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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 10-Q

(Mark One)

QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES
EXCHANGE ACT OF 1934

For the Quarterly Period Ended March 31, 2013

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 Girart

Delaware 84-0835164
(State or Other Jurisdiction (I.LR.S. Employel
Incorporation) Identification No.)
1660 Wynkoop Street, Suite 100
Denver, Colorado 80202
(Address of Principal Executive Office (Zip Code)

Registrant’s telephone number, including area ¢868) 573-1660

Indicate by check mark whether the registrant €l filed all reports required to be filed by Secti8 or 15(d) of the Securities Exchange
of 1934 during the preceding 12 months (or for sstobrter period that the registrant was requirdilésuch reports), and (2) has been
subject to such filing requirements for the pasta@s. Yes No O

Indicate by check mark whether the registrant lsstted electronically and posted on its corpo¥ab site, if any, every Interactive Data
File required to be submitted and posted pursuaRide 405 of Regulation S-T (§232.405 of this ¢bgpduring the preceding 12 months (or
for such shorter period that the registrant wasired to submit and post such files). Y& No O

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

Large accelerated fileX] Accelerated filerd
Non-accelerated file Smaller reporting compariy
(Do not check if a smaller reporting compa

Indicate by check mark whether the registrantskell company (as defined in Rule -2 of the Exchange Act). YeO No



There were 64,374,956 shares of the Company’s constozk, par value $0.01 per share, outstandireg April 24, 2013. In addition, as of
such date, there were 667,288 exchangeable sHar&s Bxchangeco Inc. outstanding which are exchalolgeat any time into shares of the

Company’s common stock on a one-fore basis and entitle their holders to voting,abwd and other rights economically equivalent tsé¢
of the Company’s common stock.
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ITEM 1. FINANCIAL STATEMENTS
ROYAL GOLD, INC.

Consolidated Balance Sheets
(Unaudited, in thousands except share data)

March 31, June 30,
2013 2012
ASSETS

Cash and equivalen $ 673,10 $ 375,45t
Royalty receivable 59,01¢ 53,94¢
Income tax receivabl 10,37¢ 11,04¢
Prepaid expenses and other current a: 6,484 4,76(

Total current asse 748,98! 445,20t
Royalty interests in mineral properties, net (N 2,104,04. 1,890,98:
Available-for-sale securities (Note . 14,15« 15,01¢
Other asset 26,67¢ 21,83

Total asset $ 2,893,860 $ 2,373,04!

LIABILITIES

Accounts payabl $ 2,44¢  $ 2,61¢
Dividends payabli 13,00¢ 8,941
Other current liabilitie: 6,18¢ 3,64

Total current liabilities 21,64: 15,20¢
Debt (Note 5 299,96: 293,24¢
Net deferred tax liabilitie 172,20¢ 178,71¢
Uncertain tax position 20,17: 19,46¢
Other lon¢-term liabilities 2,01¢ 2,97¢

Total liabilities 516,00: 509,61t
Commitments and contingencies (Note

EQUITY

Preferred stock, $.01 par value, 10,000,000 steartt®rized; and 1 share isst — —
Common stock, $.01 par value, 100,000,000 shatke@zed; and 64,170,310 and 58,614,221 sh:

outstanding, respective 642 58€
Exchangeable shares, no par value, 1,806,649 siatex], less 1,139,361 and 1,007,823 redeemed

shares, respective 29,36 35,15¢
Additional paic-in capital 2,140,411 1,656,35
Accumulated other comprehensive (loss) ince (119 (13,767
Accumulated earning 183,58 160,12
Total Royal Gold stockholde' equity 2,353,89 1,838,45!
Non-controlling interest: 23,961 24,97(

Total equity 2,377,85! 1,863,42!

Total liabilities and equit $ 2893860 $ 237304

The accompanying notes are an integral part oktheasolidated financial statements.
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ROYAL GOLD, INC.

Consolidated Statements of Operations and Compsalemcome
(Unaudited, in thousands except share data)

Royalty revenue

Costs and expens
General and administratiy
Production taxe
Depreciation, depletion and amortizat
Restructuring on royalty interests in mineral pmigs
Total costs and expens

Operating incom:

Loss on availab-for-sale securitie
Interest and other incon

Interest and other expen

Income before income tax

Income tax expens

Net income

Net income attributable to n-controlling interest:
Net income attributable to Royal Gold stockholc

Net income

Adjustments to comprehensive income, net ol
Unrealized change in market value of availablestde

securities

Realized loss on availal-for-sale securitie

Comprehensive incorr

Comprehensive income attributable to non-contrgllin
interests

Comprehensive income attributable to Royal Gold
stockholder:

Net income per share available to Royal Gold com
stockholders

Basic earnings per she

Basic weighted average shares outstan
Diluted earnings per sha

Diluted weighted average shares outstan
Cash dividends declared per common sl

Three Months Ended

Nine Months Ended

March 31, March 31, March 31, March 31,
2013 2012 2013 2012

$ 74,16¢ $ 69,63¢ $ 231,89¢ $ 202,94
7,16: 4,431 18,95: 15,78¢

2,42z 2,59¢ 7,09¢ 7,69(

21,64¢ 19,72: 64,26¢ 58,36(

— — — 1,32¢

31,23¢ 26,74¢ 90,32( 83,16

42,93: 42,89: 141,57¢ 119,78

(12,127 — (12,127 —

12¢ 47€ 26¢ 3,79¢

(5,757 (1,552 (18,919 (4,939

25,18: 41,817 110,81: 118,63

(18,286 (14,864 (51,062 (41,29)

6,897 26,95 59,74¢ 77,34

(433) (954) (1,299 (5,43¢)

$ 6,46¢ $ 25,99¢ $ 58,45( $ 71,90«
$ 6,897 $ 26,95 $ 59,74¢ $ 77,34:
(72) 3,90¢ (67) (8,357

10,24¢ — 13,71¢ —

17,07: 30,851 73,39¢ 68,98¢
(433) (954) (1,299 (5,43¢)

$ 16,63¢ $ 29,90: $ 72,09¢ $ 63,54’
$ 0.1C $ 044 $ 09z $ 1.2%
64,837,59 58,953,21 62,723,06 56,486,45

$ 0.1C $ 044 $ 09z $ 1.2¢€
64,994 ,51 59,169,31 62,917,45 56,738,80

$ 0.2C $ 0.1t $ 058 $ 0.41

The accompanying notes are an integral part ottheasolidated financial statements.
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Cash flows from operating activitie
Net income

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

Depreciation, depletion and amortizat
Loss on availab-for-sale securitie
Amortization of debt discour
Non-cash stoc-based compensation expel
Restructuring on royalty interests in mineral projes
Gain on distribution to nc¢-controlling interes
Tax benefit of stoc-based compensation exerci:
Deferred tax benef

Changes in assets and liabiliti
Royalty receivable
Prepaid expenses and other as
Accounts payabl
Income tax payable (receivab
Other liabilities

Net cash provided by operating activit

Cash flows from investing activitie
Acquisition of royalty interests in mineral propeg
Proceeds on sale of Invent— restricted
Other

Net cash (used in) investing activiti

Cash flows from financing activitie
Proceeds from the issuance of common s
Borrowing from credit facility
Repayment of det
Common stock dividenc
Distribution to norcontrolling interest:
Tax benefit of stoc-based compensation exerci:
Net cash provided by financing activiti
Net increase in cash and equivale
Cash and equivalents at beginning of pe

Cash and equivalents at end of pel

ROYAL GOLD, INC.
Consolidated Statements of Cash Flows
(Unaudited, in thousands)

Nine Months Ended

March 31, March 31,
2013 2012
$ 59,74¢ % 77,34
64,26¢ 58,36(
12,12: —
6,71z —
5,80¢ 5,56(
— 1,32¢
(162) (3,725
(1,219 (3,319
(5,832) (714)
(5,079 (13,25%)
(4,229 12¢
(581) (316)
(1,349 3,161
2,287 (1,647
$ 132,51 % 122,90:
(277,08) (193,66
237 5,514
(55) (157)
$ (276,899 $ (188,30
473,77 271,44
— 100,00(
— (211,700
(30,929 (20,55/)
(2,027) (7,917
1,214 3,311
$ 442,030 % 134,58t
297,64’ 69,18
375,45¢ 114,15!
$ 673,10: $ 183,33

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

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

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, precioualmstreams and similar interests. Royaltiesiareoperating interests in mining projects

that provide the right to revenue or metals producem the project after deducting specified coétany. We use the term “royalty interest”

in these notes to the consolidated financial statgsito refer to royalties, gold, silver or othestal stream interests, and other similar

interests.

