending March 31, 2010 .
June 30, 2010 of at least 1.0 to 1.0, and foiirakk$ thereafter, of at least 1.5 to 1.0.

Chilean 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 Restageedement”) between RGCL
and HSBC Bank. On September 23, 2009, RGCL prehaidull $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, tilat€@l Account was closed and the
$19.25 million was reclassified ©ash and equivalentsn the Company’s consolidated balance sheets.

13




Table of Contents

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

6. STOCK-BASED COMPENSATION

The Company recognized stock-based compensati@nsgms follows:

For The Three Months Endec For The Nine Months Ended
(In thousands) (In thousands)
March 31, March 31, March 31, March 31,
2010 2009 2010 2009
Stock options $ 344 $ 134 $ 604 $ 64¢
Stock appreciation righ 162 76 35¢ 124
Restricted stoc 46C 45C 1,69( 1,351
Performance stoc 1,582 14 2,98 102
Total stocl-based compensation expel $ 2,54¢ $ 674 $ 5,63¢ $ 2,22¢

Stock-based compensation expense is allocated aoosn@f operations, general and administrativd,exploration and business
development in our consolidated statements of dpasaand comprehensive income (loss) as summabiekeav:

For The Three Months Endec For The Nine Months Ended
(In thousands) (In thousands)
March 31, March 31, March 31, March 31,
2010 2009 2010 2009

Stocl-based compensation expense allocal
Costs of operation $ 564 $ 11t $ 1,22¢ $ 30C
General and administratiy 1,331 32¢ 2,99t 1,261
Exploration and business developm 654 23C 1,41¢ 664
Total stocl-based compensation expel $ 2,54¢ $ 674 $ 5,63¢ $ 2,22¢

There were no stock options granted during thesthmenths ended March 31, 2010 and 2009. For tkeemonths ended March 31, 2010 and
2009, 21,060 and 24,000 stock options, respectivedye granted at an exercise price of $53.00 8096, respectively. As of March 31,
2010, there was $0.7 million of unrecognized conspéinn expense related to non-vested stock optignish is expected to be recognized
over a weighted-average period of 1.93 years.

There were no stock settled stock appreciationtsi¢isSARs") granted during the three months erdadch 31, 2010 and 2009. For the nine
months ended March 31, 2010 and 2009, 51,640 afsdB®SARSs, respectively, were granted at an eseeprice of $53.00 and $30.96,
respectively. As of March 31, 2010, there was $iilon of unrecognized compensation expense rdlaienon-vested SSARs, which is
expected to be recognized over a weighted-averagedoof 2.26 years.

There was no restricted stock granted during theetmonths ended March 31, 2010 and 2009. Foritleenmonths ended March 31, 2010
2009, 60,000 and 96,500 shares of restricted steskgctively, were granted at a grant date fainketavalue of $53.00 and $30.96,
respectively. As of March 31, 2010 there was $6ilBan of unrecognized compensation expense reltdatbn-vested restricted stock, which
is expected to be recognized over a weighted-aeguagod of 4.32 years.

There was no performance stock granted duringhteetmonths ended March 31, 2010 and 2009. Faritleemonths ended March 31, 2010
and 2009, 53,000 and 46,500 shares of performdack, s
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respectively, were granted at a grant date faiketaralue of $53.00 and $30.96, respectively. Dythre three months ended March 31, 2010
and 2009, 20,375 and 0 shares of performance stesfectively, vested at a weighted average graetfdir market value of $30.02 and $0,
respectively. During the nine months ended March?810 and 2009, 31,875 and 9,000 shares of pesfarenstock, respectively, vested at a
weighted average grant date fair market value 8f%2and $28.78, respectively. As of March 31, 2@ére was $2.3 million of
unrecognized compensation expense related to neted/@erformance stock, which is expected to begrEized over a remaining estimated
vesting period of 0.90 years.

7. EARNINGS PER SHARE (“EPS”)

Basic earnings (loss) per common share were comusieg the weighted average number of common siotdtanding during the period.
Diluted earnings (loss) per share include the @it dilutive effect of our potentially dilutiveesurities, which include stock options,
SSARs, restricted stock and performance stock.dilbéve effects of our potentially dilutive sectieis are calculated using the treasury stock
method.

The following tables summarize the effects of dvetsecurities on diluted EPS for the period:

For the three months endec For the nine months endec
March 31, March 31, March 31, March 31,
2010 2009 2010 2009
(in thousands, except share date

Net income (loss) available to Royal Gold stockleod $ (5,759 $ 4,14z $ 1098 $ 31,28¢
Weighted average shares for basic | 44,976,41  34,008,75 41,825,97 33,965,17
Effect of other dilutive securitie — 438,41 292,96¢ 437,38
Weighted average shares for diluted E 44,976,41  34,447,16 42,118,94 34,402,55
Basic earnings (loss) per shi $ (0.1%) $ 0.12 $ 0.2¢ $ 0.92
Diluted earnings (loss) per she $ (0.1%) $ 0.12 $ 0.2¢ $ 0.91

For the three months ended March 31, 2010, appweteiyn 800,000 stock-based compensation awards exeiaded from the computation of
diluted EPS as the result would be anti-dilutive.

Our calculation of weighted average shares incladlesf our outstanding stock: common stock anchexgeable shares. Exchangeable si
are the equivalent of common shares in that theg tize same dividend rights and share equitablydistributed earnings and are
exchangeable on a one-for-one basis for sharegrafammon stock. See Note 9 for the further disomssf the features of the exchangeable
shares.

8. STOCKHOLDERS' EQUITY
Exchangeable Shart

In connection with the IRC Transaction discussedate 2, certain holders of IRC common stock reegigxchangeable shares of RG
Exchangeco for each share of common stock heldeXbleangeable shares are convertible, at the optithre holder, into shares of Royal
Gold common stock on a one-for-one basis, andemtitiders to dividends and other rights econoryiaduivalent to
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holders of Royal Gold common stock. As of March 2110, the value of these no-par shares was indlud&dditional paid-in capitabn the
Company’s consolidated balance sheet.

9. INCOME TAXES

Three Months Ended March 31, Nine Months Ended March 31,
(In thousands) (In thousands)
2010 2009 2010 2009
Income tax expens $2,74% $2,53¢ $10,60¢ $17,66(
Effective tax rate (125%) 31.9% 42.2% 34.8%

The significant income tax returns filed by the Qamy are the U.S. federal income tax return, whigh a three year statute of limitations,
Colorado state income tax return, which has a year statute of limitations and Canadian tax reguwhich have a seven year statute of
limitations. The U.S. federal return for tax yeargled on or after June 30, 2007, and the Colorade eturn for tax years ended on or after

June 30, 2006, are subject to examination by tesaat taxing authority.

As a result of the IRC Transaction on February2ZR,0, the Company recorded a liability for unredngd tax benefits of approximately
$8.4 million. As of March 31, 2010, the Companytat unrecognized tax benefits were $9.9 milliondfacertain tax 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 lighiidit unrecognized tax benefits is approximately2$@illion at March 31, 2010, and is
included inOther long-term liabilitieson the Company’s consolidated balance sheets.

10. SEGMENT INFORMATION

We manage our business under one operating segeoasisting 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 asgadgalty interests in mineral properties, net) geegraphically distributed as shown in the
following table.

Royalty Royalty Interests in
Revenue Mineral Properties, net
Three Months Ended Nine Months Ended As of As of
March 31, March 31, March 31, June 30,
2010 2009 2010 2009 2010 2009
United State: 43% 46% 45% 59% 5% 13%
Mexico 16% 14% 15% 13% 14% 45%
Canade 3% 1% 2% 1% 26% 19%
Chile 2% — 2% — 41% 6%
Africa @) 29% 34% 29% 20% 3% 8%
Other 7% 5% % % 11% 9%

(1) Consists of royalties on properties in Burkina Fasd Guinea
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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 March 31, 2010
(In thousands)

Total Level 1 Level 2 Level 3

Assets:
Money market investmen $ 1,084 $ 1,084 $ — $  —
$ 1,084 $ 1,084 $ — $ —

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.

As of March 31, 2010, the Company also had ashatsunder certain conditions, are subject to nreasent at fair value on a non-recurring
basis like those associated with royalty intergstaineral properties, intangible assets and dtiveg-lived assets. For these assets,
measurement at fair value in periods subsequeheipinitial recognition are applicable if anythiese assets are determined to be impaired;
however, no triggering events have occurred radativany of these assets during the nine monthsdekidrch 31, 2010. If recognition of
these assets at their fair value becomes necessaty measurements will be determined utilizingdl&vinputs.

12. COMMITMENTS AND CONTINGENCIES
Voisey’s Bay

On February 22, 2010, as part of the IRC Transadtiscussed in Note 2, we acquired a royalty orMibisey’s Bay Mine in Newfoundland
and Labrador owned by Vale Inco Newfoundland & laatmr Limited (“VINL”). The royalty is owned by tHeNRLP, in which the
Company’s wholly-owned indirect subsidiary Canadiéinerals Partnership is the general partner an8989 owner. The
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remaining interests in LNRLP are owned by Altiu8%d), a company unrelated to Royal Gold and IRC,taedCompany’s wholly-owned
indirect subsidiary, Voisey's Bay Holding Corpouati(0.01%).

On October 16, 2009, LNRLP filed a claim in the Bupe Court of Newfoundland and Labrador Trial Dimisagainst Vale Inco Limited
(“Vale Inco”) and its wholly owned subsidiaries, l¢gdnco Atlantic Sales Limited (“VIASL") and VINLielated to calculation of the NSR on
the sale of concentrates, including nickel coneaasy, from the Voiseg'Bay Mine to Vale Inco. The claim asserts thatMato is incorrectl
calculating the NSR. The claim requests specifinalges for underpayment of past royalties and aerandrespect of the correct calculation
of future payments. Vale Inco, VIASL and VINL resputed with a Statement of Defense dated Decemb&(®®,. The litigation is in the
discovery phase and was not measured as part pliicbase price allocation discussed in Note 2.

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 projacOntario, 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 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 royalggreement 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 0.018£4he 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, maogaRGold 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.rDer 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,
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including the disbursement of royalty payments mambrd keeping for in-kind distributions to the tied partners, which includes certain
directors and our Chairman.

CVP receives its royalty from the Cortez Joint \tggatin-kind. The Company, as well as certain olineited partners, sell their pro-rata
shares of such gold immediately and receive digtiobs in cash, while CVP holds gold for certaihestlimited partners. Such gold
inventories, which totaled 22,725 and 24,977 ouinégmld as of March 31, 2010 and June 30, 20Gheetively, are held by a third party
refinery in Utah for the account of the limited {mars of CVP. The inventories are carried at hisabicost and are classified lwentory —
restrictedon the consolidated balance sheets. The carryilug \wd the gold in inventory was approximately Slillion and $10.6 million e
of March 31, 2010 and June 30, 2009, respectiveijle the fair value of such ounces was approxiiga25.3 million and $23.3 million as
of March 31, 2010 and June 30, 2009, respectiiyne of the gold currently held in inventory asvdrch 31, 2010 and June 30, 2009, is
attributed to Royal Gold, as the gold allocate®bayal Gold’s CVP partnership interest is typicadbld within five days of receipt.
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ITEM 2. MANAGEMENT’'S DISCUSSION AND ANALYSIS OF FINANCIAL C ONDITION AND RESULTS OF OPERATIONS
General

Management’s Discussion and Analysis of Financ@dition and Results of Operations (“MD&A”) is imded to provide information to
assist you in better understanding and evaluatimdinancial condition and results of operatione 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 (tt
“Fiscal 2009 10-K").

This MD&A contains forward-looking information. Yaghould review our important note about forwardkiog statements following this
MDG&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 egaghin 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 alder confidential information, submission of icafions of interest, participation in
preliminary discussions and involvement as a biddeompetitive auctions.

The Company owns royalties on 33 producing proger23 development stage properties and 136 exiplorstage properties, of which the
Company considers 41 to be evaluation stage psjeébe Company uses “evaluation stage” to desenpéoration stage properties that
contain mineralized material and on which operasmesengaged in the search for reserves. We doconadiuct 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 March 31, 2@&0focused on the management of our existing tpyaterests, the acquisition of royalty
interests, the acquisition and integration of In&ional Royalty Corporation (“IRC”), and the ciieatof royalty interests through financing
and strategic exploration alliances.

Our financial results are primarily tied to thegas of gold, silver, copper and other metals, dbaggroduction from our producing royalty
interests. Royalty revenue for the quarter endectMal, 2010 was $35.0 million (which includes $tiflion of non-controlling interests),
compared to $20.8 million (which includes $0.3 iaill of non-controlling interests) for the quarteded March 31, 2009. For the quarters
ended March 31, 2010 and 2009, the price of gotdamed $1,109 and $908 per ounce, respectivelyribe of silver averaged $16.93 and
$12.60 per ounce, respectively, and the price ppeoaveraged $3.30 and $1.56 per pound, resplgctiva the three months ended

March 31, 2010, Royal Gold derived 81% of its tatalalty revenue from gold royalties, 3% of itsalatoyalty revenue from silver royalties,
10% of its total royalty revenue from copper roitand 6% of its total royalty revenue from otimatal and energy royalties, compared to
89% of its total royalty revenue from gold royadti@% of its total royalty revenue from silver rties, 7% of its total royalty revenue from
copper
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royalties, and 1% of its total royalty revenue frother metal royalties for the three months endeddi 31, 2009.

Principal Royalties

Our principal producing royalty interests are shawthe following table. The Company considers Ha#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 asslmptions, 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

Royal
Mine Location Operator (Gold unless c))lthgrwise stated)
Cortez Nevada, US# Barrick Gold Corporatiol GSR1: 0.40% to 5.0% slidi-scale
(“Barrick”) GSR
GSR2: 0.40% to 5.0% slidi-scale
GSR

GSR3: 0.71% GSI
NVR1: 0.39% NVR

Robinson Nevada, US# Quadra Mining Ltd. (“Quadra”) 3.0% NSR (copper, gold, silver,
molybdenum’
Leeville Nevada, US/ Newmont Mining Corporatio 1.8% NSR
(“Newmon”)
Goldstrike Nevada, US# Barrick 0.9% NSR
Pefiasquit(®) Zacatecas, Mexic Goldcorp Inc. “Goldcor”) 2.0% NSR (gold, silver, lead, zin
Mulatos® Sonora, Mexicc Alamos Gold, Inc.“Alamos”) 1.0% to 5.0% slidin-scale NSF
Voisey’s Bay® Newfoundland an Vale Inco Ltd. (“Vale”) 2.7% NSR (nickel, copper, cobalt)
Labrador, Canad
Taparko® Burkina Faso, West Afric  High River Gold Mines Ltd.“High Rivel") 15% GSR (TI-GSR1) and a 0% t
10% slidin¢-scale GSR (T-GSR2)
Siguiri ©) Guinea, West Africi AngloGold Ashanti “Anglogolc”) 0.0% to 1.875% slidir-scale NSF
Dolores Chihuahua, Mexico Minefinders Corporation, Ltd. 3.25% NSR; 2.0% NSR (silver)

(“Minefinders”)

(M The Pefiasquito project consists of oxide anddsuffortions. The sulfide portion began productioming the fourth quarter of calendar
20009.

@ The Mulatos royalty is capped at 2.0 million golghces of production. Approximately 548,000 curtivéaounces of gold have been
produced as of March 31, 20!