Summary of Significant Accounting Policies

The accompanying unaudited consolidated finant@#éments have been prepared in accordance withgerterally 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. Algly, they do not include all of the informatiand footnotes required by U.S. GAAP
for annual financial statements. In the opiniommahagement, all adjustments which are of a noretalrring nature considered necessan
a fair presentation of our interim financial statams have been included in this Form 10-Q. Opwgatsults for the three and nine months
ended March 31, 2013, are not necessarily indieaifithe results that may be expected for the Ifigear ending June 30, 2013. These
interim unaudited financial statements should laelii@ conjunction with the Company’s Annual ReportForm 10-K for the fiscal year
ended June 30, 2012 filed with the Securities axchBnge Commission on August 9, 2012 (“Fiscal 200-X").

Recently Adopted Accounting Standards

In June 2011, the Financial Accounting Standardsr&¢‘FASB”) issued Accounting Standards UpdateSW) No. 2011-05Presentation

of Comprehensive Inconf8ASU 2011-05"). ASU 201165 addresses the presentation of comprehensivemsend provides entities with t
option to present the total of comprehensive incdime components of net income, and the compormdrther comprehensive income either
in a single continuous statement of comprehensiveme or in two separate but consecutive statemdiits Company has elected the single
continuous statement of comprehensive income. uantgo ASU No. 2011-1Zomprehensive Income (Topic 220) — Deferral of the
Effective Date for Amendments to the PresentatidRealassification of Iltems Out of Accumulated ©@®emprehensive Income

Accounting for Standards Update No. 2-05, the provisions of ASU 2011-05 became effectivetiie Company’s fiscal year beginning
July 1, 2012. Since ASU 2011-05 addresses finhpoiégentation only, its adoption did not impaa @ompany’s consolidated financial
position or results of operations.

Recently Issued Accounting Standards

In February 2013, the FASB issued ASU No. 201B&porting of Amounts Reclassified Out of Accumdi@her Comprehensive Income
which amends the Comprehensive Income Topic oAttewunting Standards Codification. The updateddsad requires the presentation of
information out of accumulated other comprehensiceme. ASU No. 2013-2 is effective for the Comyariiscal year beginning July 1,
2013. The Company does not expect that the adopfidSU No. 2013 will have a significant impact on our consolidhfsancial positior
or results of operations.
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ROYAL GOLD, INC.
Notes to Consolidated Financial Statements
(Unaudited)

2. ACQUISITIONS
Mt. Milligan Il Gold Stream Acquisition

On August 8, 2012, Royal Gold entered into an amnd to its purchase and sale agreement with Thom@seek Metals Company Inc.
(“Thompson Creek”) whereby Royal Gold, among otihérgs, agreed to purchase an additional 12.258eopayable gold from the Mt.
Milligan copper-gold project in exchange for a taf$200 million, of which $75 million was paid atily after closing, and, when production
is reached, cash payments for each payable ourgmdfielivered to Royal Gold, as discussed furbieow (the “Milligan Il Acquisition”).
Thompson Creek intends to use the proceeds fromfilfigan 11l Acquisition to finance a portion ohe construction of the Mt. Milligan
project and related costs. Under the MilliganAdquisition, Royal Gold increased its aggregategmaduction commitment in the Mt.
Milligan project from $581.5 million to $781.5 mih and agreed to purchase a total of 52.25% opé#yable ounces of gold produced from
the Mt. Milligan project at a cash purchase prigaa to the lesser of $435, with no inflation adjuent, or the prevailing market price for
each payable ounce of gold (regardless of the nuofhEayable ounces delivered to Royal Gold).

As of March 31, 2013, the Company has paid $731ll&omof the aggregate pre-production commitmeih$®81.5 million. The remaining
scheduled quarterly payments include $37 millioa dune 1, 2013 and $12.9 million due Septembe®113.2Royal Gold’s obligation to
make these quarterly payments is subject to th&faetion of certain conditions included in the Kdgiédn 111 Acquisition (including that the
aggregate amount of historical payments made byaR®&gld plus the applicable quarterly payment $s llhan the aggregate costs of
developing the Mt. Milligan project incurred or aged by Thompson Creek as of the date of the agdgibcquarterly payment). In the event
that a quarterly payment is postponed as a rebthiedailure by Thompson Creek to satisfy a candiprecedent, all subsequent quarterly
payments will be adjusted forward one full calenglaarter until such time as all conditions precédeve been satisfied for the next
scheduled quarterly payment.

The Milligan 11l Acquisition has been accounted & an asset acquisition. The $75 million paidhogust 15, 2012, and the scheduled
payments of $45 million, $95 million and $62 milipaid on September 3, 2012, December 3, 2012Manch 1, 2013, respectively, plus
direct transaction costs, have been recorded agsedlapment stage royalty interest witlitoyalty interests in mineral properties, et our
consolidated balance sheets.

Acquisition of an Additional Royalty Option on the Kerr-Sulphurets-Mitchell Project

On December 13, 2012, Royal Gold purchased 1,004d8hmon shares (the “Additional Seabridge ShamsSeabridge Gold Inc.
(“Seabridge”) at a 15% premium to the volume weaghaverage trading price of Seabridge common slwaréise Toronto Stock Exchange
for a five day trading period that ended Decemligr2012, for $18.3 million (C$18.0 million). Effes¢ee December 13, 2012, Royal Gold
entered into an amendment (the “Seabridge Amendintenits option agreement with Seabridge (the ‘I8e&ge Option Agreement”) to,
among other things, remove the 270 day minimumihglgeriod applicable to the Additional Seabridde®s. Royal Gold sold the
Additional Seabridge Shares in a private transadtican unrelated party for $14.6 million (C$14.dlion) on December 13, 2012.

Upon Royal Gold’s purchase of the Additional Seddpei Shares, Royal Gold obtained the right, undeSiabridge Option Agreement, as
amended by the Seabridge Amendment, to increaseettemelter return (“NSR”) royalty it may acquoe all of the gold and silver
production from Seabridge’s Kerr-Sulphurets-Mit¢pebject (“KSM project”) in British Columbia by 85%. Royal Gold now holds the
right to purchase either a 1.25% NSR royalty orhquoduction for C$100 million, or a 2.0% NSR
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ROYAL GOLD, INC.
Notes to Consolidated Financial Statements
(Unaudited)

royalty for C$160 million. If Royal Gold exercisés purchase right, the purchase price will beaiée in three equal installments over the
540-day period following exercise.

The 15% premium on the Additional Seabridge Shavegh represents the value of the option to aegihie additional 0.75% NSR royalty

on the KSM project, plus direct acquisition costas approximately $2.4 million and has been reabmi¢hin Other assetsn our

consolidated balance sheets. The purchase anddsnsale of the Additional Seabridge Shares rediift a realized loss on trading
securities of approximately $1.3 million, whichrécorded withirinterest and other expensa our consolidated statements of operations and
comprehensive income.