(®)  Royalty acquired as part of the IRC TransactRefer to “Recent Developments, Business Developsiidrgiow within this MD&A for
a further discussion on the IRC Transact

@ 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, whichexaaurs first. TB-GSR2 will remain in effect untfile termination of TB-GSR1. As
of March 31, 2010, we have recognized approxim&k2K.9 million in royalty revenue associated wiB-GSR1, which is attributable
to cumulative production of approximately 171,0@Mces of gold. Refer to “Recent Developments, Rtgpgevelopments” below
within this MD&A for a further discussion on develoents at Tapark«

®)  The Siguiri royalty is subject to a dollar capapiproximately $12.0 million. As of March 31, 20Hpproximately $3.4 million remains
under the caf
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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 1V, Chile Comparfiia Minera Teck Carm 75% NSR
de Andacollo “CDA")
Pascu-Lama® Region I, Chile Barrick 0.63% to 4.23% slidir-scale NSF
0.85% fixed rate royalty (coppe
Canadian Malarti(® Quebec, Canac Osisko Mining Corporatio 2.0% to 3.0% slidin-scale NSF
(“Osiskc")
Holt ¥ Ontario, Canad St Andrew Goldfields Ltd.“ St 0.00013 x quarterly average gt
Andrew”) price NSR
Wolverine®) Yukon Territory, Yukon Zinc 3.78% to 9.45% slidir-scale NSF
Canade (gold and silver

@

@

®

Q)

®)

On January 25, 2010, the Company acquired a ptiuinterest in the gold produced from the s@ffzbrtion of the Andacollo copper
and gold project in Chile (“Andacollo Royalty”). €Andacollo Royalty entitles the Company to recéigéb 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 Company acquired an additional 0.47% to 3.6 sliding-scale NSR royalty interest and a @88ed rate copper royalty as
part of the IRC Transaction. Refer to “Recent Depaients, Business Developments” below within thiB&A for a further discussion
on the IRC Transaction. Prior to the IRC Transatthe Company’s gold royalty at Pascua-Lama wa46% to 1.08% sliding-scale
NSR royalty and a 0.22% fixed rate copper roy:

The Canadian Malartic royalty is subject to a doyn right, which if exercised by Osisko would kwthe sliding-scale NSR royalty to
1.0% to 1.5%

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

Royalty acquired as part of the IRC Transactiefer to “Recent Developments, Business Developsiidreiow within this MD&A for
a further discussion on the IRC Transact
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Operators’ Production Estimates by Royalty for Calendar 2010

We received annual production estimates from thegaiprs of our producing mines during the firseaalar quarter of 2010. The following
table shows such production estimates for our grad@roducing properties for calendar 2010 as aglthe actual production reported to us
by the various operators through March 31, 201@ ddtimates and production reports are prepardidebgperators of the mining properties.
We do not participate in the preparation or cafoteof the operators’ estimates or production repand have not independently assessed ol
verified the accuracy of such information.

Operators’ Production Estimate by Royalty for Cden2010 and Reported Production
Principal Producing Properties
For the period January 1, 2010 through March 31020

Calendar 2010 Operato’s Production Reported Production through
Estimate () March 31, 2010
Gold Silver Base Metal: Gold Silver Base Metals
Royalty (0z.) (oz.) (Ibs.) (0z.) (0z.) (Ibs.)

Cortez GSR: 241,00( — — 98,55¢ — —
Cortez GSR: — — — 58¢ — —
Cortez GSR« 241,00( — — 99,14« — —
Cortez NVR1 188,00( — — 94,21¢ — —
Robinson 80,00( — 23,97¢ —

Copper 135 million 28.0 millior
Leeville 429,00( — — 117,72: — —
Goldstrike 465,00( — — 99,74( — —
Pefasquitt 180,00( 13.4 millior 25,254 1.7 million

Lead 107 million 11.1 millior

Zinc 135 million 14.4 millior
Mulatos 160,00( — — 41,60( — —
Dolores®) 95,00( 2.5 million — 19,68¢ 0.3 million —
Andacollo® 26,00( — — —
Voisey's Bay®)

Copper N/A 1.3 million

Nickel N/A 3.2 million
Taparko 137,00( — — 28,79t — —
Siguiri €) 300,00( — — 72,81: — —

() There can be no assurance that production estimetesed from our operators will be achieved. Sdemfer 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 hseti@s, subject to our royalty interests, forpeeod January 1, 2010 through
March 31, 2010, as reported to us by the operaffdise mines

®  Minefinders estimates that calendar 2010 prodadir gold will be between 91,000 ounces and 1@@&unces of gold and silver
production is estimated between 2.3 million oursres 2.6 million ounces of silve

@  The operator estimates that the mine will produteverage approximately 55,000 ounces of gotmircentrate annually for the first
ten years of commercial production. The producéistimate shown represents the expected ramp-upadiigtion, beginning
April 2010, to commercial production, which is egped by the third quarter of calendar 20

®)  The Company has not yet received calendar 20ddugtion guidance from the operator. The reporteduyction shown through
March 31, 2010, was estimated by the Company basgaevious information received from the opere

®)  The operator estimates that calendar 2010 primgtufcir gold will be between 295,000 ounces and,@08 ounces of gold. As of
March 31, 2010, and due to the dollar cap on tgeiSiroyalty, the Company estimates that, basedwnrent gold prices, approximate
178,000 ounces of production remains before thieudohp is reache:
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Recent Developments

Business Developments

Acquisition of International Royalty Corporatit

On February 22, 2010 Royal Gold and IRC consummidtteid previously announced Plan of Arrangemer# (flan of Arrangement”),
whereby Royal Gold, through RG Exchangeco Incnffenty known as 7296355 Canada Ltd.), a wholly-ow8adadian subsidiary of Royal
Gold (“RG Exchangeco”), acquired all of the issaed outstanding common shares of IRC. Pursuahet®kan of Arrangement, IRC
shareholders received, in the aggregate: (i) cashideration of approximately $350 million, (ii284,086 common shares of Royal Gold,
and (iii) 1,806,649 exchangeable shares of RG Exgbeo (the “Exchangeable Shares”), which Excharlgesttares are convertible on a one-
for-one basis for common shares of Royal Gold.

Due to the pro-rationing mechanism in the Plan waAgement, IRC shareholders who elected all caskideration received C$4.20 of their
consideration in cash (or the US$ equivalent tHdsesed on the Bank of Canada noon spot rate 6880, as of February 19, 2010, if they
elected to receive their cash consideration denat@thin US$) and 0.0593 Royal Gold Shares or Exgbairle Shares for each IRC common
share properly submitted. IRC shareholders whaedeall share consideration received 0.1385 Royddl Ghares or Exchangeable Share:
IRC common share. Holders who elected or were ddembave elected a combination of cash and slaes received their proportionate
cash and share consideration as pro-rated und@laheof Arrangement.

IRC is a global royalty company whose royalty palitf included 11 producing royalties, 10 developirgtage royalties, 24 evaluation stage
royalties and 35 exploration stage royalties aSalfruary 22, 2010. The IRC Transaction further dempnts and expands our royalty
portfolio. The producing royalties acquired fromQdRenerated royalty revenue of approximately $2liom from the completion of the
acquisition on February 22, 2010 through March281,0. The key royalty assets acquired from IRCuidelthe following properties/royaltie

Pascua-Lama —A 0.47% to 3.15% sliding-scale NSR royalty on th@l€an portion of the Pascua-Lama project whicbpisrated by
Barrick. The Pascua-Lama project is currently urmbgrstruction and is classified as a developmexgtestoyalty interest on the Company’s
consolidated balance sheets. Barrick has estintat@enissioning in late calendar 2012 and produdticgarly calendar 2013. Prior to the
acquisition of IRC, the Company’s gold royalty atsPua-Lama was a 0.16% to 1.08% sliding-scale MRty and a 0.22% fixed rate
copper royalty;

Voisey’'s Bay —A 3.0% NSR royalty on the Voisey’s Bay nickel-copjgebalt mine located in Newfoundland and Labra@@amada and
operated by Vale. The Company owns 90% of the 3N@R (or 2.7%) while a non-controlling interest owhs remaining portion of the
3.0% NSR. The Voisey’s Bay royalty is currentlyproduction and is classified as a production stagelty interest on the Company’s
consolidated balance sheets. The Company recogapmdximately $0.6 (which includes $0.1 millionrafn-controlling interests) million in
royalty revenue from the Voisey’s Bay royalty sinhe acquisition of IRC through March 31, 2010;

Inata — A 2.5% GSR royalty on the Inata gold mine locatedorthern Burkina Faso, West Africa and operdtgé subsidiary of Avocet
Mining PLC. Production at Inata began during therflo quarter of calendar 2009 and is classified psduction stage royalty interest on the
Company'’s consolidated balance sheets. The Comeaognized approximately $0.5 million in royaltyeaue from the Inata royalty since
the acquisition of IRC through March 31, 2010;

Las Cruces— A 1.5% NSR royalty on the Las Cruces copper midcated in Andalusia, Spain and operated by trivtining. The Las
Cruces mine is currently in production and is dfabas a
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production stage royalty interest on the Compangissolidated balance sheets. The Company recogammoximately $0.2 million in
royalty revenue from the Las Cruces royalty sirmeacquisition of IRC through March 31, 2010;

Western Australia — A 1.5% NSR royalty on gold produced from approaiely three million acres in Western Australia. Thenary
producing operations covered by the 1.5% NSR rgyak Southern Cross (production stage), GwaligpBégroduction stage) and South
Laverton (production stage). The Company recognéggatoximately $0.6 million in royalty revenue frdhe producing Western Australian
royalties since the acquisition of IRC through Magd, 2010; and

Wolverine — A 3.78% to 9.45% sliding-scale NSR royalty on alldyand silver production from the Wolverine suffigroject located in
Yukon Territory, Canada, and operated by Yukon Ziriee Wolverine royalty is classified as a develepirnstage royalty on the Company’s
consolidated balance sheets.

Please refer to Note 2 of the notes to consolidfiaahcial statements for further discussion onlBR€ Transaction.

Acquisition of Andacollo Royal

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&oollo (“CDA”), to acquire an interest in the g@bduced from the sulfide portion
of the Andacollo project in Chile. The purchaseeifor the Andacollo Royalty consisted of $217.4iom in cash and 1,204,136 of the
Company’s common shares. On January 25, 2010,dhg&ny completed its acquisition of the Andacoly&ty.

The Andacollo Royalty equals 75% of the gold praatifrom the sulfide portion of the deposit at thedacollo mine until 910,000 payable
ounces of gold have been sold, and 50% of the grmiduced in excess of 910,000 payable ounces df bk mine, located about 34 miles
southeast of the city of La Serena, Chile, prodecgper from the oxide portion of the deposit aedKris currently commissioning facilities
to produce both copper and gold from the sulfideipo of the deposit. The Andacollo Royalty willtrapver copper production.

Proven and probable reserves, as estimated bypthator as of December 31, 2009, for the sulfidéiggoare 396.6 million tonnes

(437.2 million tons) with a grade of 0.42% copped &.13 g/t (0.004 ozs/ton) gold. This equates éoniillion contained ounces of gold.
Reserves were estimated using a copper price 60%ier pound and a gold price of $500 per ouncéd @il be produced as a by-product of
copper production, with a gold recovery rate esttidy the operator to be approximately 61%.

Once the mine is in full production, the operatgoexts the mill to have a capacity of 55,000 tor(®€s630 tons) per day. The operator
estimates that the mine will produce on averageaqipately 55,000 ounces of gold and 80,000 tor{88sl85 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 camem early May 2010. Full commercial productierekpected to be reached in the third
quarter of calendar 2010.

Please also see Part I, Item 1A, Risk FactorAdéitional risks that Royal Gold may face as a tesfithe Teck Transaction are set forth
below,in our Fiscal 2009 10-K for further discussion arigmtial risks associated with the acquisitionh&f Andacollo Royalty.
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Property Developments

Cortez

Royalty revenue at Cortez for the three months @mdierch 31, 2010, was significantly above the ofmeta plan as the sequencing of ore
within the Pipeline complex covered by our royattierests was favorable. As the focus of producsioifis to Cortez Hills, the production
related to our royalty interests will decline. Bekrreceived a favorable court ruling in April 20&Bowing them to continue mining at Cortez
Hills as planned. With this operating plan, managenexpects approximately 240,000 ounces of goletproduced from the Company’s
royalty interest during calendar 2010 comparedpfr@ximately 362,000 ounces of gold produced iemdar 2009.

Taparko

The Taparko mine commenced gold production in Aug087 and has contributed approximately $40.8aonilin royalty revenue (from TB-
GSR1 and TB-GSR2) since production commenced. &alkk at Taparko for the three months ended MakcB@®LO, and March 31, 2009
were approximately 28,795 ounces and 22,963 ouneggsectively. The increase in gold sales duriegperiod was attributable to improved
mill throughput, mill availability, grade, and raemries. Management estimates that, based on Tédpdalsd two quarters of production and its
calendar 2010 production guidance, the $35 miltiap associated with TB-GSR1 could be met by thettioguarter of calendar 2010. Upon
achieving the $35 million cap, the TB-GSR1 and TBRzZ royalties will terminate and the 2.0% GSR rtyy@lB-GSR3) will become
effective. The TB-GSR3 royalty covers all gold puodd from the Taparko mine.

Somita SA (“Somita”), a 90% owned subsidiary of kiRiver and the operator of Taparko, is in bredateatain obligations under the
Amended and Restated Funding Agreement dated Fgt®28a2006 (the “Funding Agreement”) between Rdyald, Inc. and Somita. Royal
Gold has invested $35 million for the developmefithe Taparko mine under the Funding Agreementséaurity 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 remaieffect until certain production and performastandards have been attained at the
Taparko mine, sufficient to satisfy the Completitest, as defined in the Funding Agreement. HigheRhas notified the Company that
Somita is attempting to satisfy the Completion T&ske Completion Test commenced on December 1,,20@Bcontinued for 90 days. The
results of the Completion Test have been repodélde Company and are currently under review byagament. If management determines
that Somita has satisfied the requirements of tmletion Test, the pledge of the equity inter@stSomita and its corporate parent (High
River (West Africa) Ltd.) will terminate and thisaurity 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, based on MarcR010 closing price, is approximately $61.2 imill. The Company’s carrying value of
its royalty interests at Taparko was approxima$dl§.2 million as of March 31, 2010. The pledge ajtHRiver’s equity investments will
remain in effect until the satisfaction of certagguirements as provided in the construction cebtsatween Somita and its construction
contractor, so long as there are no outstandirimslay the Company against the pledged securities.

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

As of March 31, 2010, royalty revenue at Pefiasqeiiects combined oxide and sulfide productiomgold, silver, lead and zinc. Lead and
zinc concentrates are produced from the sulfideudirDuring the
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project’s inaugural ceremony on March 23, 2010,dGoip reported that ramp up of the first sulfidegassing line is likely to reach designed
production levels of 50,000 tonnes (55,115 tons)dag during the third calendar quarter of 201@ #rat productivity during March 2010
was approximately 46,000 tonnes (50,705 tons) pgr @oldcorp expects an additional 50,000 tonnggl (% tons) per day to be produced
from the second sulfide line sometime during thetto quarter of calendar 2010.

Voisey’s Bay

As part of the IRC Transaction, the Company acgluéne effective 2.7% NSR royalty on the VoiseBay property, which is operated by V
and located in Newfoundland and Labrador, CanadmtMy production capacity at Voisey’s Bay is appnoately 7.0 million pounds of
nickel and 5.6 million pounds of copper. Since Asigl, 2009, about 200 workers at Voisey's Bay Haaen on strike. On March 12, 2010,
Vale reported that it had resumed production frbem\oisey’s Bay Ovoid mine and mill, which suppligskel concentrate to Vale’s
operations at Thompson and Sudbury and copper ntrates to clients in Europe. The Voisgay site is reported to be operating two w
on, two weeks off, producing 3.5 million poundsnidkel and 2.8 million pounds of copper per month.

Robinsor

Quadra reported that full access has been re-edtadlinto the Veteran pit, additional flotationlsere fully operational and concentrate
contracts allow for more flexibility with respea toncentrate grades. Although the complex nattitiesoVeteran pit ore is likely to introduce
monthly variability, Quadra expects Robinson tastincalendar 2010 at its annual production guidarfi@proximately 135 million pounds
of copper and approximately 80,000 ounces of gold.

Mulatos

In March 2010, Alamos announced a 17% increasedwem and probable reserves at Mulatos and plaimetease crusher throughput by up
to 20% by the fourth quarter of calendar 2010. @seH circuit crushing system was installed recemtiich is also expected to improve
recovery.

Holt

On October 1, 2008, as part of the Company’s atopunisof a portfolio of royalties from Barrick, wacquired a royalty on the Holt portion of
the development stage Holloway-Holt mining projacOntario, 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 aioadn 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 @rfoon 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 partieBdditigation 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 0.018Pthe net smelter returns for gold, silver andeotimetals. On August 21, 2009, Newmont
Canada appealed
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the Court’s decision to the Court of Appeal of Omtaand on December 9, 2009, made Royal Gold & paithe appeal.

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

Canadian Malartic

Osisko reported that the Canadian Malartic golggatds advancing well and estimates that the ptojgll be fully operational during the
second quarter of calendar 2011, with average digaléh production of 630,000 ounces. The Canadiafakic royalty is classified as a
development stage royalty interest and the Complaeg not currently receive revenue from the royalty

Results of Operations
Quarter Ended March 31, 2010, Compared to Quande& March 31, 2009

For the quarter ended March 31, 2010, we recordeat boss attributable to Royal Gold stockholdér$®8 million, or ($0.13) per basic and
diluted share, as compared to net income attribeitabRoyal Gold stockholders of $4.1 million, d.$2 per basic share and diluted share
the quarter ended March 31, 2009. The decreaseriaaynings per share during the period was doagetime IRC severance and acquisition
related costs of approximately $16.9 million artd>acharge of approximately $2.0 million associatétth the Companys intention to make
United States tax election to step-up the basiRGfassets. The effect of these one-time costsigihie quarter ended March 31, 2010, was
$0.33 per basic share, after taxes.

For the quarter ended March 31, 2010, we recogriadiroyalty revenue of $35.0 million (which indes $0.7 million of non-controlling
interests), at an average gold price of $1,10Dpace and an average copper price of $3.30 perdh@ompared to royalty revenue of
$20.8 million (which includes $0.3 million of nomiatrolling interests), at an average gold pric8@38 per ounce and an average copper
price of $1.56 per pound for the quarter ended WM&, 2009. Royalty revenue and the correspondiadyztion, attributable to our royalty
interests, for the quarter ended March 31, 2010pewed to the quarter ended March 31, 2009 is &sAfsi
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Royalty Revenue and Production Subject to Our Rgyaterests
Quarter Ended March 31, 2010 and 2009
(In thousands, except reported production ozslizsi

Three Months Ended Three Months Ended
March 31, 2010 March 31, 2009
Royalty Reported Royalty Reported

Royalty Metal(s) Revenue Production 1) Revenue Production 1)

Taparko® Gold $ 7,98¢ 28,795 oz $ 5,091 22,963 oz

Cortez Gold $ 7,23¢ 99,144 oz $ 3,75¢ 63,956 oz
Robinson $ 3,40¢ $ 1,84¢

Gold 23,978 oz 30,257 oz

Coppet 28.0 million Ibs 34.5 million Ibs

Leeville Gold $ 2,35¢ 117,722 oz $ 1,731 106,767 oz

Mulatos Gold $ 2,307 41,600 oz $ 1,87¢ 41,871 oz
Pefiasquit(® $ 1,83¢ $ 361

Gold 25,254 oz 12,027 oz

Silver 1.7 million oz. 608,416 oz

Lead 11.1 million Ibs N/A

Zinc 14.4 million Ibs N/A

Siguiri Gold $ 1,51¢ 72,811 oz $ 1,29 79,836 0z

Goldstrike Gold $ 1,08¢ 99,740 oz $ 1,11« 136,733 0z
Dolores $ 1,05( $ 161

Gold 19,684 oz 14,169 oz

Silver 0.3 million oz. N/A
Voisey's Bay®) $  60C N/A

Nickel 3.2 million Ibs. N/A

Coppet 1.3 million Ibs. N/A

Other® Various $ 5,67 N/A $ 3,56¢ N/A
Total Royalty Revenue $ 35,04! $ 20,79

1) Reported production relates to the amount of hseti@s, subject to our royalty interests, forttiiee months ended March 31, 2010 and
March 31, 2009, as reported to us by the operaffdise mines

(@  Refer to “Recent Developments, Property Develagsiesarlier within this MD&A for further discussioof recent developments at the
property.

()  Royalty acquired as part of the IRC Transactiefer to “Recent Developments, Business Developsiidot further discussion on the
IRC Transaction and “Recent Developments, Profdaetyelopments” for further discussion on recent tlguaents at the property. The
reported production shown was estimated by the @Gompased on previous information received fromogherator

@ “Other” includes all of the Company’s non-prinaiproducing royalties as of March 31, 2010 andR0adividually, 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 quarteedridarch 31, 2010, compared with the quarter emdiath 31, 2009, resulted primarily
from an increase in gold and copper prices, aduificevenue from the recently acquired IRC prodyicoyalties and an increase in
production at Cortez and Taparko. These increases partially offset by a decrease in productioRealtinson and Goldstrike. Please refer to
“Recent Developments, Property Developments” eanlithin this MD&A for further discussion on recedévelopments regarding properties
covered by certain of our royalty interests.

Costs of operations increased to $1.9 million Fer quarter ended March 31, 2010, compared to $llidmrfor the quarter ended March 31,
2009. The increase was primarily due to an incr@asen-cash stock compensation allocated to afstperations of approximately

$0.4 million. An increase in the Nevada Net ProseEaix expense of approximately $0.2 million, whiebulted from an increase in royalty
revenue from Cortez and Robinson, also contribtdetle overall increase.
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General and administrative expenses increased.4onfilion for the quarter ended March 31, 20106nir$1.8 million for the quarter ended
March 31, 2009. The increase was primarily duentinarease in the non-cash stock compensationaa#iddo general and administrative
expense of approximately $1.0 million and an insesia accounting/tax services and general corperets of approximately $0.3 million.

The Company recorded total non-cash stock compensatpense related to our equity compensationspdé$2.5 million for the quarter
ended March 31, 2010, compared to $0.7 milliortherquarter ended March 31, 2009. The increasensply due to an increase in the
number of performance share awards the Compangstimsated will vest. Our non-cash stock compensasi@llocated among costs of
operations, general and administrative, and exfiorand business development in our consolidaements of operations and
comprehensive income (loss). Please refer to Natfetlte notes to consolidated financial statem&tfurther discussion of the allocation of
non-cash stock compensation for the quarters elWidedh 31, 2010 and 2009.

Depreciation, depletion and amortization increase$L 3.0 million for the quarter ended March 311@0from $10.0 million for the quarter
ended March 31, 2009. The increase was primariytduyproduction from the royalties acquired as pathe IRC Transaction, which resuli
in additional depletion of approximately $1.4 naili from the acquisition date through March 31, 204®increase in production at Taparko
also resulted in additional depletion of approxiehat1.2 million during the period.

As discussed earlier within this MD&A and in Notéd2the notes to consolidated financial statemehésCompany incurred approximately
$16.9 million in restructuring and acquisition tteld costs associated with the IRC Transaction duhie three months ended March 31, 2010.
These one-time, non-recurring costs were relatditamcial advisory, legal, accounting, tax andsudting services associated with the IRC
Transaction as well as severance related paymsmartiof the termination of IRC’s officers andte@ér employees upon acquisition of IRC.

Interest and other income decreased to $0.3 milbothe quarter ended March 31, 2010, from $1.Mionifor the quarter ended March 31,
2009. The decrease was primarily due to a $1.Gamigjain on a distribution dfiiventory — Restrictetb a non-controlling interest during the
quarter ended March 31, 2009, compared to a $dl@dmgain on distribution during the quarter endédrch 31, 2010.

Interest and other expense increased to $1.2 miliothe three months ended March 31, 2010, fror8 #illion for the nine months ended
March 31, 2009. The increase was primarily duenttnarease in interest of approximately $0.6 milliszvhich was associated with the
outstanding balances on the Company’s debt fagliths discussed in Note 5 of the notes to cordetidinancial statements.

During the quarter ended March 31, 2010, we reaaghincome tax expense totaling $2.7 million coredawith $2.5 million during the
quarter ended March 31, 2009. This resulted ingatie effective tax rate of 125% in the currentigu compared with 31.9% in the quarter
ended March 31, 2009. The effective tax rate wasitiee due to the net loss for the period, buttdygermanent differences for tax purposes,
there was taxable income for the period. The itdrasimpacted our effective tax rate for the thmemths ended March 31, 2010 were
capitalized transaction costs related to the IR@h$action, foreign income taxable in the UnitedeStander Subpart F, foreign taxes credible
in the United States and United States tax dudri@/under the Foreign Investment in Real Property Act.

Nine Months Ended March 31, 2010, Compared to Moaths Ended March 31, 20t

For the nine months ended March 31, 2010, we recbneét income attributable to Royal Gold stockhdlde $11.0 million, or $0.26 per
basic share and diluted share, as compared tocanie attributable to Royal Gold stockholders df.83nillion, or $0.92 per basic share and
$0.91 per diluted share, for the nine months eMdacth 31, 2009. The decrease in our earnings @eesturing the nine
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months ended March 31, 2010 was due to (1) thedR&time severance and acquisition related cosapmfoximately $19.2 million, (2) a
$2.0 million tax charge associated with the Comfmimtention to make a United States tax electmatep-up basis of IRC assets, and (3) the
one-time royalty restructuring gain of $31.5 mitliduring the quarter ended December 31, 2008, m®ptne Barrick royalty portfolio
acquisition. The after tax effect of the airee IRC related costs during the nine months erMarth 31, 2010, was $0.39 per basic share
after tax effect of the one-time royalty restrugigrgain during the nine months ended March 3192@s $0.60 per basic.

For the nine months ended March 31, 2010, we razedrotal royalty revenue of $95.9 million (inclad $1.7 million in non-controlling
interests), at an average gold price of $1,05%pace and an average copper price of $2.99 perdh@ompared to total royalty revenue of
$51.5 million (including $0.8 million in non-conttimg interest), at an average gold price of $88® @qunce and an average copper price of
$2.29 per pound for the nine months ended Marcl2829. Royalty revenue and the corresponding priztucattributable to our royalty
interests, for the nine months ended March 31, 2@h@pared to the nine months ended March 31, 20@89 follows:

Royalty Revenue and Production Subject to Our Rgyaterests
Nine Months Ended March 31, 2010 and 2009
(In thousands, except reported production ozslizsi

Nine Months Ended Nine Months Ended
March 31, 2010 March 31, 2009
Royalty Reported Royalty Reported
Royalty Metal(s) Revenue Production @) Revenue Production @)

Taparko® Gold $ 22,811 86,347 oz $ 6,49( 30,585 oz
Cortez Gold $ 21,93( 318,982 oz $ 11,77( 190,057 oz
Robinson $ 8,90¢ $ 5,36:

Gold 66,304 oz 90,588 oz

Coppet 80.8 million Ibs. 104.1 million Ibs
Leeville Gold $ 7,62¢ 401,872 oz $ 5,362 352,264 oz
Mulatos(®) Gold $ 6,97¢ 131,968 oz $ 3,94¢ 121,732 oz
Siguiri @ Gold $ 4,521 228,654 oz $ 2,50¢ 161,267 oz
Pefiasquit(® $ 3,56¢ $ 83¢

Gold 76,274 oz 26,967 oz

Silver 3.6 million oz. 1.7 million oz.

Lead 13.7 million Ibs. N/A

Zinc 15.6 million lbs. N/A
Goldstrike Gold $ 2,68¢ 273,889 oz $ 4,527 597,299 oz
Dolores $ 2,55¢ $ 18t

Gold 59,390 oz 16,609 oz

Silver 1.0 million oz. N/A
Voisey's Bay®) $ 60C N/A

Nickel 3.2 million Ibs. N/A

Coppet 1.3 million Ibs. N/A
Other®) Various $ 13,71 N/A $ 10,50¢ N/A
Total Royalty Revenue $ 95,89¢ $ 51,49¢

(1) Reported production relates to the amount of hsetlas, subject to our royalty interests, foriree months ended March 31, 2010 and
March 31, 2009, as reported to us by the operaffdise mines

(@ Refer to “Recent Developments, Property Develapsiesarlier within this MD&A for a further discuiss on recent developments at
the property

(®  Effective October 1, 2008, the slid-scale royalty rate increased to 5.0% from 1.5%patent gold prices
@ Royalty acquired on October 1, 20!
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®)  Royalty acquired as part of the IRC TransactRefer to “Recent Developments, Business Developsiieatrlier within this MD&A for
further discussion on the IRC Transaction and “Re&evelopments, Property Developments” earliehinithis MD&A for further
discussion on recent developments at the propEnty.reported production shown was estimated by tirapany based on previous
information received by the operat

®)  “Other” includes all of the Company’s non-prinaiproducing royalties as of March 31, 2010 andR20adividually, 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 nine moetided March 31, 2010, compared with the nine nwetided March 31, 2009, resulted
primarily from an increase in the average gold empper prices, an increase in production at Tapa&kaotez, Leeville and Mulatos mines ¢
production from the royalties acquired as parheftRC Transaction. These increases were partffbet by a decrease in production at
Goldstrike during the nine months ended March 31,02 Please refer to “Recent Developments, Profi@tielopments” earlier within this
MD&A for a further discussion on recent developnserggarding properties covered by certain of oyalty interests.

Costs of operations increased to $4.7 million Fer nine months ended March 31, 2010, compared.6riilion for the nine months ended
March 31, 2009. The increase was primarily duenttmarease in non-cash compensation allocateddis af operations of approximately
$0.9 million and an increase in the Nevada Net &ds Tax expense of approximately $0.5 million,clvhiesulted primarily from an incree
in royalty revenue from Cortez and Robinson.

General and administrative expenses increased.Goniflion for the nine months ended March 31, 2Gt@m $5.6 million for the nine
months ended March 31, 2009. The increase was plyndae to an increase in narash compensation allocated to general and admaitinet
expense of approximately $1.7 million, an increasgccounting and tax related expenses of apprdgign$0.4 million and an increase in
general corporate costs of approximately $0.2 amlfiuring the nine months ended March 31, 2010.

The Company recorded total non-cash stock compensaxpense related to our equity compensationspddi$5.6 million for the nine
months ended March 31, 2010, compared to $2.2amiftor the nine months ended March 31, 2009. Theease is primarily due to an
increase in the number of performance share avwhedS€ompany has estimated will vest. Our non-cestkscompensation is allocated
among costs of operations, general and adminigt;adind exploration and business development iconsolidated statements of operations
and comprehensive income. Please refer to Notdlteafotes to consolidated financial statementuither discussion of the allocation of
non-cash stock compensation for the nine monthe@&Mhirch 31, 2010 and 2009.