3. ROYALTY INTERESTS IN MINERAL PROPERTIES

The following summarizes the Company’s royalty iats in mineral properties as of March 31, 2018 ame 30, 2012.

As of March 31, 201¢ Accumulated

(Amounts in thousands): Cost Depletion Net

Production stage royalty interes
Andacollo $ 272,99¢ $ (40,57) $ 232,42
Voisey's Bay 150,13 (47,767) 102,37
Pefiasquitc 99,17: (11,599 87,57:
Las Cruce: 57,23( (20,710 46,52(
Mulatos 48,09: (23,080) 25,01
Wolverine 45,15¢ (6,346 38,81:
Dolores 44,87¢ (7,50 37,37:
Canadian Malartii 38,80( (5,689 33,11:
Holt 34,61: (5,679 28,93:
Gwalia Deep: 31,07( (6,219 24,85
Inata 24,87 (8,63¢6) 16,23¢
Leeville 18,32: (15,39) 2,92t
Robinson 17,82t (10,80¢) 7,01¢
Cortez 10,63( (9,705 92t
Other 211,244 (121,014 90,23

1,105,04 (330,71) 774,32!

Development stage royalty interes
Mt. Milligan 733,04« — 733,04«
Pascu-Lama 372,10! — 372,10¢
Other 47,14¢ — 47,14¢

1,152,29. — 1,152,29.
Exploration stage royalty interes 177,42 — 177,42
Total royalty interests in mineral propert $ 2,434,761 $ (330,71) § 2,104,04:
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ROYAL GOLD, INC.
Notes to Consolidated Financial Statements

(Unaudited)
As of June 30, 201: Accumulated
(Amounts in thousands): Cost Restructuring Depletion Net
Production stage royalty interes
Andacollo $ 272,99¢ $ — $ (27,34Y $ 245,65:
Voisey's Bay 150,13¢ — (33,197 116,941
Pefasquitc 99,17: — (9,075 90,09°
Las Cruce: 57,23( — (6,499 50,73:
Mulatos 48,09: — (18,729 29,37:
Wolverine 45,15¢ — (1,625) 43,53:
Dolores 44,87¢ — (6,027 38,85
Canadian Malartii 38,80( — (3,297) 35,50¢
Gwalia Deep: 28,11¢ — (4,399 23,72:
Holt 25,42¢ — (2,980 22,44¢
Inata 24,87 — (7,320) 17,55:
Leeville 18,32: — (14,436 3,88¢
Robinson 17,82t — (9,872 7,95:
Cortez 10,63( — (9,67%) 957
Other 208,46: — (112,109 96,35¢
1,090,12. — (266,55 823,57
Development stage royalty interes
Mt. Milligan 455,94 — — 455,94.
Pascu-Lama 372,10! — — 372,10!
Other 40,02: (1,32%) — 38,69
868,07( (1,32¢) — 866,74
Exploration stage royalty interes 200,67¢ — — 200,67t
Total royalty interests in mineral propert $ 2,158,871 $ (1,329 $ (266,55) $ 1,890,98

4, AVAILABLE FOR SALE SECURITIES

The Company’s available for sale securities as afdfl 31, 2013 and June 30, 2012 consists of thenfivlg (amounts in thousands):

As of March 31, 201:

Unrealized
Cost Basis Gain Loss Fair Value
Non-current:
Seabridge Gold, In $ 14,06¢ — — 3 14,06¢
Other 20 — (119) 90
$ 14,267 $ — 3 (113 $ 14,15«
As of June 30, 201
Unrealized
Cost Basis Gain Loss Fair Value
Non-current:
Seabridge Gold, Inc $ 28,57« — (13,716 $ 14,85¢
Other 203 — (46) $ 157
$ 28,77 $ — 3 (13,767)) $ 15,01°¢
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ROYAL GOLD, INC.
Notes to Consolidated Financial Statements
(Unaudited)

The Company'’s policy for determining whether deeéirin fair value of available-for-sale securities ather than temporary includes a
quarterly analysis of the investments and a re\iguwnanagement of all investments for which the easteds the fair value. Any temporary
declines in fair value are recorded as a chargéhter comprehensive income. This evaluation camsid number of factors including, but
limited to, the length of time and extent to whtble fair value has been less than cost, the fiehoondition and near term prospects of the
issuer, and management’s ability and intent to himédsecurities until fair value recovers. If sutipairment is determined by the Company
to be other-than-temporary, the investmerbst basis is written down to fair value and réed in net income during the period the Comg
determines such impairment to be other-than-tenmporghe new cost basis is not changed for subsgqaeoveries in fair value.

The most significant available-for-sale securityhis investment in Seabridge common stock, acquirddne 2011 and discussed in greater
detail within our Fiscal 2012 10-K. During quartarded March 31, 2013, the Company corrected tlygnat cost basis of the shares, which
was overstated by $2.4 million. Based on the Camsaguarterly analysis, including the severityttoé market decline in Seabridge common
stock during the quarter ended March 31, 2013Cimpany determined that the impairment of its itwesit in Seabridge common stock is
other-than-temporary as of March 31, 2013. Assaltef the impairment, the Company recognizedsa lan available-for-sale securities of
$12.1 million during the three months ended MarthZ913. There were no impairments recognizeduwrawvailable-for-sale securities
during our fiscal year ended June 30, 2012. Thmg@amy will continue to evaluate its investment @aBridge common stock considering
additional facts and circumstances as they anstyding, but not limited to, the progress of depshent of Seabridge’s KSM project.

5. DEBT

The Company’s non-current debt as of March 31, 20iBJune 30, 2012 consists of the following:

As of As of
March 31, 2013 June 30, 2017
Non-current Non-current
(Amounts in thousands)
Convertible notes due 2019, 1 $ 299,96 $ 293,24¢
Total debt $ 299,96. $ 293,24t

Convertible Senior Notes Due 2019

In June 2012, the Company completed an offerir§3G0 million aggregate principal amount of 2.8758fawertible senior notes due 2019
(“2019 Notes”). The 2019 Notes bear interest atrtite of 2.875% per annum, and the Company isresjto make semi-annual interest
payments on the outstanding principal balance ®219 Notes on June 15 and December 15 of eachbgzanning December 15, 2012.
The 2019 Notes mature on June 15, 2019. Intexpsinse recognized on the 2019 Notes for the thrdenene months ended March 31, 2C
was $5.2 million and $15.5 million, respectivelpdancluded the contractual coupon interest, theedion of the debt discount and
amortization of the debt issuance costs.

Revolving credit facilit

The Company maintains a $350 million revolving dréatility. As of March 31, 2013, the Company hamlamounts outstanding under the
revolving credit facility.

10




Table of Contents

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

On January 21, 2013, Royal Gold entered into Ameardrio. 2 to Fifth Amended and Restated Revolvingd@ Agreement (the
“Amendment”), which amends the Company’s existiifthFAmended and Restated Revolving Credit Agreetmdeited May 30, 2012 (as
amended from time to time, the “Revolving Credirégment”), among Royal Gold, as the borrower, agedabsidiaries of Royal Gold, as
guarantors, HSBC Bank USA, National Associationa@sinistrative agent and a lender, The Bank ofd\®gotia, as a lender, Goldman
Sachs Bank USA, as a lender, and the other lefiderstime to time party thereto, HSBC SecuritieSQ) Inc., as the sole lead arranger and
joint bookrunner, and ScotiaBank, as syndicatioena@nd joint bookrunne

The Amendment revised the Revolving Credit Agregn@namong other things, (i) remove the curretibranterest coverage ratio and debt
service coverage ratio financial covenants, (if adinancial covenant requiring the Company tontzan a secured debt ratio below a certain
level, (iii) increase the amount of unsecured inddbess the Company is permitted to incur subgeits tpro forma compliance with a

leverage ratio test and to allow certain prepaysyaefinancing and replacement of such unsecugbiedness, (iv) increase the interest rate
for borrowings under the Revolving Credit Agreem&hen the leverage ratio exceeds 3.0 to 1.0, anthke certain acquisitions into account
in determining compliance with financial covenanEscept as set forth in the Amendment, all otkems and conditions of the Revolving
Credit Agreement remain in full force and effeétt March 31, 2013, the Company was in compliancd wach financial covenant.

6. STOCKHOLDERS' EQUITY

Common Stock Offering

On October 15, 2012, we sold 5,250,000 sharesrof@umon stock, at a price of $90.00 per shareltieg in proceeds of $472.5 million
before expenses. The Company has invested thegasdrom this offering in United States treastillg br cash bank accounts and intends
to use the net proceeds from the offering for ttoguasition of additional royalty interests and é@neral corporate purposes.

7. STOCK-BASED COMPENSATION

The Company recognized stock-based compensatie@nsgms follows:

Three Months Ended Nine Months Ended
March 31, March 31, March 31, March 31,
2013 2012 2013 2012
(Amounts in thousands) (Amounts in thousands)
Stock options $ 115 % 111 % 37C $ 34¢
Stock appreciation righ 37¢ 297 1,19¢ 921
Restricted stoc 613 572 2,39: 2,22:
Performance stoc 80¢% 514 1,85( 2,067
Total stock-based compensation expel $ 1,90¢ $ 149 $ 580¢ $ 5,56(

Stock-based compensation expense is included wgémeral and administrative in the consolidatetéstants of operations and
comprehensive income.

As of March 31, 2013, there was $0.6 million ofecognized compensation expense related to nondvsetiek options, which is expected to
be recognized over a weighted-average period ofda8s.
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ROYAL GOLD, INC.
Notes to Consolidated Financial Statements
(Unaudited)

As of March 31, 2013, there was $1.7 million ofecwgnized compensation expense related to nonevetiek-settled stock appreciation
rights, which is expected to be recognized oveemyhted-average period of 1.7 years.

The restricted stock awards granted to officersaarthin employees during the nine months endediviat, 2013, vest over a three year
period beginning after a two-year holding periazhirthe date of grant, with one-third of the shamesting after years three, four and five,
respectively. As of March 31, 2013, there was $bil8on of unrecognized compensation expense edl& non-vested restricted stock,
which is expected to be recognized over a weightatage vesting period of 3.4 years.

As of March 31, 2013, there was $3.5 million oferognized compensation expense related to nondvpstéormance stock, which is
expected to be recognized over a weighted-averasting period of 1.5 years.

8. EARNINGS PER SHARE (“EPS")

Basic earnings per common share were computed thengeighted average number of shares of comnuak stutstanding during the
period, considering the effect of participatingusities. Unvested stock-based compensation awhedsontain non-forfeitable rights to
dividends or dividend equivalents are consideratigiating securities and are included in the catafion of earnings per share pursuant to
the two-class method. The Company’s unvestedctsdrstock awards contain non-forfeitable divideigthts and participate equally with
common stock with respect to dividends issued ofadled. The Company’s unexercised stock optionsxercised SSARs and unvested
performance stock do not contain rights to dividendnder the two-class method, the earnings wsddtermine basic earnings per common
share are reduced by an amount allocated to paating securities. Use of the two-class methodamaisnmaterial impact on the calculation
of basic and diluted earnings per common share.

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

Three Months Ended Nine Months Ended
March 31, March 31, March 31, March 31,
2013 2012 2013 2012

(in thousands, except share date (in thousands, except share date
Net income available to Royal Gold common stockbrs $ 6,46¢ $ 25,99¢ $ 58,45( $ 71,90«
Weightec-average shares for basic E 64,837,59 58,953,21 62,723,06 56,486,45
Effect of other dilutive securitie 156,91 216,09¢ 194,39: 252,35(
Weighte-average shares for diluted E 64,994,51 59,169,31 62,917,45 56,738,80
Basic earnings per she $ 0.1C $ 044 $ 0.9 $ 1.27
Diluted earnings per sha $ 0.1C $ 044 $ 09: $ 1.2¢

The calculation of weighted average shares inclatlexf our outstanding stock: common stock anchexgeable shares. Exchangeable
shares are the equivalent of common shares irttegthave the same dividend rights and share ddyita undistributed earnings and are
exchangeable on a one-fone basis for shares of our common stock. The @osnmtends to settle the principal amount of ta@®Notes it
cash. As aresult, there will be no impact totéidbiearnings per share unless the share price @d@mpany’s common stock exceeds the
conversion price of $105.31.
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ROYAL GOLD, INC.
Notes to Consolidated Financial Statements

(Unaudited)
9. INCOME TAXES
Three Months Ended Nine Months Ended
March 31, March 31, March 31, March 31,
2013 2012 2013 2012
(Amounts in thousands, except rate (Amounts in thousands, except rate

Income tax expens $ 18,28¢ $ 14,86 $ 51,06: $ 41,29
Effective tax rate 72.€% 35.6% 46.1% 34.8%

The increase in the effective tax rate for theghmonths ended March 31, 2013, is primarily relate() the recognized loss on available-for-
sale securities (Note 4), (ii) an increase in tepemse relating to an increase in foreign currenahange gains, and (iii) a reduction in fore
tax credits claimed. The increase in tax expeosthe three months ended March 31, 2013, is pigrtffset by a decrease in tax expense
related to changes in estimates for uncertain tskipns as well as a decrease in tax expenseddatearnings from non-U.S. subsidiaries.
The recognized loss on available-for-sale secsri#sulted in an increase in our effective tax ofit20.3% and 3.6% for the three and nine
months ended, March 31, 2013, respectively, dukdaoecording of a valuation allowance on a detetex asset. The increase in the
effective tax rate for the nine months ended M&th2013, is primarily related to (i) the recogmizess on available-for-sale securities,

(ii) an increase in tax expense related to chairgestimates for uncertain tax positions, and &ifeduction in foreign tax credits claimed.

The Company or one of its subsidiaries files incaaxereturns in the U.S. federal jurisdiction, afagdious state and foreign jurisdictions. W
few exceptions, the Company is no longer subjett.f Federal, state and local, and non-U.S. indaxexaminations by tax authorities for
fiscal years before 2008.

As a result of the filing of our U.S. consolidatea return during the quarter ended March 31, 2@&8recorded $3.1 million of income tax
expense resulting from an error identified as phathe annual provision-to-return true-up procés@ccordance with applicable U.S. GAAP,
management quantitatively and qualitatively evaddhe materiality of the error and determinedetrer to be immaterial to our Fiscal 2012
10-K.

As of March 31, 2013 and June 30, 2012, the Company$20.2 million and $19.5 million of total grassrecognized tax benefits,
respectively. The increase in gross unrecogniaedénefits was primarily related to tax positioh$nternational Royalty Corporation
entities taken prior to or upon the acquisitiorthiy Company during fiscal year 2010. If recognjzbdse unrecognized tax benefits would
have a positive impact the Company’s effective medax rate.

The Company’s continuing practice is to recogniateptial interest and/or penalties related to ungazed tax benefits as part of its income
tax expense. At March 31, 2013 and June 30, 20&2amount of accrued income-tax-related intenedtpenalties was $3.8 million and $2.8
million, respectively.