Depreciation, depletion and amortization increase$36.2 million for the nine months ended March 2110, from $22.9 million for the nine
months ended March 31, 2009. Increased productidaarko, Mulatos and Dolores resulted in addalatepletion of approximately

$11.6 million during the period. Also, the produgimyalties acquired as part of the IRC Transaatésulted in additional depletion of
approximately $1.4 million from the acquisition dahrough March 31, 2010.

As discussed earlier within this MD&A and in Notéd2the notes to consolidated financial statemehésCompany incurred approximately
$19.2 million in restructuring and acquisition ttelé costs associated with the IRC Transaction duhe nine months ended March 31, 2010.
These one-time, non-recurring costs were relatditamcial advisory, legal, accounting, tax andsudting services associated with the IRC
Transaction as well as severance related paymsmartiof the termination of IRC’s officers andteér employees upon acquisition of IRC.

Interest and other expense increased to $1.7 miiiothe nine months ended March 31, 2010, fromd $dillion for the nine months ended
March 31, 2009. The increase was primarily duenttarease in
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interest of approximately $0.6 million, which wassaciated with the outstanding balances on the @agip debt facilities, as discussed in
Note 5 of the notes to consolidated financial stetets.

During the nine months ended March 31, 2010, wegeized income tax expense totaling $10.6 milliompared with $17.7 million during
the nine months ended March 31, 2009. This resifteah effective tax rate of 42.2% in the curreatipd, compared with 34.8% during the
nine months ended March 31, 2009. The increasarimffective tax rate is the result of capitalizexhsaction costs related to the IRC
Transaction, foreign income taxable in the Unitéatés under Subpart F, foreign taxes credibleeérlithited States and United States tax due
by IRC under the Foreign Investment in Real Prgp&ax Act.

Liquidity and Capital Resources
Overview

At March 31, 2010, we had current assets of $93lidomcompared to current liabilities of $36.7 #ioh for a current ratio of 2.5 to 1. This
compares to current assets of $318.7 million amceatliabilities of $6.2 million at June 30, 2008sulting in a current ratio of approximat
51to 1. The decrease in the Company’s currerd vedis due to a decrease in cash and equivalenitgydbe period due to the IRC
Transaction and an increase in the Company’s cupeantion of long-term debt, which was also du¢h® IRC Transaction.

As further discussed earlier within this MD&A und&ecent Developments, Business Developments,’aonidry 25, 2010, the Company
completed the purchase of the Andacollo Royaltye parchase price for the Andacollo Royalty congiste$217.9 million in cash and
1,204,136 shares of the Company’s Common Stockc@ibke portion of the purchase price was fundedgusash on hand.

Also as discussed earlier within this MD&A underegent Developments, Business Developments,” onuaepf?2, 2010, the Company
completed the IRC Transaction. The purchase pacéhe IRC Transaction consisted of approximat@y@million in cash, 5,234,086 shares
of Royal Gold common stock and 1,806,649 excharligesdiares of RG Exchangeco, which exchangeableshae convertible on a one-for-
one basis for Royal Gold common stock. The castigroof the total purchase price was sourced frashaon hand, cash acquired in the
acquisition and from committed credit facilitieshiah totaled $225 million, including the HSBC Tebman as discussed below and in Note 5
to the notes to consolidated financial statements.

During the nine months ended March 31, 2010, ligypideeds were met from $95.9 million in royaltyeaues (including $1.7 million of non-
controlling interests) and our available cash reses including our credit facilities.

We believe that our current financial resourcesfands generated from operations will be adequat®ver anticipated expenditures for debt
service (current and long-term), cost of operaégpenses, general and administrative expense eagigration and business development
costs, and capital expenditures for the foresedahlee. Our current financial resources are alsulable for royalty acquisitions and to fund
dividends. Our long-term capital requirements ammarily affected by our ongoing acquisition acties. The Company currently, and
generally at any time, has acquisition opportusitievarious stages of active review. In the ewdra substantial royalty or other acquisition,
we would likely need to seek additional debt origgfinancing 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.
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Recent Liquidity and Capital Resource Developments

Term Loan

In connection with the IRC Transaction describedierain this MD&A, on January 20, 2010, we enteietb an agreement to obtain a new
$100 million term loan from HSBC Bank (the “Termdrd) to partially fund our acquisition of IRC. THerm Loan was funded on

February 17, 2010 in conjunction with the closifighe IRC Transaction. HSBC Securities (USA) Incted as sole lead arranger for the T
Loan. The Term Loan was scheduled to mature 18 msdndm the funding date with principal repaymestsial to 10% of the funded amou
scheduled to occur every three months, beginniregtimonths after funding, and with interest to aeat LIBOR plus 2.25%. The Term
Loan was guaranteed by three wholly-owned subsédianf Royal Gold (the “Guarantors”). The obligasounder the Term Loan are secured
by certain Canadian assets of Royal Gold thathweilteplaced with certain Chilean assets of Roydd Go

On March 26, 2010, the Company amended the Term gk HSBC Bank and the Bank of Nova Scotia joitteel Term Loan as a lender.
The modifications to the Term Loan included, amotiter things: 1) an increase in the principal bedaawvailable under the Term Loan from
$100 million to $130 million; 2) an extension o&tfinal maturity date from 18 to 36 months from thidial funding date of February 17,
2010; 3) increases in the applicable LIBOR margimiently set at 2.25%) by 0.50% every six montiesnmencing 18 months after the ini
funding date until maturity; and 4) a reductiorthie amortization rate from 10% of the initial fuddemount per quarter to 5% of the fully
funded principal amount per quarter. The additidrexrim Loan proceeds were used to redeem the 5.68r secured debentures assumed as
part of the IRC Transaction.

The Term Loan contains covenants limiting the gbdif Royal Gold and its subsidiaries to, amongeothings, incur certain debt or liens,
dispose of assets, enter into certain transactidthsaffiliates, make certain investments or conmate certain mergers, as well as a cross
default provision to certain other permitted defd aoyalty contracts. In addition, the Term Loantains financial covenants relating to,
among other things: (1) maintaining a leverager@s defined) of 3.0 to 1.0 or less, (2) maintaira minimum consolidated net worth (as
defined) of not less than a base amount that iseseaccording to cumulative positive quarterlyinebme, (3) maintaining an interest
coverage ratio (as defined) of greater than 31Qp(4) maintaining a current ratio (as definam)the periods ending March 31, 2010 and
June 30, 2010 of at least 1.0 to 1.0, and foiraks thereafter, of at least 1.5 to 1.0.

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 balaoe¢he Company’s consolidated
balance sheets. Upon the full prepayment and tetioim of the Amended and Restated Agreement, thiat€@l Account was closed and the
$19.25 million was reclassified ©@ash and equivalents the Company’s consolidated balance sheets.

Recently Adopted and Issued Accounting Standards

Please refer to Note 1 of the notes to consolidfiteaicial statements for a discussion on receadlypted and issued accounting standards.
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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 contaihedein. Such forward-looking statements includeestants regarding projected production
estimates and estimates pertaining to timing amaheencement 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 capif@reditures, and our expectation that substantlllgur revenues will be derived from
royalty interests. Factors that could cause actsallts to differ materially from these forward-kieg statements include, among others:

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

the production at or performance of our produciogptty properties

decisions and activities of the operators of oyahy properties

the ability of operators to bring projects into guation and operate in accordance with feasibgitidies;
liquidity or other problems our operators may enmtet

unanticipated grade and geological, metallurgizaicessing or other problems at the royalty progei

mine operating and ore processing facility proidepit wall or tailings dam failures, natural itaphes such as floods or
earthquakes and access to raw materials, watgoamel;

changes in project parameters as plans of the wpsrare refinec

changes in estimates of reserves and mineralizhtighe 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 regartlisgzaluation, timing and amount of royalty paynsemhen making acquisition

risks associated with conducting business inigoreountries, including application of foreign lsso contract and other disputes,
environmental and permitting laws, community unessd labor disputes, and enforcement and uncestditical and economic
environments

risks associated with issuances of substantwitiadal common stock or incurrence of substantidebtedness in connection with
acquisitions or otherwisi

acquisition and maintenance of permits and aightions, completion of construction and commenagraad continuation of
production at the royalty propertie

changes to management and key employees

failure to complete future acquisitior
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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 prediatantrol. Future events and actual results couli@dihaterially 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 unduencdion 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 strengthh®fUJ.S. dollar relative to other currenc
Please seeVolatility in gold, copper and other metal pricesiyrhave 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 nine month period ended March 31, 20&reported royalty revenues of $95.9 million, vaihaverage gold price for the period
of $1,055 per ounce and an average copper pri$2.80 per pound. Approximately 84% of our totalogaized revenues for the nine months
ended March 31, 2010, were attributable to goldss&tlom our gold producing royalty interests, asnghwithin the MD&A. For the nine
months ended March 31, 2010, if the price of gad hveraged higher or lower by $50 per ounce, wdduoave recorded an increase in
revenue of approximately $4.6 million or a decraasevenue of approximately $3.5 million. Approxately 9% of our total recognized
revenues for the nine months ended March 31, 20&f¥ attributable to copper sales from our coppedyrcing royalty interests. For the nine
months ended March 31, 2010, if the price of copyaer averaged higher or lower by $0.50 per pourdwawld have recorded an increase or
decrease in revenues of approximately $1.2 milliespectively.

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

As of March 31, 2010, the Company’s managementy thi¢ participation of the President and Chief Eitige Officer and its Chief Financial
Officer and Treasurer, carried out an evaluatiothefeffectiveness of the design and operatioh@fQompany’s disclosure controls and
procedures (as defined in Rules 13a-15(e) and b%el)} df the Securities Exchange Act of 1934, asraied (the “Exchange Act”)). Based on
such evaluation, the Company’s President and G&xetutive Officer and its Chief Financial OfficexchTreasurer have concluded that, as of
March 31, 2010, the Company'’s disclosure controtsarocedures were effective to provide reasonadderance that information required to
be disclosed by the Company in reports that isfide submits under the Exchange Act is recordemtgased, summarized and reported within
the required time periods and that such informascccumulated and communicated to the Compangisagement, including the President
and Chief Executive Officer and its Chief Financdficer and Treasurer, as appropriate to allowetindecisions regarding required
disclosure.

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, canigeconly reasonable, not absolute,
assurance that the objectives of
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the control system are met. Further, the designaafntrol system must reflect the fact that theeeresource constraints and the benefits of
controls must be considered relative to their cdgause of the inherent limitations in all cohtiystems, no evaluation of controls can
provide absolute assurance that all control isanesnstances of fraud, if any, within the Compaaye been detected.

Changes in Internal Controls

There has been no change in the Company’s inteamdifol over financial reporting during the threenths ended March 31, 2010, that has
materially affected, or that is reasonably likedyntaterially affect, the Company’s internal contekr financial reporting.

PART Il. OTHER INFORMATION
ITEM 1. LEGAL PROCEEDINGS
Voisey’s Bay

On February 22, 2010, as part of the IRC Transadiscussed earlier in MD&A, we acquired a royaltythe Voisey’'s Bay Mine in
Newfoundland and Labrador owned by Vale Inco Newftland & Labrador Limited“VINL"). The royalty is owned by the Labrador Nicke
Royalty Limited Partnership (“LNRLP"), in which th@ompany’s wholly-owned indirect subsidiary Canadidinerals Partnership is the
general partner and 89.99% owner. The remainirggests in LNRLP are owned by Altius Resources (b@%), a company unrelated to
Royal Gold and IRC, and the Company’s wholly-ownwtirect subsidiary, Voisey’s Bay Holding Corpouati(0.01%).

On October 16, 2009, LNRLP filed a claim in the Bupe Court of Newfoundland and Labrador Trial Dimisagainst Vale Inco Limited
(“Vale Inco”) and its wholly owned subsidiaries, l¢gdnco Atlantic Sales Limited (“VIASL") and VINLielated to calculation of the NSR on
the sale of concentrates, including nickel congaas, from the Voiseg'Bay Mine to Vale Inco. The claim asserts thatMato is incorrectl
calculating the NSR. The claim requests specifinalges for underpayment of past royalties and aerandrespect of the correct calculation
of future payments. Vale Inco, VIASL and VINL resputed with a Statement of Defense dated Decemb&(®®. The litigation is in the
discovery phase and was not measured as part plitikbase price allocation discussed in Note Béabtes to consolidated financial
statements.

Holt

Refer to our Quarterly Report on Form 10-Q for pleeiod ended December 31, 2009, for a discussiditigation associated with our Holt
royalty. There was no material development to litigation during the three months ended MarchZ110.

ITEM 1A. RISK FACTORS

Information regarding risk factors appears in I2ffiMD&A — Forward-Looking Statements,” and variorisks faced by us are also
discussed elsewhere in Iltem 2 “MD&A” of this QualyeReport on Form 10-Q. In addition, risk factare included in Part I, Item 1A of our
Fiscal 2009 10-K.
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ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS

Not applicable

ITEM 3. DEFAULTS UPON SENIOR SECURITIES
Not applicable

ITEM 4. REMOVED AND RESERVED
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: May 7, 2010 By: /s/ Tony Jense

Tony Jenser
President and Chief Executive Offic

Date: May 7, 2010 By: /s/ Stefan Weng
Stefan Wengel
Chief Financial Officer and Treasur:
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Number

2.1

3.1

3.2

3.3

3.4

4.1

4.2

10.1

10.2

10.3

10.4

ROYAL GOLD, INC.
EXHIBIT INDEX

Description

Amended and Restated Arrangement Agreement, datecdy 15, 2010, among Royal Gold, Inc., RG Exckaadnc.
(formerly, 7296355 Canada Ltd.) and Internationay&tty Corporation (filed as Exhibit 2.1 to the Coamy’s Current Report «
Form &K on January 22, 201C

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

Amended and Restated Bylaws, as amended (fileclai®iE3.1 to the Company’s Current Report on F&+#d on November
23, 2009)

Amended and Restated Certificate of Designatiorfsesies A Junior Participating Preferred Stock of& Gold, Inc. (filed as
Exhibit 3.1 to the Compar’'s Current Report on Forn-K on September 10, 200"

Certificate of Designations, Preferences and Righthe Special Voting Preferred Stock of Royal @&zdhc. (filed as
Exhibit 4.1 to the Compar’'s Current Report on Forn-K on February 23, 2010

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

Appendix | to Schedule B of the Amended and RedtAreangement Agreement, dated January 15, 2016ngrRoyal Gold,
Inc., RG Exchangeco Inc. (formerly, 7296355 Carlada) and International Royalty Corporation (filad Exhibit 2.1 to the
Compan’s Current Report on Forn-K on January 22, 201C

Amended and Restated Master Agreement by and betiRegal Gold, Inc. and Compaiiia Minera Teck Caraeindacollo,
dated as of January 12, 2010, along with the rtlatem of Royalty Agreement attached thereto askix@ (filed as
Exhibit 10.1 to the Compa’s Current Report on Forn-K on January 15, 201C

Amended and Restated Term Loan Facility Agreentated as of March 26, 2010, among Royal Gold, bea Borrower,
Royal Gold Chile Limitada, as a Guarantor, RGLD @&8hnada, Inc., as a Guarantor, High Desert MiriReaburces, Inc., as a
Guarantor, the other Guarantors from time to timeypthereto, HSBC Bank USA, National Associatias Administrative
Agent and a Lender, Bank of Nova Scotia, as SoteBgation Agent and a Lender and HSBC Securiti€A)Jnc., as Sole
Lead Arranger (filed as Exhibit 10.1 to the Com’s Current Report on Forn-K on April 1, 2010).