During the quarter ended December 31, 2012, thegaagnmade a foreign withholding tax payment of agjmately $17.2 million. During
the quarter ended March 31, 2013, the Company ezedvapproximately $8.5 million of the foreign witiding tax payment, and we expect
to recover the remaining payment within the nexdlse months. As of March 31, 2013, $8.7 milliomesorded withinncome tax receivable
on our consolidated balance sheets.
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ROYAL GOLD, INC.
Notes to Consolidated Financial Statements
(Unaudited)

10. SEGMENT INFORMATION

The Company manages its business under a singtatogesegment, consisting of the acquisition amshagement of royalty interests.

Gold’s royalty revenue and long-lived assets (ryyimiterests in mineral properties, net) are geplgically distributed as shown in the
following table.

Royalty Interests in

Royalty Revenue Mineral Property, net
Three Months Ended Nine Months Ended As of As of
March 31, March 31, March 31, June 30,

2013 2012 2013 2012 2013 2012

Chile 32% 25% 29% 25% 31% 35%
Canade 26% 25% 24% 24% 51% 43%
Mexico 17% 23% 19% 20% 8% 9%
United State: 15% 15% 17% 18% 4% 5%
Australia 3% 5% 3% 5% 3% 3%
Africa 3% 4% 3% 4% 1% 1%
Other 4% 3% 5% 4% 2% 4%

11. FAIR VALUE MEASUREMENTS

FASB Accounting Standards Codification (ASC) 8E8jr Value Measurements and Disclosu(&sSC 820”) establishes a fair value

Ro

hierarchy that prioritizes the inputs to valuattenhniques used to measure fair value. The higyagives the highest priority to unadjusted
quoted prices in active markets for identical assetiabilities (Level 1 measurements) and thedsipriority to unobservable inputs (Level 3

measurements). The three levels of the fair vhierarchy under ASC 820 are described below:

Level 1:  Quoted prices for identical instrurreeimt active markets;

Level 2:  Quoted prices for similar instrumeint@ctive markets; quoted prices for identicaliarigr instruments in markets that

are not active; and model-derived valuations inoltdll significant inputs and significant valuewdnis are observable in active

markets; and

Level 3:  Prices or valuation techniques requgiiinputs that are both significant to the faimeameasurement and unobservable

(supported by little or no market activity).

The following table sets forth the Company'’s fin@hassets measured at fair value on a recurrisgs lfat least annually) by level within the

fair value hierarchy.
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ROYAL GOLD, INC.
Notes to Consolidated Financial Statements

(Unaudited)
At March 31, 2013
Carrying Fair Value
Amount Total Level 1 Level 2 Level 3
Assets (In thousands)
United States treasury bil® $ 500,00 $ 500,00 $ 500,00 $ — 3 —
Money market investmen® $ 18 $ 18t $ 18 % — 3 —
Marketable equity securitie? $ 14,15« $ 14,15 $ 14,15« $ — $ —
Total asset $ 51433 $ 51433 $ — $ —

Liabilities (In thousands):
Debt® $ 370,00(

Total liabilities

391,73t
391,73t

391,73t
391,73t

|
*|H
|
|

@ Included inCash and equivalenta the Company’s consolidated balance sheets.

@ Included inAvailable for sale securitiie the Company’s consolidated balance sheets.

@ Included in the carrying amount is the equity comgnt of our 2019 Notes in the amount of $77 millizhich is included within
Additional paid-in capitain the Company’s consolidated balance sheets.

The Company invests primarily in United Statesgteg bills with maturities of 90 days or less, whare classified within Level 1 of the fair
value hierarchy. The Company also invests in manasket funds, which are traded by dealers or bokeactive over-the-counter markets.
The Company’s money market funds, which are inwkstéJnited States treasury bills or United Stateasury backed securities, are also
classified within Level 1 of the fair value hierayc The Company’s marketable equity securitiessifeed within Level 1 of the fair value
hierarchy are valued using quoted market pricegtive markets. The fair value of the Level 1 negable equity securities is calculated as
the quoted market price of the marketable equityisty multiplied by the quantity of shares heldthg Company. The Company’s debt
classified within Level 1 of the fair value hierhycis valued using quoted prices in an active ntarke

As of March 31, 2013, the Company also had asbatsunder certain conditions, are subject to nteasent at fair value on a non-recurring
basis like those associated with royalty interastaineral properties, intangible assets and dtvgg-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 redativany of these assets during the nine monthsdeliirch 31, 2013. If recognition of
these assets at their fair value becomes necessmty measurements will be determined utilizingdl&vinputs.

12. COMMITMENTS AND CONTINGENCIES

Mt. Milligan Gold Stream Acquisitio

Refer to Note 2 for discussion on the Company’smiment to Thompson Creek as part of the Mt. Miliggold stream acquisitions.

Tulsequah Chief Gold and Silver Stream Acquisition

As of March 31, 2013, the Company has a remainamgroitment of $50 million as part of its Tulsequatie® gold and silver stream
acquisition in December 2011.
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ROYAL GOLD, INC.
Notes to Consolidated Financial Statements
(Unaudited)

Voisey’s Bay

The Company owns a royalty on the Voisey’s Bay nimewfoundland and Labrador owned by Vale Newftland & Labrador Limited
(“VNL"). The royalty is owned by the Labrador NiekRoyalty Limited Partnership (“LNRLP"), in whidhe Company’s wholly-owned
indirect subsidiary, Canadian Minerals Partnersigiphe general partner and 89.99% owner. Theiréngpinterests in LNRLP are owned by
Altius Investments Ltd. (10%), a company unreldte®oyal Gold, and the Company’s wholly-owned iedirsubsidiary, Voisey’s Bay
Holding Corporation (0.01%).

On October 16, 2009, LNRLP filed a claim in the Bupe Court of Newfoundland and Labrador Trial Dimisagainst Vale Inco Limited,
now known as Vale Canada Limited (“Vale Canadat as wholly-owned subsidiaries, Vale Inco AtlanBeles Limited and VNL, related to
the calculation of the NSR on the sale of concéadgrancluding nickel concentrates, from the Voisday mine to Vale Canada. The claim
asserts that Vale Canada is incorrectly calculatiegNSR and requests an order in respect of threataalculation of future payments. The
claim also requests specific damages for underpatofgast royalties to the date of the claim ireamount not less than $29 million, toge:
with additional damages until the date of triatenest, costs and other damages. The litigatiomtise discovery phase.

13. RELATED PARTY

Crescent Valley Partners, L.P. (“CVP”) was formsdadimited partnership in April 1992. It owns.23% net value royalty on production of
minerals from a portion of Cortez. Denver Miningd&nce Company, our wholly-owned subsidiary, isgbaeral partner and holds a 2.0%
interest in CVP. In addition, Royal Gold holds®626 limited partner interest in the partnershipjlecour Chairman of the Board of
Directors, the Chairman of our Audit Committee am& other member of our board of directors holdggregate 35.56% limited partner
interest. The general partner performs adminigtratervices for CVP in receiving and processirgrttyalty payments from the operator,
including the disbursement of royalty payments aewbrd keeping for in-kind distributions to the iied partners.