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

Amendment to Pledge, Security and Subordinatiore@igrent, dated March 26, 2010, by Royal Gold inf@afd1SBC Bank
USA, National Association (filed as Exhil
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Exhibit
Number

10.5

10.6

10.7

10.8

10.9

10.10

10.11

10.12

10.13

311

31.2

32.1

32.2

Description
10.4 to the Compar's Current Report on Forn-K on April 1, 2010).

General Security Agreement, dated as of Januar2®@), by RGLD Gold Canada, Inc. in favor of HSB&nR USA, National
Association (filed as Exhibit 10.3 to the Comp’s Current Report on Forn-K on January 22, 201C

Amendment to General Security Agreement, dated Maé; 2010, by RGLD Gold Canada, Inc. in favor &€ Bank USA,
National Association (filed as Exhibit 10.5 to tiempan’s Current Report on Forn-K on April 1, 2010).

Amended and Restated Promissory Note, dated M& cB®.0, by Royal Gold, Inc. to HSBC Bank USA, la#l Association
(filed as Exhibit 10.2 to the Compg's Current Report on Forn-K on April 1, 2010).

Amended and Restated Promissory Note, dated Ma&ch@®0, by Royal Gold, Inc. to The Bank of Novatsz (filed as
Exhibit 10.3 to the Compa’s Current Report on Forn-K on April 1, 2010).

Form of Amended and Restated Indemnification Agresin(filed as Exhibit 10.1 to the Company’s CurrBeport on Form 8-
K on February 22, 2010

Support Agreement, dated as of February 22, 20h6ng Royal Gold, Inc., RG Callco Inc., and RG Exaeco Inc. (filed as
Exhibit 10.1 to the Compa’s Current Report on Forn-K on February 23, 2010

Voting and Exchange Trust Agreement, dated as lofugey 22, 2010, among Royal Gold, Inc., RG Excleangnc. and
Computershare Trust Company of Canada (filed agixt0.2 to the Company’s Current Report on Forik 8n February 23,
2010).

Consent and First Amendment to Third Amended arstd®ed Credit Agreement, dated March 26, 2010, gnikoyal Gold,
Inc., as a Borrower, High Desert Mineral Resourtes, as a Borrower, RG Mexico, Inc., as a GuanaiiSBC Bank USA,
National Association, as Administrative Agent anidemder, Scotiabanc Inc., as a Lender, Bank of Nésatia, as Sol
Syndication Agent and HSBC Securities (USA) Ins.Sale Lead Arranger (filed as Exhibit 10.6 to @@mpany’s Current
Report on Form-K on April 1, 2010).

Labrador Option Agreement, dated May 18, 1993, betwDiamond Fields Resources Inc. and Archean Resoltd., as
amended

Certification of President and Chief Executive ©éfi required by Section 302 of the Sarb-Oxley Act of 2002
Certification of Chief Financial Officer required ISection 302 of the Sarbai-Oxley Act of 2002
Written Statement of the President and Chief Exteeudfficer pursuant to Section 906 of the Sarb-Oxley Act of 2002

Written Statement of the Chief Financial Officerguant to Section 906 of the SarbeOxley Act of 2002
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THIS AGREEMENT made as of the 18th day of May, 1993.
BETWEEN:
DIAMOND FIELDS RESOURCES INC. , a corporation incorporated under the laws ofRffevince of British Columbie

(hereinafter calle” DFRI” or the" Optioner”)

OF THE FIRST PART

AND:
ARCHEAN RESOURCES LTD., a corporation incorporated under the laws of thevifce of Newfoundlanc
(hereinafter called th* ARL” or the*Owne")
OF THE SECOND PART
WHEREAS:

(A) The Owner is the sole beneficial owner of the Priyp@s hereinafter definec

(B) The Owner has agreed to grant to the Op&@reexclusive option to earn a 100% interesténRtoperty upon and subject to the terms
and conditions hereinafter set out; ¢

(C) Upon the Optionee earning its 100% inteirestie Property, the Owner shall retain no intemeshe Property but shall be entitled to a
royalty equal to

(i) 3.0% net smelter returns on base metaés;ipus metals, rare earth metals, elements andthry minerals normally subject to net
smelter returns; an

(i) 3% gross royalty on raw diamonds and/or gem stc
all upon and subject to the terms and conditiomsihafter set out.

NOW, THEREFORE, THIS AGREEMENT WITNESSES that, in consideration of the mutual covenantsagréements herein
contained, the parties hereto mutually




agree as follows:

1. INTERPRETATION

1.1 Definitions : In this Agreement the following words and phraskesll have the following meanings:

(@)
(b)

(©

(d)
()

(f)

“ Acquisition Date” means the date on which the Optionee earns its 10@%est in the Property in accordance with Aeti8l
“ Associated Company’ means, in respect of a party here

(i) any corporation which beneficially owns gdties carrying more than 30% of the voting rigatsached to the outstanding
securities of such part

(i) any corporation in respect of which sudrtg beneficially owns securities carrying moreni3% of the voting rights
attached to the outstanding securities of sucharatiwn; or

(iii) any corporation in respect of which corporatiogferred to in clauses (i) and (ii) hereof benefigiown, in the aggregate,
more than 30% of the voting rights attached todimstanding securities of such corporati

For the purposes hereof, beneficial ownershadl include securities deemed beneficially owwitin the meaning of subsection
1(5) and (6) of the Securities Act (Ontari

“Business Day” means a day, other thantar8ay or Sunday, on which the main branch of Bafilklontreal in Toronto, Ontario
is open to the public for the transaction of bus@

“Mineral Product” means the end products derived from operating thpdpty as a mine

“Net Smelter Royalty” Means a percentaderist in net smelter returns obtained for Mineralducts derived from the Property
calculated and payable in accordance with the piaws of Schedule 2 and the parties agree thai¢h&melter Royalty is not an
interest in the Propert

“Property” means an undivided 100% rigiittetand interest in and to the mining propertaims, interests and other rights more
particularly described in Schedule 1 and, shallige any renewal thereof and any other form of essor or substitute title
therefor but shall exclude any mineral propertidsims or interests transferred or abandoned inrdence with paragraphs 3.9
and 3.11

1.2Included Words: This Agreement shall be read with such changeemder or number as the context shall require.

1.3Headings: The headings to the articles, paragraphs, padkoses of this
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Agreement and the table of contents are inserteddiovenience only and shall not affect the consibn hereof.

1.4ReferencesUnless otherwise stated, a reference herein tardated or lettered article, paragraph, clause leedude refers to the article,
paragraph, clause or schedule bearing that nunmbdetter in this Agreement. A reference to “thistiele, paragraph, clause or schedule

means the article, paragraph, clause or schedwhih the reference appears. A reference to Algieement”, “hereof”, “hereunder”,
“herein”, or words of similar meaning, means thigement including the schedules hereto, togetitaramy amendments thereof.

1.5Currency: All dollar amounts expressed herein refer to lawfuirency of the United States of America.

1.6 Statute ReferencesA reference to a statute, regulation, or otherslagion herein shall be deemed to extend to arlddecany
amendments thereto and successor legislation.

1.7 Schedules:The following schedules are incorporated into fkgseement by reference:

Schedule Description

1 Description of Propert
2 Net Smelter Royalt

3 Gross Diamond Royalt

1.8 Governing Law: This Agreement shall be construed and governetiéyatvs in force in the Province of Newfoundland axcept as
provided in Article 6, the courts of said Provirstell have exclusive jurisdiction to hear and datee all disputes arising hereunder. Each of
the parties hereto irrevocably attorns to the glicison of said courts and consents to the comnmaeoé of proceedings in such courts in
accordance with Article 7. This paragraph shallbetonstrued to affect the rights of a party timere a judgment or award outside the said
Province, including the right to record or enfoecgidgment or award in any jurisdiction in whicle tAroperty is situated.

1.9 Severability: If any provision of this Agreement is or shall bewillegal, invalid or unenforceable, in whole pmart, the remaining
provisions shall nevertheless be and remain valilsubsisting and the said remaining provisiondl bkeaconstrued as if this Agreement had
been executed without the illegal, invalid or ureeoéable portion.

END OF ARTICLE 1
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2. REPRESENTATIONS AND WARRANTIES
2.1 Each Party represents and warrants to the othar {heat:
(@) itis a body corporate duly incorporated, organiaad validly subsisting under the laws of its inpmating jurisdiction

(b) it has full power and authority to carryitgbusiness and to enter into this Agreementaanydagreement or instrument referred to
or contemplated by this Agreeme

(c) neither the execution and delivery of thggeement nor any of the agreements referred teimer contemplated hereby, nor the
consummation of the transactions hereby contentplaaaflict with, result in the breach of or accaterthe performance required
by any agreement to which it is a party; i

(d) the execution and delivery of this Agreetremd the agreements contemplated hereby will intdte or result in the breach of the
laws of any jurisdiction applicable or pertainitngteto or of its constating documer

2.2 The Owner represents and warrants to the Optidrae

(@) the mineral claims and other interests awsing the Property are accurately described ireSate 1, are presently in good
standing under the laws of the jurisdiction in whibey are located and are free and clear ofeadkli charges and encumbran

(b) the Owner has the exclusive right to et this Agreement and to dispose of an interegié Property in accordance with the
terms of this Agreemen

(c) the Owner is the sole beneficial owner of the Prigp:
(d) any mineral claims included in the Property as dbsd in Schedule 1 have been properly and leg#dliged, recorded and tagg

(e) thereis no adverse claim or challengereggair to the ownership of or title to any of thimeral claims and other interests
comprising the Property, nor to the knowledge ef@wner is there any basis therefor or interesetheand there are no
outstanding agreements or options to acquire artyase the Property or any portion thereof, andarsgm other than the Owner,
pursuant to the provisions hereof, has any royaltgther interest whatsoever in production from past of the Property
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() no proceedings are pending for and the Qvisianaware of any basis for the placing of ibibainkruptcy or subjecting it to any
other laws governing the affairs of insolvent pess

(@) neither the execution and delivery of thggeement nor any of the agreements referred timer contemplated hereby, nor the
consummation of the transactions hereby contentplaaaflict with, result in the breach of or accaterthe performance required
by any agreement to which the Owner is a partydoes it require any further corporate proceedingthe part of the Owner nor
the consent of any other person in order to bereeétle, in accordance with its terms, againsOvaer; anc

(h) the execution and delivery of this Agreetremd the agreements contemplated hereby will intdte or result in the breach of the
laws of any jurisdiction applicable or pertainitngteto.

2.3 The representations and warranties hereinbsfdreur are conditions on which the parties halied in entering into this Agreement and
shall survive the acquisition of any interest ia froperty hereunder and each party will indemaiifgt save the other harmless from all loss,
damage, costs, actions and suits arising out of connection with any breach of any representatiarranty, covenant, agreement or
condition made by him and contained in this Agreme

END OF ARTICLE 2
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3. OPTION

3.1 Subject as hereinafter provided, the Ownerbiyegeants to the Optionee the sole and exclusi® &nd option to acquire an undivided
100% right, title and interest in and to the Propdforthwith after execution of this Agreemeng thwner shall execute and deliver to the
Optionee (or, at the Optionee’s written, requestri escrow agent designated by the Optioneepsfénaor transfers of the Property in
recordable form. Prior to the Acquisition Datégtiio the Property shall be held by the Optionees(eh escrow agent) subject to the
provisions of this Article.

3.2 On or before the 31st day of May, 1993 the @wte shall pay to the Owner $78,000.00 as follows:
(@) on or before the execution of this Agreement thédDpe shall pay the Owner $40,000.00;
(b) on or before May 31, 1993 the Optionee shall pap¢oOwner $38,000.0

3.3 Within 90 days of the execution of this Agreairthe Optionee shall have obtained all requistputatory approvals for and shall have
taken all necessary corporate action to and shak kssued 15,000 free trading full paid commoneshaf DFRI in the name of the Owner
and shall have made arrangements satisfactonet@wmer, for delivery of such shares to the OwmetscAgent. If the Optionee fails to iss
common shares as aforesaid the Optionee shall default of its obligations hereunder and the Ownay at any time on or before March
1994, either directly or through its Agent, provitie Optionee with notice to forthwith remedy suiefault. If the Optionee fails to remedy
default as aforesaid within 30 days of its receiptotice so to do this Agreement shall, subjegidmgraph 3.8, be terminated and of no
further force or effect.

3.4 The option granted to the Optionee pursuaptatagraph 3.1 shall, subject to paragraph 3.5 inetet
(@) on May 1, 1994, unless on or before that date {h#oBee has paid to the Owner an additional $88,
(b) on May 1, 1995, unless on or before that date thico@ee has paid to the Owner an additional $98,
(c) on May 1, 1996, unless on or before that date thigo@ee has paid to the Owner an additional $1@8,0€

(d) if the Optionee gives notice in accordawith paragraph 3.8 or this Agreement is otherwgsentnated prior to the Acquisition
Date in accordance with the terms her

3.5 The time limits under paragraph 3.4 hereinll fleaextended by a period of time equal to theqaeof time that the Optionee is not
permitted to proceed with
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Newfoundland which come into force after the ddtthis Agrement, which for greater certainty shadlude any orders and directives iss
by a government authority.

3.6 During the periods set out in paragraph 3.8jésm to paragraph 3.5), the Optionee and its eygals, agents and independent contractors
shall have the right and option to:

(@)
(b)
(©

(d)

enter upon the Propert
have exclusive and quiet possession the

do such prospecting, exploration, developnee other mining work thereon and thereundehasQptionee may consider
advisable and including the removal of ores fromBnoperty but only for the purpose of testing;

bring upon and erect upon the Property such faslds the Optionee may consider advise

3.7 Unless, by written notice to the Owner, thei@ue abandons the Property sooner, the Optioradk dhring the currency of its option
under this Article:

(@)

(b)

(©

(d)

keep the Property free and clear of atidjecharges and encumbrances arising from its tipesshereunder (except liens for taxes
not yet due, other inchoate liens and liens coatest good faith by the Optionee) and shall proagitk all diligence to contest
and discharge any such lien that is filed and dtesp the Property in good standing by the doiryfdimg of all necessary work
and by the doing of all other acts and things aad#ting all other payments which may be necessatiyatregard but for greater
certainty the Optionee shall under no circumstabessesponsible to remedy any work or matter tithhdt arise directly from its
operations

provide to the Owner annually within a re@able period of time after the end of the yeae copy of a technical report respecting
work done on the Property during the year and ¢iselts thereof and the obligation under this clgb¥shall continue during the
term of this Agreemen

obtain and maintain, or cause any contraamgaged hereunder to obtain and maintain, daniryygperiod in which active work is
carried out hereunder, such insurance as the Gqaticrasonably considers to be appropriate in tharostances in light of gene
industry practice; an

conduct all work on or with respect to BPreperty in a careful and minerlike manner andompliance with all applicable laws,
rules, orders and regulations, and indemnify ane size Owner harmless from any and all claimsssuitactions made or brought
against him as a result of work done by the Optome or with respect to tt
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Property.