CVP receives its royalty from the Cortez Joint \teatin-kind. The Company, as well as certain olimgited partners, sell their pro-rata
shares of such gold immediately and receive digidbs in cash, while CVP holds gold for certaihestlimited partners. Such gold
inventories, which totaled 12,864 and 12,581 ountemld as of March 31, 2013 and June 30, 20kheetively, are held by a third party
refinery in Utah for the account of the limited twears of CVP. The inventories are carried at hisé cost and are classified withther
asseton the Company’s consolidated balance sheets.cainging value of the gold in inventory was appmately $8.0 million and $7.4
million as of March 31, 2013 and June 30, 2012ee8vely, while the fair value of such ounces wpproximately $20.6 million and $20.1
million as of March 31, 2013 and June 30, 2012eesvely. None of the gold currently held in imery as of March 31, 2013 and June 30,
2012, is attributed to Royal Gold, as the goldadted to Royal Gold's CVP partnership interesypsdally sold within five days of receipt.
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ITEM 2. MANAGEMENT’'S DISCUSSION AND ANALYSIS OF FINANCIAL C ONDITION AND RESULTS OF
OPERATIONS

General

This Management’s Discussion and Analysis of Firer@ondition and Results of Operations (“MD&A”) iistended to provide information
to assist you in better understanding and evalgatin financial condition and results of operatioRoyal Gold, Inc. (“Royal Gold”, the
“Company”, “we”, “us”, or “our”), recommends thaby read this MD&A in conjunction with our consolidd financial statements included
in Item 1 of this Quarterly Report on Form 10-Qwadl as our Annual Report on Form KOfor the fiscal year ended June 30, 2012 filech
the Securities and Exchange Commission (the “SB6"August 9, 2012 (the “Fiscal 2012 10-K").

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

We refer to “GSR,” “NSR,” “stream” and other typefsroyalty interests throughout this MD&A. Theserhs are defined in our Fiscal 2012
10-K.

Overview

Royal Gold, together with its subsidiaries, is egeghin the business of acquiring and managing usainetals royalties, precious metals
streams and similar interests. Royalties are aymerating interests in mining projects that proviue right to revenue or metals produced f
the project after deducting specified costs, if.adye use the term “royalty interest” in this Qealy Report on Form 10-Q to refer to
royalties, gold, silver or other metal stream iegts, and other similar interests. We seek toiseguisting royalty interests or to finance
projects that are in production or in developméeage in exchange for royalty interests. We areagad in a continual review of opportunit

to acquire existing royalty interests, to create n@yalty interests through the financing of mirevedlopment or exploration, or to acquire
companies that hold royalty interests. We currerthd generally at any time, have acquisition opdties in various stages of active revi
including, for example, our engagement of constdtand advisors to analyze particular opportunitieslysis of technical, financial and
other confidential information, submission of inations of interest, participation in preliminangdiissions and negotiations and involvement
as a bidder in competitive processes.

As of March 31, 2013, the Company owned royaltgriests on 36 producing properties, 23 developntagegroperties and 146 exploration
stage properties, of which the Company consideit® 4@ evaluation stage projects. The Company ‘eseduation stage” to describe
exploration stage properties that contain minegdlimaterial and on which operators are engagdukisdarch for reserves. We do not
conduct mining operations nor are we required ttrifoute to capital costs, exploration costs, emvinental costs or mining, processing or
other operating costs on the properties in whicthald royalty interests. During the three monthdexl March 31, 2013, we focused on the
management of our existing royalty interests amedaitquisition of royalty interests.

Our financial results are primarily tied to thegariof gold and, to a lesser extent, the priceleésicopper and nickel, together with the
amounts of production from our producing stage ltgyiaterests. The prices of gold, silver, coppéckel and other metals have fluctuated
widely in recent years. The marketability and phiee of metals are influenced by numerous fadbessond the control of the Company and
declines in the price of gold, silver, copper akel could have a material and adverse effect erfCibmpany’s results of operations and
financial condition.

For the three and nine months ended March 31, 2883012, gold, silver, copper and nickel pricerages and percentage of royalty
revenues by metal were as follows:
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Nine months endec
March 31, 2013 March 31, 2012

Three months endec
March 31, 2013 March 31, 2012

Percentage Percentage Percentage Percentage
Average of Royalty Average of Royalty Average of Royalty Average of Royalty

Metal Price Revenue Price Revenue Price Revenue Price Revenue
Gold ($/ounce $ 1,632 73% $ 1,691 64% $ 1,66¢ 71% $ 1,69/ 67%
Silver ($/ounce $ 30.11 6% $ 32.6: 8% $ 30.8i 7% $ 34.4i 7%
Copper ($/pound $ 3.6(C 8% $  3.77 8% $ 3.5¢€ 11% $  3.7¢ 11%
Nickel ($/pound. $ 7.8 1% $  8.91 14% $  7.6% 8% $  9.0¢ 11%
Other N/A 3% N/A 6% N/A 3% N/A 4%

Principal Royalty Interests

Our principal producing and development royalteiests are listed alphabetically in the followiagles. The Company considers both
historical and future potential revenues in detaing which royalty interests in our portfolio argripal to our business. Estimated future
potential revenues from both producing and develmproperties are based on a number of factakidimg reserves subject to our royalty
interests, production estimates, feasibility stadmetal price assumptions, mine life, legal status other factors and assumptions, any of
which could change and could cause Royal Gold itzlcale that one or more of such royalty interestsna longer principal to our business.

Please refer to our Fiscal 2012 10-K for furthesicdssion of our principal producing and developmmeyalty interests.

Principal Producing Propertie

Royalty
Mine Location Operator (Gold unless otherwise stated
Andacollo® Region IV, Chile Compafiia Minera Teck Carmen de  75% of gold produced (until 910,000 paye

Canadian Malarti
Cortez

Quebec, Canac
Nevada, US#

Andacollo “Teck")
Osisko Mining Corporatior*Osisk(")
Barrick Gold Corporation“Barrick”)

ounces; 50% thereafte

1.0% to 1.5% slidin-scale NSF

GSR1: 0.40% to 5.0% slidi-scale GSF
GSR2: 0.40% to 5.0% slidi-scale GSF
GSR3: 0.71% GSI

NVR1: 0.39% NVR

Dolores Chihuahua, Mexico Pan American Silver Corp. (“Pan 3.25% NSR; 2.0% NSR (silver)
Americar”)

Holt Ontario, Canada St Andrew Goldfields Ltd. (“St 0.00013 x quarterly average gold price NSR
Andrew”)

Las Cruce! Andalucia, Spail Inmet Mining Corporation“Inmer”) 1.5% NSR (coppel

Leeville Nevada, US# Newmont Mining Corporatio 1.8% NSR
(“Newmon”)

Mulatos® Sonora, Mexict Alamos Gold, Inc.”Alamos”) 1.0% to 5.0% slidin-scale NSF

Pefasquitt Zacatecas, Mexic Goldcorp Inc. “Goldcorf") 2.0% NSR (gold, silver, lead, zin

Robinson Nevada, US/ KGHM International Ltd. (“KGHM") 3.0% NSR (copper, gold, silver,

molybdenum’
Voisey’s Bay Newfoundland ani  Vale Newfoundland & Labrador 2.7% NSR (nickel, copper, cobalt)
Labrador, Canad Limited (“Vale”)
Wolverine Yukon Territory, Yukon Zinc Corporation (“Yukon 0.00% to 9.45% sliding-scale NSR (gold and

Canade

Zinc")

silver)

() There have been approximately 151,000 cumulativalga ounces produced as of March 31, 2013.

18




Table of Contents

@  The Mulatos royalty is capped at 2.0 million golthoes of production. Approximately 1.1 million culative ounces of gold have been
produced as of March 31, 2013.

Principal Development Propertie

Royalty or similar interests

Mine Location Operator (Gold unless otherwise statec

Mt. Milligan British Columbia, Canad Thompson Creek Metals Inc. (“Thompsor 52.25% of the payable gold
Creel”)

Pascu-Lama  Region lll, Chile Barrick 0.78% to 5.23% slidir-scale NSF

1.05% fixed rate royalty (coppe
Operators’ Production Estimates by Royalty Interestfor Calendar 2012

We received annual production estimates from mdlgeooperators of our producing mines during ih& talendar quarter of 2013. The
following table shows such production estimatesoiar principal producing properties for calendat2@s well as the actual production
reported to us by the various operators throughchl8d, 2013. The estimates and production repoetprepared by the operators of the
mining properties. We do not participate in thegaration or calculation of the operators’ estirmateproduction reports and have not
independently assessed or verified the accurasydf information. Please refer to “Recent Develepts, Property Developments” below
within this MD&A for further discussion on any upea at our principal producing or development prigs.