3.8 At any time prior to the Acquisition Date, Bptionee may terminate this Agreement so long issniot in default of any of its obligations
under this Agreement by giving notice in writingttat effect to the Owner and, on receipt of suafice, or if the Optionee is in default of its
obligations under paragraph 3.3 and shall haveddi remedy such default within 30 days of iteiptof notice so to do from the Owner, or
if the Optionee fails to make the payments undeagraph 3.4, but subject to paragraph 3.5, thiégrent shall be of no further force or
effect and the Optionee shall have no interedténRroperty; provided, however, that the Optiorred!s

(@) remain liable for any amount owing under paragréh

(b) leave the Property in good standing unlderapplicable mining laws without the necessitgaihg assessment work in respect of
the Property for a period of 365 days from the adtiermination, free and clear of all liens, ctes@nd encumbrances arising
from operations of the Optionee hereunder (excaptaikes not yet due, other inchoate liens and lgamtested in good faith by
Optionee) and in good standing with respect taplicable environmental, safety and other stayutales, regulations and orders
with respect to work carried by or on behalf of @gtionee; provided always that the Optionee dfalke no liability or obligation
hereunder in respect of claims arising or damaggsred after the termination of this Agreemeniion such termination any
workings on or improvements to the Property arigiogn the Optione’s operations hereunder have been left in good istgy

(c) have the right to remove from the Propariy, if so requested in writing by the Owner witBihdays of the effective date of
termination, the Optionee shall remove from theperty, all within 365 days of the effective dateefmination all temporary
structures, equipment and supplies erected, iestall brought upon the Property by or at the ircstaf the Optionee; ar

(d) deliver to the Owner an acknowledgemerdgligndonment and release of any interest in theeRyopr under this Agreement,
together with a bill of sale or other appropriagéed or transfer in recordable form whereby the éntygs transferred or quit
claimed back to the Owner, free of any liens orgha arising from the Option’s activities in respect of the Propel

3.9 At any time prior to the Acquisition Date, tBgtionee may elect to abandon any one or moreeoifriimeral claims comprised in the
Property by giving notice to the Owner of such imiken. For a period of 30 days after the date ¢i’dey of such notice the Owner may elect
to have any or all of the mineral claims in respgaihich such notice has been given, transferretcuit claimed back to the Owner by
delivery of a request therefor to the Optionee, nehpon the Optionee shall deliver to the Ownellaobsale or other appropriate deed or
assurance in recordable form transferring or ratgasuch mineral claims back to the Owner and
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the provisions of subparagraphs 3.8 (b) and (d) apply with respect mutatis mutandis. If the Owfadls to make a request for the transfer
of any mineral claims as aforesaid with such 304ukayod, the Optionee may then abandon such miniahs without further notice to the
Owner. Upon any such transfer, release or abandaintime mineral claims so transferred, releasedandoned shall for all purposes of this
Agreement cease to form part of the Property. Featgr certainty, there shall be no abatementeopttyment requirements under this Article
as a result of such transfer, release or abandanmen

3.10 Subject to earlier termination hereunder Abguisition Date shall be that date on which thdai@yee has exercised its option by paying
to the Owner the total of $372,000, all within thme referred to in paragraphs 3.2 and 3.4 (sultgepairagraph 3.5) and issued 15000 free
trading fully paid common shares of DFRI to the @wpursuant to paragraph 3.3. On the AcquisitioteDiae Optionee shall be deemed to
have earned a 100% right, title and interest infRtfaperty. The Owner shall thereupon be entitleithéoNet Smelter Royalty and Gross
Diamond Royalty.

3.11 At any time after the Acquisition Date, theti@pee may elect to abandon any one or more afiiheral claims comprised in the
Property as at the date of this Agreement, by giviatice to the Owner of such intention. For aqeénf 30 days after the date of delivery of
such notice the Owner may elect to have any afdalle mineral claims in respect of which such cetias been given, transferred and quit
claimed back to the Owner by delivery of a reqtiestefor to DFRI, whereupon DFRI shall deliveritie Owner a bill of sale or other
appropriate deed or assurance in recordable f@nsferring or releasing such mineral claims badkéoOwner and the provisions of
subparagraphs 3.8(b) and (c) shall apply with retsihereto, mutatis mutandis. If the Owner failsrtake a request for the transfer of any
mineral claims as aforesaid within such®y period, DFRI may then abandon such mineraindauithout further notice to the Owner. Ug
any such transfer, release or abandonment the ahiclaims so transferred, released or abandondlfshall purposes of this Agreement
cease to form part of the Property and shall camf@m part of the Mining Claims under Schedule 2.

END OF ARTICLE 3
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4. CONFIDENTIAL INFORMATION

4.1 The Owner agrees that all information obtaineceunder shall be the exclusive property of DRRI shall not be publicly disclosed or
used other than for the activities contemplate@ineder, except as required by law or by the rubelsragulations of any regulatory authority
or stock exchange having jurisdiction, or with tgtten consent of DFRI, which consent DFRI mayténdiscretion withhold.

4.2 The provisions of this Article do not applyibdormation which is or becomes part of the pubdiicnain other than through a breach of the
terms hereof.

4.3 The Owner shall consult with DFRI prior to isguany press release or other public statemenatrdaty the Property or the activities of
the parties with respect thereto. In addition,@vener shall obtain prior approval from DFRI beftssuing any press release or public
statement using DFRI's name or the name of anyFRIDs Associated Companies or of any of the officeirgotiors or employees of DFRI
its Associated Companies.

END OF ARTICLE 4
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5. RESTRICTIONS ON ALIENATION

5.1 Except in accordance with this Agreement then@veghall not transfer, convey, assign, mortgaggramt an option in respect of or grant a
right to purchase or in any manner transfer onalie any or all of its Net Smelter Royalty or GrBssyalty.

5.2 The Owner shall not sell any of its Net SmeaReyalty or Gross Royalty except:
(&) pursuant to an agreement in which the consider&ierpressed only in lawful money of the Unitedt&¢ of America

(b) as a single transaction not directly oiirectly part of some other sale or purchase orexgent for any additional consideration of
any nature whatsoever; a

(¢) when there is no default of any of the covenantsagreements herein contained by such p

5.3 Subject to the foregoing, if the Owner intetwlsell its Net Smelter Royalty or Gross Royaltyshall first give notice in writing to DFRI
of such intention together with the terms and ctols on which the Owner intends to sell its Ins¢i@r transfer or assign its rights under this
Agreement.

5.4 If the Owner receives any offer to purchas®iés Smelter Royalty or Gross Royalty which it imds to accept, the Owner shall not accept
the same unless and until the Owner has firstedfféo sell such Net Smelter Royalty or Gross RgyaltDFRI on the same terms and
conditions as in the offer received and the sansenb&been accepted by DFRI in accordance withgpaph 5.6.

5.5 Any communication of an intention to sell pumsuto paragraphs 5.3 or 5.4 shall be in writinlivdeed in accordance with Article 7 and
shall:

(@) setout fully and clearly all of the terms and dtinds of any intended sal
(b) ifitis made pursuant to paragraph 5.4, includiesa copy of the offer received; a

(c) ifitis made pursuant to paragraph 5.dadly identify the offering party and include suoformation as is known by the Owner
about such offering part

and such communications will be deemed to constautoffer (the “Offer”) by the Owner to DFRI tdldbe Owners Net Smelter Royalty ¢
Gross Royalty to DFRI on the terms and conditiatsosit in such Offer.

5.6 Any Offer made as contemplated in paragraplsball be open for acceptance by DFRI for a peoio@0 days from the date of receipt by
DFRI.
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5.7 If DFRI accepts the Offer within the time proed in paragraph 5.6, then such acceptance shetitge a binding agreement of purchase
and sale between the Owner and DFRI for the OwmNdgtsSmelter Royalty or Gross Royalty on the teamd conditions set out in the Offer.

5.8 If DFRI does not accept the Offer within thaeilimited, the Owner may complete the sale iNiet Smelter Royalty or Gross Royalty on
exactly the same terms and conditions set outarOtffer and, where applicable, only to the partkimgthe original offer to the Owner as
contemplated in paragraph 5.4, and in any evertit sale will be completed within 60 days from th@ieation of the right of DFRI to accept
such Offer or the Owner must again comply withghavisions of this Article.

5.9 Following an Offer under paragraph 5.5, no o@#er may be made by the Owner unless and uriBi0-day period referred to in
paragraph 5.8 has expired and no sale of the Ow/iNat Smelter Royalty or Gross Royalty has beenpteted in accordance with the terms
of the first-mentioned Offer.

END OF ARTICLE 5
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6. ARBITRATION

6.1 Any matter required or permitted to be refemeedrbitration pursuant to Schedule 2 will be daieed by a single arbitrator to be
appointed by the parties hereto.

6.2 Any party may refer any such matter to arkigraby written notice to the other and, within tdays after receipt of such notice, the parties
will agree on the appointment of an arbitrator. pdoson will be appointed as an arbitrator hereundtass such person agrees in writing to
act.

6.3 If the parties cannot agree on a single atbitras provided in paragraph 6.2, or if the pepointed is unwilling or unable to act, either
party may submit the matter to arbitration (befargingle arbitrator) in accordance with The Arlidra Act of the Province of Newfoundland
(the “Newfoundland Arbitrations Act”).

6.4 Except as specifically provided in this Articéa arbitration hereunder shall be conducted to@ance with the Newfoundland

Arbitration Act. The arbitrator shall fix a time @place in St. John’s for the purpose of hearirgebidence and representations of the parties
and he shall preside over the arbitration and deter all questions of procedure not provided fademsuch Act or this Article. After hearing
any evidence and representations that the partgssobmit, the arbitrator shall make an award addice the same to writing and deliver
copy thereof to each of the parties. The decisfchearbitrator will be made within 45 days afiés appointment, subject to any reasonable
delay due to unforeseen circumstances. The exméribe arbitration shall be paid as specified & #lward. The parties agree that the award
of the single arbitrator shall be final and bindingpn each of them and shall not be subject toappe

END OF ARTICLE 6
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7. EXPLORATION WORK

7.1 The Optionee hereby agrees with the Ownenthate the Optionee is unable or unwilling to usegarvices of its own employees in
conducting exploration, geological, geophysicailidg, survey, or other work on the Property, ashy exploration, geological, geophysical,
drilling, survey or other work activities prior tbe Acquisition Date, the Optionee shall first offe engage the service of the Owner under
contract for the conduct and performance of alhswork and provided the Owner is willing to condaath work for a contract price whicl
competitive and in keeping with industry standattie, Optionee shall award said contract to the @Qwne

END OF ARTICLE 7
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8. QUARRY MATERIALS

8.1 The Owner and the Optionee hereby mutuallyeagreonduct their exploration and production aii#is on the Property in accordance
with the provisions of this Agreement and in sodueting their activities shall at all times withvigw to identifying and securing quarry
material licenses for the extraction and productibany quarry materials, and in particular, dinienstones, which are identified and loce
in commercial quantities on the property.

8.2 Any quarry material licenses acquired in acano# with clause 1 of this Article shall be acqtiis@d recorded in the names of the
Optionee and the Owner as tenants in common wétloftionee being assigned a 75% ownership interesthe Owner being assigned a
25% ownership interest therein.

END OF ARTICLE 8
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9. NOTICE

9.1 Any notice, direction or other communicatioguiged or permitted to be given under this Agreenséall be in writing and may be given
by the delivery of the same or by mailing the sdfinst class postage prepaid) or by sending theesayrtelex, facsimile transfer or other
similar form of telecommunication, in each caseradsed as follows:

() Ifto DFRI at:

P.O. Box 110
Hope, Arkansas
U.S.A.

71801

Attention: Michael McMurrough
Fax: (501) 77-8422

copy to:

De Witt Sedun

Hong Kong Bank of Canada Bldg.
2200-885 W. Georgia Street
Vancouver, BC

V6C 3E8

Attention: Gregg Sedun
Fax: (604) 68-7116

(b) If to the Owner at

P.O. Box 266
Goulds, Newfoundland
AlS 1G4

Fax: (709) 43-6917
copy to:

Stewart McKelvey Stirling Scales
P.O. Box 5038

St. John's, NF

A1C 5V3

Attention: Dennis J. Ryan
Fax: (709) 72-4270

9.2 Any notice, direction or other communicatioonrataid will, if delivered, be deemed to have bgigan and received on the day it was
delivered and, if mailed, will be deemed to haverbgiven and received on the third Business Ddgviahg
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the day of mailing, except in the event of disraptof the postal service in which event notice Wwéldeemed to be received only when
actually received and, if sent by telex, facsinhifsfer or other similar form of telecommunicatianll be deemed to have been given or
received on the next Business Day following the diayvhich it was sent.

9.3 Any party may at any time give to any othettyaotice in writing of any change of address @& patty giving such notice, and from and
after the giving of such notice, the address timespecified will be deemed to be the address di pacty for the purposes of giving notice
hereunder. Any change of address notice shall dechucontact number for the sending of noticeelacommunication hereunder.

END OF ARTICLE 9
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10. FORCE MAJEURE

10.1 DFRI will not be liable for its failure to derm any of its obligations under this Agreemeng¢ do a cause beyond its control (except
those caused by its own lack of funds) including, dot limited to: acts of God, fire, flood, expios, strikes, lockouts or other industrial
disturbances, laws, rules and regulations or orofeasiy duly constituted court or governmental auitli, or non-availability of materials or
transportation (each an “Intervening Event”).

10.2 All time limits imposed by this Agreement wikk extended by a period equivalent to the perfatktay resulting from an Intervening
Event described in this Article.

10.3 DFRI, if it is relying on the provisions ofighArticle, will take all reasonable steps to elwatie any Intervening Event and, if possible,
will perform its obligations under this Agreemestfar as practical, but nothing herein will requUXERI to settle or adjust any labour dispute
or to question or to test the validity of any lawle, regulation or order of any duly constitutexit or governmental authority or to complete
its obligations under this Agreement if an interimgnEvent renders completion impossible.

10.4 DFRI, if it is relying on the provisions ofighArticle, shall give notice to the Owner forthtwiipon the occurrence of the Intervening
Event and forthwith after the end of the periodiefay when such Intervening Event has been eliréhat rectified.

END OF ARTICLE 10
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11. GENERAL PROVISIONS

11.1Entire Agreement: This Agreement constitutes the entire agreememid®t the parties and replaces and supersedesoall pr
agreements, memoranda, correspondence, commungatiegotiations and representations, whethemonatitten, express or implied,
statutory or otherwise between the parties witpeesto the subject matter herein. This Agreemeayt not be amended or modified excep
an instrument in writing signed by each of the iparhereto.

11.2Waiver: No consent or waiver, express or implied, by amyyp@ or of any breach or default by any othertypaf any or all of its
obligations under this Agreement will:

(&) be valid unless it is in writing and stated to bepasent or waiver hereund

(b) be relied upon as a consent or waiver to or ofathgr breach or default of the same or any othbgation;
(c) constitute a general waiver under this Agreemar

(d) eliminate or modify the need for a specific consmnivaiver in any other or subsequent insta

11.3Further Assurances: The parties will execute such further and otheudoents and do such further and other things asheayecessary
or convenient to carry out and give effect to thtemt of this Agreement.

11.4Future Acquired Interest: The Owner and DFRI hereby agree that this Agreesigait apply to any mineral interest acquired at an
time hereafter in Labrador and, for greater cetyaiereby expressly agree that any such mineratésts shall be deemed to be included in
Schedule 1 hereto.

11.5Manner of Payment: All payments to be made to any party hereunder beagnade by cheque or draft mailed or deliveredioh party
at its address for notice purposes as providedrerefor the account of such party at such baniiamks in Canada as such party may
designate from time to time by written notice. Sbelmk or banks shall be deemed the agent of thgrdamg party for the purpose of
receiving, collecting and receipting such payment.