Operators’ Production Estimate by Royalty IntefesiCalendar 2013 and Reported Production
Principal Producing Properties
For the period January 1, 2013 through March 31320

Reported Production through

Calendar 2013 Operato’s Production Estimate( March 31, 2013
Gold Silver Base Metals Gold Silver Base Metals
Royalty (0z.) (0z.) (Ibs.) (0z.) (0z.) (Ibs.)
Andacollo 63,00( — — 18,96¢ — —
Canadian Malarti 485,00(-510,00( — — 88,05: — —
Cortez GSR! 48,00( — — 16,04 — —
Cortez GSR: 16,00( — — — — —
Cortez GSR! 64,00( — — 16,04 — —
Cortez NVR1 53,00( — — 11,23¢ — —
Dolores 63,50(-68,00( 3.5-3.5 million — 12,30¢ 0.7 million —
Holt 52,00(-58,00( — — 14,95( — —
Las Cruce:
Copper 151-15¢€
— — million — — 38.3 millior
Leeville 228,00( — — 56,69 — —
Mulatos 180,00(-200,00( — — 59,48¢ — —
Pefasquitt 360,00(-400,00( 2C-21 million 68,21« 3.9 million
Lead 145-16C
million 24.2 millior
Zinc 285-30&
million 50.4 millior
Robinson® N/A — 10,03¢ —
Copper N/A 24.8 millior
Voisey's Bay®
Copper N/A 15.6 millior
Nickel N/A 44.7 millior
Wolverine® N/A N/A 4,06° 0.9 million
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@) There can be no assurance that production estimeteived from our operators will be achieved.aBéerefer to our cautionary language
regarding forward-looking statements following tM®&A, as well as the Risk Factors identified inrPla Iltem 1A, of our Fiscal 2012
10-K for information regarding factors that couffeat actual results.

@ Reported production relates to the amount of nssti#ls, subject to our royalty interests, for thegoeJanuary 1, 2013 through
March 31, 2013, as reported to us by the operafidise mines.

@ The Company did not receive calendar 2013 produgjiddance from the operator.
Property Developments

The following information is provided by the operat of the property, either to Royal Gold or inigas documents made publicly available.
Reported production, as used below, relates tanh@unt of metal sales subject to our royalty irgexeas reported to us by the operators of
the mines.

Andacollo

Reported production at Andacollo increased apprateéhy 44% during the quarter ended March 31, 2@4®&n compared to the quarter en
March 31, 2012, primarily due to increased milbilnghput as a result of the recently installed dngshircuit and the planned mining of
higher grade ore. Over the last few quarters, Aalliabtias established steady state operations.

Cortez

Reported production at Cortez decreased approxiyn@i8o during the quarter ended March 31, 2013,¢empared to the quarter ended
March 31, 2012, as Barrick continues to priorifizeduction from their higher grade Cortez Hills gggon that is not covered by our royalty
interest. The Company expects production to reraathese lower levels until Barrick returns toashe state mining at the Pipeline Complex.

Holt

Reported production at Holt increased approxima®886 during the quarter ended March 31, 2013, vdoempared to the quarter ended
March 31, 2012. St Andrews reported that constynaif the new ore pass was completed early ifithequarter of calendar 2013 and has
resulted in operational improvements and increaseduction activity at Holt.

Mt. Milligan

Thompson Creek reported that as of December 32,28/ rall construction progress on the Mt. Milligaroject was estimated at
81%. Thompson Creek also reported that the overajéct remains on schedule, with initial productto commence in the third quarter of
calendar 2013, followed by commercial productiopepted in the fourth calendar quarter of 2013.

Mulatos

Reported production at Mulatos increased approxmdi8% during the quarter ended March 31, 201Z&ntompared to the quarter ended
March 31, 2012. Alamos reported that the incréaseported production was primarily attributaldenigher crusher throughput. Crusher
throughput in the first quarter of calendar 2018raged 17,900 tonnes per day, 29% higher tharrgigtiarter of calendar 2012. In addit
Alamos reported that first quarter of calendar 2pd@luction benefited from a full quarter of protiac from the Escondida high-grade zone
that was not in production in the prior year.
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Pascu-Lama

As of March 31, 2013, Barrick reported it had spegpproximately $4.8 billion on the constructiontieé Pascua-Lama project. About 70% of
the structural steel was erected for the proces# fécility, 65% of concrete has been poured, $5%arthworks was completed, and the ore
conveyance tunnel was approximately 80% complete.

During the fourth quarter of calendar 2012, Barregorted that pre-stripping activities in Chileresdalted to address increased dust in the
open pit area and that the project has since strengd dust mitigation and control measures. titiadh, regulatory restrictions have also
been placed on the project due to the need torrapdiimprove certain aspects of the water managesystem in Chile. Completion of
measures to address these aspects is targetdn fiinst quarter of calendar 2014.

Subsequently, Barrick suspended construction waorthe Chilean side of the project in April in reape to a preliminary injunction issued
a Chilean court. The action alleges non-compliamitie the environmental requirements of the prégChilean environmental approval.
Construction activities in Argentina, where the andy of the project critical infrastructure is located, including thicess plant and tailin
storage facility, were not affected.

Given these pending regulatory and legal issuesjdgastated on April 24, 2013, that they were updb fully assess the impact on the ca
budget, operating costs and schedule of the project

Pefasquitc

Reported production for all metals at Pefiasquitvetesed during the quarter ended March 31, 2018nhwbmpared to the quarter ended
March 31, 2012. Goldcorp’s annual guidance foraBgiito anticipated lower production in the firatflof calendar 2012 as the mine moves
from a lower grade portion of the pit to higherdgare. Goldcorp also reported that ongoing stutdielevelop a long-term water strategy
continues to progress and that they have identifiadw water source within their current permitbedin that has the potential to supply
sufficient water to continue the plant ramp-o full design capacity. Goldcorp noted thatent water availability is expected to be suffiti
to achieve calendar 2013 production guidance of(&&0to 400,000 ounces of gold.

Voisey’s Bay

Vale reported that production decreased duringjtieater due primarily to feed availability as aulesf a crusher failure and a severe snow
storm that delayed haulage from the mine. InN&&ech 2013, the Government of Newfoundland and &dbr, announced amendments to
their Voisey’s Bay Development Agreement includangommitment from Vale to pursue underground mitingxtend the mine life. The
agreement also allows Vale to continue processimgentrate outside of the province while constarcts being finalized at the Long
Harbour processing plant.

Wolverine
Reported production at Wolverine increased sigaiftty during the quarter ended March 31, 2013, wdmnpared to the quarter ended
March 31, 2012. Yukon Zinc reported that processig¢ modifications and the integration of new gmment have enabled production

improvements.
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Results of Operations
Quarter Ended March 31, 2013, Compared to Quartedét] March 31, 2012

For the quarter ended March 31, 2013, we recorééthnome attributable to Royal Gold stockholder$@&5 million, or $0.10 per basic and
diluted share, as compared to net income attribertabRoyal Gold stockholders of $26.0 million, .44 per basic and diluted share, for the
quarter ended March 31, 2012. The decrease inaiincome attributable to Royal Gold stockholdeeaswrincipally attributable to an other-
than-temporary impairment loss recognized on oailavle-for-sale securities, as discussed furtleésv. The decrease in our earnings per
share was also attributable to an increase inasterxpense associated with our 2.875% convesgéi®r notes due 2019 (“2019 Notes”), as
discussed below. This decrease was partially oiffg@n increase in royalty revenue, which is aiscussed further below.