11.6Termination: This Agreement shall terminate upon the occurrexfitke earliest of:

(&) the written agreement by the parties to termir

(b) the termination of the Option’s option pursuant to Article .

(c) the purchase of the Owr's Net Smelter Royalty and Gross Royalty pursuadtrticle 5;
Such termination shall not affect any amount owtgigation or liability existing
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or incurred prior to the date of such termination.
11.7Time of EssenceTime shall be of the essence in the performandki®fAgreement.

11.8Enurement: This Agreement shall enure to the benefit of anddibding upon the parties hereto and their respedteirs, executors,
administrators, personal representatives or successs the case may be and permitted assigns.

11.9Remedies:The Owner agrees that failure to comply with thees@ants and restrictions set out in Articles 4 op6ld constitute an injut
and damages to DFRI impossible to measure monetard, in the event of any such failure, DFRI shallddition and without prejudice to
any other rights and remedies at law or in eqli¢yentitled to injunctive relief restraining, emjimig or specifically enforcing any acquisition,
sale, transfer, charge or encumbrance save in@daooe with or as required by the provisions of detb or restraining or enjoying any bre
of Article 4, as the case may be, and the Ownezthyewaives any defence it might have in law to saginctive or other equitable relief.

END OF ARTICLE 11
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EXECUTION

IN WITNESS WHEREOF the parties hereto have caused this Agreement dlullyeexecuted and delivered as of the day and firsar
above written.

DIAMOND FIELDS RESOURCES INC.

[ILLEGIBLE] by: [ILLEGIBLE]

Witness

[ILLEGIBLE] by: [ILLEGIBLE] cls
Witness

ARCHEAN RESOURCES LTD.

[ILLEGIBLE] by: [ILLEGIBLE]
Witness
[ILLEGIBLE] by: [ILLEGIBLE] c/s

Witness




SCHEDULE 1

to an Agreement between Diamond Fields Resoureceg“DFRI”) and
Archean Resources Ltd. (“Archean”) dated as ofliih day
of May, 1993.

DESCRIPTION OF PROPERTY
The Property consists of the following 241 claimsdted in Labrador covered by:

@)

License Numbe
489M
490M
488M
487M
485M
486M
494M
496M
470M
471M
472M
468M
475M
476M
477TM
473M
474M
469M
482M
483M
484M
493M
492M
491M

;and

(b) Any other mineral claims or interests acquired b#tez by Archean or DFRI in Labradc

END OF SCHEDULE 1

No. of Claims
10
10
10
10
10
10
10
10
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SCHEDULE 2

to an Agreement between Diamond Fields Resoureceg“DFRI”) and
Archean Resources Ltd. (“Archean”) dated as ofliih day
of May, 1993.

NET SMELTER ROYALTY

1. Interpretation
1.1 Where used hereil

a) “Agreemer” shall mean the abo-referenced agreement, including any amendmentstther renewals or extensions there

b) “Mining Claims” shall mean that property athdse mineral claims or interests which are listeSchedule 1 to the Agreement
but excluding those claims and properties whichadx@ndoned in accordance with paragraph 3.9 or@.ttle Agreemen

c) “Fiscal Period” shall mean each calendar geather period of twelve consecutive months aeldfor tax purposes during the
terms of the Agreemer

d) “Royalty Intere<” shall mean 3.0% of Net Smelter Returns payable rthite Agreement
Net Smelter Returns

“Net Smelter Returns” shall mean the actuatpeals received from any mint, smelter, refinergther purchaser for the sale of ores,
base metals, precious metals, rare earth metatseaits and any other minerals normally subjecetsmelter returns or concentrates
produced from the Mining Claims and sold, afterwisithg from such proceeds the following chargeth&éextent that they were not
deducted by the purchaser in computing paymentttisigend refining charges; penalties; smelter asssts and umpire assay Costs;
cost of freight and handling of ores, metals orammtrates from the Mining Claims to any mint, smeltefinery, or other purchaser;
marketing costs; insurance on all such ores, metatsncentrates; customs duties; or mineral taxdise like and export and import
taxes or tariffs payable in respect of said orestais or concentrates. Any charges to be condireezlinder which are made to DFRI’s
Associated Company must be on commercially readertaims or must be approved in writing by the Omafeéhe Royalty Interes

Payment

The Royalty Interest shall be paid on a quartedsis within forty-five days after the end of ediskal quarter in respect of the actual
proceeds received in such fiscal qual
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3.2 Each payment under Section 3.1 shall be accoregdnyi a statement indicating the calculation of Skeelter Returns hereunder. The
Owner shall be entitled to audit, during normalibass hours, such books and records as are necésskatermine the correctness of
payment of the Royalty Interest, provided, howetat such audit shall be made only on an annuéd basl within 12 months of the end
of the Fiscal Period in respect of which such aisdihade

4. Segregation of Property

The determination of Net Smelter Returns hedeuis based on the premise that production witidaeeloped solely on the Mining
Claims. If other properties are incorporated imngle mining project and metals, ores or conceasrgertaining to each are not readily
segregated on a practical or equitable basis,|beation of actual proceeds received and dedustibarefrom shall be negotiated
between the parties and, if the parties fail teeagn such allocation, shall be referred to a siagbitrator to be appointed in accordance
with the Newfoundland Arbitrations Act and the adior shall have reference first to this agreemamd then, if necessary, to practices
used in mining operations that are of a similaureatThe arbitrator shall be entitled to retaintsindependent mining consultants as he
considers necessary. The decision of the arbitedttall be final and binding on the parties heret shall not be subject to appe

END OF SCHEDULE 2




SCHEDULE 3

to an Agreement between Diamond Fields Resourcesi
Archean Resources Ltd. dated as of the 18th day
of May, 1993.

GROSS DIAMOND ROYALTY

1. Interpretation
1.1 Where used hereil
a) “Agreemer” shall mean the abo-referenced agreement, including any amendmentstther renewals or extensions there

b) “Mining Claims” shall mean that property athdse mineral claims or interests which are listeSchedule 1 to the Agreement
but excluding those claims and properties whichadx@ndoned in accordance with paragraph 3.9 or@.ttle Agreemen

c) “Fiscal Period” shall mean each calendar geather period of twelve consecutive months aeldfor tax purposes during the
terms of the Agreemer

d) “Royalty Intere¢” shall mean 3% of raw diamonds or gem stones reedvieom the Mining Claims
2. Gross Diamond Royalty

Gross Diamond Royalty means a percentage of thesgralue of raw diamonds or gem stones extracted fine Mining Claims without
any discount or deduction for any cost associatéul extraction, transportation or marketir

3. Payment

3.1 The Royalty Interest shall be paid on arguly basis within forty-five days after the endeach fiscal quarter in respect of the actual
proceeds received in such fiscal quat

3.2 Each payment under Section 3.1 shall berapanied by a statement indicating the calculagimss value hereunder. The Owner
shall be entitled to audit, during normal businessrs, such books and records as are necessagjetonihe the correctness of the
payment of the Royalty Interest, provided, howdtat such audit shall be made only on an annuas laasl within 12 months of the
end of the Fiscal Period in respect of which suatitds made

4. Segregation of Property




2.

The determination of gross value hereunder is bandtie premise that production will be developalélg on the Mining Claims. If
other properties are incorporated in a single ngmroject and metals, ores or concentrates pemntatioi each are not readily segregated
on a practical or equitable basis, the allocatibactual proceeds received and deductions therefftat be negotiated between the
parties and, if the parties fail to agree on suldcation, shall be referred to a single arbitratobe appointed in accordance with the
Newfoundland Arbitrations Act and the arbitratoakthave reference first to this agreement, and,tHaecessary, to practices used in
mining operations that are of a similar nature. @Hstrator shall be entitled to retain such indejsnt mining consultants as he
considers necessary. The decision of the arbitedtall be final and binding on the parties herei shall not be subject to appeal.

END OF SCHEDULE 3
END OF AGREEMENT




THIS AMENDMENT AND ADDENDUM AGREEMENT is made as of the 28day of April, 1995.

BETWEEN: DIAMOND FIELDS RESOURCES INC., a
British Columbia company registered to carry onentekings in th
Province of Newfoundland

(hereinafter called the “Optionee”)
of the first par

AND: ARCHEAN RESOURCES LIMITED, a
Newfoundland compan

(hereinafter called the “Owner”)
of the second pa

WHEREAS:

1. The parties hereto entered into that certain agee¢éentitled Labrador Option Agreement dated thé #l&y of May, 1993 and registered
at Volume 6 of the Registry maintained by the MaléZlaims Recorder at Folio 2 (t*Option Agreemer”).

2. The parties wish to enter into this addendum toQpdon Agreement to clarify and amend certain tethereof in order to better carry out
and give effect to the intent of such agreem

NOW THEREFORE , for and in consideration of the mutual covenamtd agreements contained herein, and for other gnddialuable
consideration, the receipt and sufficiency of whichereby acknowledged, the parties agree thaDfgimn Agreement shall be amended as
follows:

1. Section 1.5 is amended to read as follc

“ 1.5 Currency: All dollar amounts herein and proceeds relateddgaRy Interest, Net Smelter Royalty, Net SmeltetlRns, Gross
Diamond Royalty, Principal Amounfuture N.S.R. Value and Mine Development Finaneixgressed herein refer to lawful currency of
the United States of Americ’

2. Section 3.7(b) is hereby deleted and the follovenfgstituted therefo

“During the term of this Agreement including foethvoidance of doubt the period subsequent to fimke’'s exercise of the option
herein provided for, the Optionee shall providéh® Owner annually within a reasonable periodroktafter the end of each calendar year
one copy of a technical report respecting workluding as may be applicable mining work, done anRnoperty during the year and the
results, including production results as may bdiegiple theretc”

3. The following is added as Section ¢
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“4.4 The Optionee acknowledges that the Owner miah to sell its Net Smelter Royalty and/or its Gr@amond Royalty held under the
Option Agreement and that in the process of setliegNet Smelter Royalty and/or the Gross DiamoagaRy, the Owner may need to
disclose certain confidential information to a thirarty. The Optionee’s consent to disclosure ofidential information hereunder shall
not be unreasonably withheld where the Owner wishielisclose any such information to a third pdotythe purpose of selling the Net
Smelter Royalty and/or the Gross Diamond Royalsgreed by the Option Agreement providing that sihiatd party gives its undertaking
to the Optionee (to be in form and content accégttabthe Optionee, acting reasonably) that any snformation not theretofore publicly
disclosed shall be kept confidential and not disetbto any other person for a period agreed updhéd@ptionee and such third party,
which shall not be less than two (2) years in damat

4. The following is added as Section 5.

“5.1C In the event of any sale, assignment or disposafamy nature or kind whatsoever by the Optiorfeth® Property or any interest
therein or any part thereof to a party other then@wner or an Associated Company of the Owneludliig for greater certainty an
Associated Company of the Optione¢“ Third Party Purchas”), the Optionee shal

(@) furnish to the Third Party Purchaser a true copthizf Agreement

(b) procure the Third Party Purchaser’s writdgneement in favour of the Owner that the ThirdyPBurchaser shall be bound by
the terms of this Agreement as if it were a pdngréto in the place and stead of the Optionee

(c) ensure that in any agreement and deed@fassignment or disposition of any nature to mdlRarty Purchaser a covenant to
the same obligation and effect as this Section wHi@h would oblige the Third Party Purchaser anduccessors and assigns
is contained therein and that any such agreemeadt df sale, assignment or disposition is regidtatéhe public registries in
which it is required or customary to register mgnagreements pertaining to la”

5. The following shall be added as paragraph &
5.11A In the event thal

(a) the Optionee commits or threatens to coramyjtact of bankruptcy, or if the Optionee becomeslvent or bankrupt or makes an
authorized assignment, or if any proceedings vatipect to the Optionee ¢
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commenced under the Companies’ Creditors ArrangeAein R.S.C. 1970 or the Bankruptcy and InsolveAcy, R.S.C. 1985 as
both are amended from time to time or any Act orsAbat may hereafter be substituted for eithého$e Acts; or

(b) default under and any act in commencemeeanforcement of the security or securities for MDevelopment Financing (as
hereinafter definec

occurs, then and in any such event,

(c) if the then-calculated net present valuthefOwner’'s Net Smelter Royalty (hereinafter nefdrto as “the Future N.S.R, Value” ) is
less than the the-secured Principal Amount under the Archean Mortgagéehereinafter defined) then the full Future R.S/alue, o1

(d) if the Future N.S.R. Value is greater thiaa then-current Principal Amount (as hereinafedfiretd), then only such part or portion of
the Future N.S.R. Value as is equal to the -current Principal Amount (as hereinafter defin

shall become and shall be deemed to be forthwi¢haohd payable and shall be paid by the Option&eet@wner. For the avoidance of
doubt, that part or portion of the Future N.S.Rlu¢avhich may not become forthwith due and payablger subparagraph (d) shall be
paid in accordance with paragraph 3 of scheduliet@i® Agreement.

5.11E In further consideration for the option grantedite Optionee pursuant to paragraph 3.1, the Optishall, forthwith upon exercise
its option hereunder, grant to the Owner a fixeargh or mortgage (“the Archean Mortgagéfi)registerable form, on the Property
secure the Optionee’s obligations to pay the Ne¢l&nRoyalty reserved hereunder, which Archeanttyémye shall be granted upon
and contain the following terms and conditio

(&) The Archean Mortgage shall be security which sheltollateral to the Optionee’s current and futskgations to pay the Net Smelter
Royalty.

(b) The Archean Mortgage shall comprise a charge uperPtoperty

(c) The Archean Mortgage shall be and is deemed taiberdinate to any charges or mortgages and anyvedserefinancings or
substitutions thereof, granted by the Optionee oo the future to a first lender to secure botirays for the purposes of the acquisition,
construction, development and operation of a miteeand all related facilities, equipment, infrasture and buildings reasonably
necessary and sufficient for the operation of tligensite and the accommodation of those workinthe@mine site and the commencen
and continuance of the extraction, processing etsportation of minerals (which borrowings arecheafter referred to ¢
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“the Mine Development Financing”), provided thag¢ thrchean Mortgage shall comprise a first charganupe Property subject only to
such first lender’s security for the Mine DevelopihEinancing. As development of the Property magiémore than one mine, the
parties further agree that this subordination shygily to each mine or mine site and, each firsfldée to such mine or mine site establis

to develop the Propert

(d) Subject to subparagraph (f), the Archean Mortgdgdl secure an amount (hereinafter referred ti@sRrincipal Amount”) which
Principal Amount shall be limited and equal to thbowing amounts as may be determined from timéne:

(i)
(ii)

a minimum of fifty million dollars ($50,000,000.0nd

the fifty million dollars ($50,000,000.08kt out in subparagraph (i) hereof shall be irewdady twenty percent (20%) of the amount
that the Mine Development Financing exceeds twalheshand fifty million dollars $250,000,000.00) piced that in no event shall
the Principal Amount exceed one hundred milliorlats| ($100,000,000.00) and provided that if the am@utstanding and owed
under the Mine Development Financing is reduceplatd down below an aggregate of five hundred nmillimllars
($500,000,000.00), then the Principal Amount shalfeduced by twenty percent (20%) of the amouattttie Mine Development
Financing is reduced below five hundred millionlddd ($500,000,000.00) subject always to the mimmamount set out in
subparagraph (i) herec

(e) Default under the Archean Mortgage shall be limitethe following events of default (“Event of Defau”):

()

(ii)

if the Optionee commits or threatens to agtrany act of bankruptcy, or if the Optionee beesrinsolvent or bankrupt or makes an
authorized assignment, or if any proceedings véfipect to the Optionee are commenced under the &ves) Creditors
Arrangement Act, R.S.C. 1970 or the Bankruptcy usglvency Act, R.S.C. 1985 as both are amendead fime to time or any Act
or Acts that may hereafter be substituted for citifehose Acts; o

default under and any act in commencement of eafoent of the Mine Development Financing securitgemurities

For the purpose of this paragraph, an Eveiteféult shall be deemed to have been about to daeruediately prior to its occurrence, and
if and only if it actually occurs

If an Event of Default shall occur, then thesker of the Principal Amount then secured undeAticeean Mortgage or the Future N.S.R.
Value shall become and shall be deemed to be fithtldue and payable and shall be paid by the Opé&da the Owne
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(H The Principal Amount shall be reduced by the am®patd by the Optionee to the Owner on accourtit@Net Smelter Royalty in excess
of fifty million dollars ($50,000,000.00). The Arean Mortgage shall be discharged upon paymenté@fitionee to the Owner on
account of the Net Smelter Royalty the total surored hundred million dollars ($100,000,000.(

(9) Upon payment of the full Principal Amount, redu@dprovided in paragraph (f) hereof, secured byAtitbean Mortgage to the Owner,
the Archean Mortgage shall be completely dischaayatishall be released by the Owi

(h) The Archean Mortgage shall be assignable by theegdwmthe event of a sale by the Owner of its NeeEer Royalty

() The Archean Mortgage shall be drafted by the psirsielicitors and shall be based on commercialsomable terms including provision
for interest on arrears excepting as to terms hesgecifically set fortr

6. The following is added as Section 5..

“Notwithstanding the foregoing provisions of thistiéle, the Optionee agrees and consents to thgrement and transfer of the Net
Smelter Royalty and/or the Gross Diamond Royalsgreed by this Agreement from the Owner to a baatparate wholly owned and
controlled either by (i) the Owner or (ii) the Owiseprincipals Albert Chislett and Chris Verbiskigreinafter referred to as the “Royalty
Holding Corporation”), provided that all obligati®and provisions of the Owner pertaining to the Sleelter Royalty and Gross
Diamond Royalty, including without limitation theqvisions of Article 4 and Article 5 of this Agreemt, are assumed by the Royalty
Holding Corporation and that the Owner continueetoain responsible for all obligations and covésamder this Agreement. The
transfer and assignment pursuant to this paragshplh be made pursuant to the provisions of argassént agreement incorporating th
principles in form and substance acceptable t@®tveer, acting reasonak”

7. Section 11.4 is hereby deleted and the followirtassituted therefor

“11.4 Future Acquired Interest: The Owner and DFRI hereby agree that this Agreesteait apply to any mineral interest acquired at
any time hereafter in Labrador by the Owner, DRRI aompanies controlled by either party, and, feater certainty, hereby expressly
agree that any such mineral interests shall be dée¢mbe included in Schedule 1 her”

8. The following is added as Section 11.

“11.10 If any right, power or interest of any paittyany property under this Agreement would violdie rule against perpetuities, then
such right, power or interest shall terminate ateRpiration of 20 years after the death of thedasvivor of all the lineal descendants of
Her Majesty, Quee
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Elizabeth Il of England, living on the date of #lweecution of this Agreeme”
9. The following is added as Section 11.

“11.11The Optionee covenants and agrees that, upon #&eouisf the Property, the Optionee shall generaltgertake its work and
operations on and in respect of the Property viiéhgeneral view to establishing a mine providedagthat the decision to estab
or not establish a mine shall be entirely a mdttethe exercise of the Optionee’s discretion artfjment as to the feasibility of
establishing a mine based on its bona fide assedsrhéactors generally recognized by the Canadiaring industry being
determinative of the feasibility of establishingnne”

10. Schedule 1 is hereby deleted and Schedule 1 ifotheannexed hereto substituted there
11. Section 3.2 of Schedule 2 is amended to add th@xfislg immediately after the second sentence the

“In the event any Owner’s audit results in doafirmation that the Optionee’s record keeping araintenance is below mining industry
standards, the Optionee will promptly cure suctedisfand, in the event the results of such audifirco an underpayment of revenue
arising out of the Owner’s Royalty Interest, thea Optionee will promptly remit the underpaymentspthe average yield that would
have accrued if underpayment funds had been inv&st@0 days U.S. Treasury Notes during the pesiochderpaymer”

12. Section 2 of Schedule 3 is hereby deleted anddit@xfing substituted therefo
“2. Gross Diamond Royalt

Gross Diamond Royalty means a percentageeofitoss value of raw diamonds or precious stong&asemiprecious stones of any
nature and quality recovered or extracted fromPttaperty including without limitation rubies, emlgls, sapphires, hyacinths and
topazes without any discount or deduction for amst @ssociated with extraction, transportation arketing”

13. Section 3.2 of Schedule 3 is amended to add th@xfislg immediately after the second sentence tHe

“In the event any Owner’s audit results in deafirmation that the Optionee’s record keeping araintenance is below mining industry
standards, the Optionee will promptly cure suctedisfand, in the event the results of such audifirce an underpayment of revenue
arising out of the Own’s Royalty
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Interest, then the Optionee will promptly rethi¢ underpayment plus the average yield that whbale: accrued if underpayment funds
had been invested in 90 days U.S. Treasury Notesglthe period of underpayme”

14. The Option Agreement shall remain in full foreelaffect from and after the date hereof unamemdedpt to the extent necessary to
give effect to the provisions here:

IN WITNESS WHEREOF the parties have caused thissAgrent to be duly executed and delivered thi€ @8y of April, 1995, as of the day
and year first written above.

SIGNED SEALED AND DELIVERED The
Corporate Seal of Diamond Fiel
Resources Inc. was hereunto affixed in the
presence of

DIAMOND FIELDS RESOURCES INC.

[ILLEGIBLE] [[ILLEGIBLE]
Barrister (Nfld.)

SIGNED SEALED AND DELIVERED The
Corporate Seal of Archean Resour

Ltd. was hereunto affixed in tt

presence of

ARCHEAN RESOURCES LTD.

[ILLEGIBLE] [ILLEGIBLE]
Barrister (Nfld.)




SCHEDULE “1”
MINERAL PROPERTIES

to and comprising part of an Agreement
dated as of the 23rd day of April, A.D.
1995 made between DIAMOND FIELDS RESOURCES INChé“Optionee”)
and ARCHEAN RESOURCES LIMITED (“the Owner”)

DESCRIPTION OF PROPERTIES

(&) The Property consists of the following mineral glaiin Labrador held by the Optionee and the Owgeéhé following mineral license:

(i)

Licenses held by the Optione

License No.
License No.
License No.
License No.
License No.
License No.
License No.
License No.
License No.
License No.
License No.
License No.
License No.
License No.
License No.
License No.
License No.
License No.
License No.
License No.
License No.
License No.
License No.
License No.
License No.
License No.
License No.
License No.
License No.
License No.
License No.
License No.

License No.

468M for 10 claims at Sag

469M for 37 claims at Cape Makka
470M for 1 claim at Sagl

471M for 1 claim at Sagl

472M for 2 claims at Sag

473M for 2 claims at Satok Isle
474M for 2 claims at Nusdutnsk Is
475M for 1 claim at Kangerdluars
476M for 3 claims at Jerusalem He
477M for 2 claims at Jerusalem He
482M for 88 claims at Takkstat Ir
483M for 4 claims at Takkatat Ir
484M for 5 claims at Takkatat Ir
485M for 10 claims at Takkatat Ir
486M for 10 claims at Hebron Fi
487M for 10 claims at Hebron Fi
488M for 10 claims at Hebron Fi
489M for 10 claims at Hebron Fi
490M for 10 claims at Hebron Fi
491M for 1 claim at Hebron Fic
492M for 1 claim at Hebron Fic
493M for 1 claim at Hebron Fic
494M for 10 claims at Cape Ui-Fish
496M for 10 claims at Cape Ui-Fish
507M for 30 claims at Ailik Bz
508M for 30 claims at Tornavik Isle
509M for 49 claims at Big Isla
510M for 4 claims at White Pa
511M for 1 claim at White Po
512M for 1 claim at White Po
513M for 6 claims at West Turnav
514M for 2 claims at North of Iter
515M for 6 claims at North of Iter



License No. 516M for 2 claims at Iternugner F
License No. 517M for 4 claims at North of Iter

License No. 518M for 8 claims at Winnie B




(ii)

License No.
License No.
License No.
License No.
License No.
License No.
License No.
License No.

License No.

519M for 4 claims at South of Win
520M for 3 claims at Iterungr
521M for 3 claims at Hebr

522M for 3 claims at Hebr

523M for 1 claim at Hebr:

524M for 4 claims at Hebr

525M for 1 claim at Hebr:

531M for 4 claims at Makkovik B
532M for 20 claims at Sag

Licenses held by the Owne

License No.
License No.
License No.
License No.
License No.
License No.
License No.
License No.
License No.
License No.
License No.
License No.
License No.
License No.
License No.
License No.
License No.
License No.
License No.
License No.
License No.
License No.
License No.
License No.
License No.
License No.
License No.
License No.
License No.

License No.

657M for 256 claims at Reid Brc
658M for 32 claims at Reid Brc

669M for 160 claims at Kangeklualuk
670M for 192 claims at Kangeklualuk
671M for 128 claims Ikadlivik Brot
686M for 96 claims at Voisey E

687M for 96 claims at Voisey E

688M for 96 claims at Voisey E

689M for 92 claims at Kangeklukulul
690M for 240 claims at Kangeklukulul
691M for 128 claims at Trout Pc
692M for 64 claims at Ikadlivik Bro
693M for 200 claims at Reid Boc
694M for 88 claims at Reid Boc
695M for 256 claims at Medusa |
696M for 86 claims at Tikkegaksuak
697M for 236 claims at Port Manv
698M for 208 claims at Mar war Peal
699M for 68 claims at Mar'war Peal
700M for 256 claims at Kiglapait Mot
701M for 214 claims at Kiglapait Mot
702M for 164 claims at Kiglapait Mot
703M for 248 claims at Kiglapait Mot
704M for 256 claims at Kiglapait Mot
705M for 180 claims at Kiglapait Mot
706M for 243 claims at Kiglapait Mot
707M for 86 claims at Makhavinekh |
708M for 64 claims at Frances |
710M for 8 claims at Akuliakatak F
711M for 8 claims at Akuliakatak F



License No
License No
License No
License No
License No

License No

. 712M for 8 claims at Akuliakatak F

. 713M for 146 claims at Akuliakatak f
. 714M for 58 claims at Nain B

. 715M for 101 claims at Nain E

. 716M for 231 claims at South Aulat:
. 717M for 240 claims at South Aulat:




License No.
License No.
License No.
License No.
License No.
License No.
License No.
License No.
License No.
License No.
License No.
License No.
License No.
License No.
License No.
License No.

License No.

718M for 214 claims at South Aulat:
719M for 34 claims at Akpiksai B
720M for 54 claims at Barth Isle
721M for 160 claims at Nain E

722M for 228 claims at Manvers F
723M for 170 claims at Webb t
724M for 56 claims at Webb +

725M for 244 claims at Webb Brc
726M for 252 claims at Manvers Brt
727M for 240 claims at Mar War Creak
728M for 256 claims at Kiglapait Ta
729M for 48 claims at Kiglapait Ta
730M for 28 claims at Kiglapait Ta
731M for 148 claims at Kiglapait Ta
732M for 238 claims at Tasiyuyaksuk
733M for 184 claims at Anaktalik Brc
734M for 24 claims at Akuliakatak F

END OF SCHEDULE 1

(b) Any other mineral claims or interests acquired afteg by the Optionee and the Owner in Labra



EXHIBIT 31.1

I, Tony Jensen, certify that:

(1)
(2)

(3)

(4)

(5)

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

Based on my knowledge, this report does onotain any untrue statement of a material factnoit ¢o state a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigtagisg with respect to the
period covered by this repo

Based on my knowledge, the financial statdmand other financial information included in théport fairly 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 ahdre responsible for establishing and maintaimisglosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&)1%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 plaes or caused such disclosure controls and puoesdo be designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgbsidiaries, is made known to
us by others within those entities, particularlyidg the period in which this quarterly report mitg preparec

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

(c) Evaluated the effectiveness of the regigtsadisclosure controls and procedures and predentthis report our conclusions about
the effectiveness of the disclosure controls andguiures, as of the end of the period coveredibyédport based on such
evaluation; ant

(d) Disclosed in this report any change inrdgistrant’s internal control over financial repogt that occurred during the registrant’s
most recent fiscal quarter (the registrant’s fodigbal quarter in the case of an annual repo#) tfas materially affected, or is
reasonably likely to materially affect, the regast’s internal control over financial reporting; a

The registrant’s other certifying officer ahhdave disclosed, based on our most recent etiatuaf internal controls over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):

(&) All significant deficiencies and materiadéaknesses in the design or operation of interngfals over financial reporting which
are reasonably likely to adversely affect the regie’s ability to record, process, summarize and refpzanhcial information; an

(b) Any fraud, whether or not material, thatdtves management or other employees who havendisant role in the registrant’s
internal controls over financial reportir

May 7, 2010

/sl Tony Jense

Tony Jenser
President and Chief Executive Offic



EXHIBIT 31.2

I, Stefan Wenger, certify that:

(1)
(2)

(3)

(4)

(5)

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

Based on my knowledge, this quarterly repogs not contain any untrue statement of a matagahor 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 ref

Based on my knowledge, the financial statdmand other financial information included in théport fairly 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 ahdre responsible for establishing and maintaimisglosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&)1%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 plaes or caused such disclosure controls and puoesdo be designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgbsidiaries, is made known to
us by others within those entities, particularlyidg the period in which this report is being pregzh

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

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

(d) Disclosed in this report any change inrdgistrant’s internal controls over financial refg that occurred during the registrant’s
most recent fiscal quarter (the registrant’s fodigbal quarter in the case of an annual repo#) tfas materially affected, or is
reasonably likely to materially affect, the regast’s internal control over financial reporting; a

The registrant’s other certifying officer ahhdave disclosed, based on our most recent etiatuaf internal controls over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):

(&) All significant deficiencies and materiadéaknesses in the design or operation of interngfals over financial reporting which
are reasonably likely to adversely affect the regie’s ability to record, process, summarize and refpzanhcial information; an

(b) Any fraud, whether or not material, thatdtves management or other employees who havendisant role in the registrant’s
internal controls over financial reportir

May 7, 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 pmttiended March 31, 2010, as filed with
the Securities and Exchange Commission on thelsatof (the “Report”), |, Tony Jensen, Presidert @hief Executive Officer 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 Exchangeoh1934; anc
(2) the information contained in the Report faptesents, in all material respects, the finarmpaldition and result of operations of the
Company

May 7, 2010
/sl 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 pmttiended March 31, 2010, as filed with
the Securities and Exchange Commission on thelsatof (the “Report”), |, Stefan Wenger, Chief Fiaial Officer and Treasurer 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 Exchangeoh1934; anc
(2) the information contained in the Report faptesents, in all material respects, the finarmpaldition and result of operations of the
Company

May 7, 2010
/sl Stefan Wenge

Stefan Wengel
Chief Financial Officer and Treasur