For the quarter ended March 31, 2013, we recogriatiroyalty revenue of $74.2 million, at an age gold price of $1,632 per ounce, an
average silver price of $30.11 per ounce, an aeenézkel price of $7.85 per pound and an average&oprice of $3.60 per pound, compe
to royalty revenue of $69.6 million, at an averagéd price of $1,691 per ounce, an average silvieepf $32.63 per ounce, an average ni
price of $8.91 per pound and an average coppee pfi§3.77 per pound for the quarter ended Marct2812. Royalty revenue and the
corresponding production, attributable to our royaiterests, for the quarter ended March 31, 28#8pared to the quarter ended

March 31, 2012 is as follows:

22




Table of Contents

Royalty Revenue and Production Subject to Our Rgyaterests
Quarter Ended March 31, 2013 and 2012
(In thousands, except reported production ozslanil

Three Months Ended Three Months Ended
March 31, 2013 March 31, 2012
Royalty Reported Royalty Reported

Royalty Metal(s) Revenue Production @) Revenue Production @)
Andacollo Gold $ 23,11: 18,96¢0z. $ 16,78: 13,17<0z.
Voisey's Bay $ 9,20¢ $ 10,72¢

Nickel 44.7 millior Ibs. 50.9 millior Ibs.

Coppet 15.6 millior Ibs. 9.7 million Ibs.
Pefiasquitt $ 5,36¢ $ 9,15¢

Gold 68,21<0z. 87,517 0z.

Silver 3.9 million oz. 6.6 million oz.

Lead 24.2 millior Ibs. 52.4 millior lbs.

Zinc 50.4 millior Ibs. 75.9 millior Ibs.
Holt Gold $ 5,167 1495(0z. $ 3,281 8,83¢0z.
Mulatos Gold $ 4,79( 59,48¢0z. $ 4,23( 50,49 oz.
Robinson $ 2,73¢ $ 2,607

Gold 10,03¢ oz. 5,67 0z.

Coppet 24.8 millior Ibs. 23.8 millior Ibs.
Wolverine $ 2,27¢ $ 847

Gold 4,06: oz. 39% oz.

Silver 0.9 million oz. 0.3 million oz.
Cortez Gold $ 2,11C 16,04:0z. $ 2,59¢ 23,36: 0z.
Las Cruce! Copper $ 2,067 38.3 milliorlbs. $ 1,70¢  29.9 millior Ibs.
Canadian Malarti Gold $ 2,00( 88,05:0z. $ 2,352 90,84 oz.
Leeville Gold $ 1,71¢ 56,69°0z. $ 1,95¢ 64,29 0z.
Dolores $ 1,05( $ 1,35z

Gold 12,30¢0z. 14,51( oz.

Silver 0.7 million oz. 0.9 million oz.
Other®@ Various $ 12,56: N/A $ 12,04¢ N/A

Total Royalty Revenue  $ 74,16¢ $ 69,63¢

(O  Reported production relates to the amount of nszti@ls, subject to our royalty interests, for thre¢hmonths ended March 31, 2013 and
2012, as reported to us by the operators of thesnin

@  “Other” includes all of the Company’s non-princigmbducing royalty interests. Individually, no edty interest included within the
“Other” category contributed greater than 5% of miial royalty revenue for either period.

The increase in royalty revenue for the quarteedndarch 31, 2013, compared with the quarter emdimath 31, 2012, resulted primarily
from production increases at Andacollo and Holg #re continued rampp at Wolverine. These increases were partiafiyedvfoy productio
decreases at Pefasquito and Voisey’s Bay (nicked) a decrease in the average gold, silver, cambnickel prices. Please refer to
“Property Developments” earlier within this MD&A ifdurther discussion on any recent developmentardiigg properties covered by certain
of our royalty interests.

General and administrative expenses increased.oriflion for the quarter ended March 31, 2018nir$4.4 million for the quarter ended
March 31, 2012. The increase was primarily duartdncrease in legal fees, tax consulting and gggensulting fees associated with
business development activities during the period.

Depreciation, depletion and amortization increase$21.6 million for the three months ended Marth2)13, from $19.7 million for the
three months ended March 31, 2012. The increase wa
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primarily attributable to production increases atdacollo and Holt, which resulted in additional lggjen expense of approximately $1.7

million during the period. The increase was algohaitable to the continued ramp-up at Wolveriwvhjch resulted in additional depletion
expense of approximately $1.7 million during theige These increases were partially offset bydpmion decreases at Pefiasquito and
Voisey’s Bay (nickel), which resulted in a decreasdepletion expense of $0.8 million during theipe.

During the quarter ended March 31, 2013, the Compacognized a $12.1 million loss on available-gate securities related to an other-
than-temporary impairment on its investment in $ieagle Gold Inc. (“Seabridge”) common stock. Thieeff of the recognized loss, net of
tax, during the quarter ended March 31, 2013, v@at#per basic share. Refer to Note 4 of the rtotesnsolidated financial statements in
this Quarterly Report on Form 10-Q for further dission on the other-than-temporary impairment loss.

Interest and other expense increased to $5.8 miltiothe quarter ended March 31, 2013, from $1lilbam for the quarter ended March 31,
2012. The increase was primarily attributablenteriest expense associated with our 2019 NotesdssuJune 2012. Interest expense
recognized on the 2019 Notes for the three montitle@ March 31, 2013, was $5.2 million and inclutfeglcontractual coupon interest ($2.6
million), the accretion of the debt discount ($&hBlion) and amortization of the debt issuance £¢$0.3 million). There were no interest
payments made on our 2019 Notes during the threghme@nded March 31, 2013. The Company is reqoiregake semi-annual interest
payments on the outstanding principal balance ®Pti19 Notes on June 15 and December 15 of each yea

During the quarter ended March 31, 2013, we reamghincome tax expense totaling $18.3 million coragavith $14.9 million during the
quarter ended March 31, 2012. This resulted iaffattive tax rate of 72.6% in the current pericoimpared with 35.6% in the quarter ended
March 31, 2012. The increase in the effective fatehe three months ended March 31, 2013, is amilgnrelated to (i) the recording of a
valuation allowance on the deferred tax assetvilagtgenerated as a result of the recognized loasailable-for-sale securities, (ii) an
increase in tax expense relating to an increaa@ign currency exchange gains, and (iii) a reidacin foreign tax credits claimed. The
increase in the effective tax rate for the threetin® ended March 31, 2013, was partially offsealufecrease in income tax expense related tc
changes in estimates for uncertain tax positionsallsas a decrease in income tax expense relatedrhings from non-U.S. subsidiaries.
Excluding the recognized loss on available-for-saleurities, the effective tax rate for the thremths ended March 31, 2013, would have
been 52.3%. For a complete discussion of the fa¢hat influence our effective tax rate, refeNimte 13 to the notes to consolidated finar
statements in the Company’s Fiscal 2012 10-K.

Nine Months Ended March 31, 2013, Compared to Mpaths Ended March 31, 20:

For the nine months ended March 31, 2013, we recbnét income attributable to Royal Gold stockhdlddg $58.5 million, or $0.93 per
basic and diluted share, as compared to net inattributable to Royal Gold stockholders of $71.9ion, or $1.27 per basic share and $1.26
per diluted share, for the nine months ended Maig2012. The decrease in our earnings per shaserincipally attributable to an other-
than-temporary impairment loss recognized on oailalvle-for-sale securities, which is discusseaWwel The decrease in our earnings per
share was also attributable to an increase inastexpense associated with our 2019 Notes andsthance of of 5.25 million shares of
common stock in October 2012 as part of a regidtefiering. The decrease in our earnings per sivasepartially offset by an increase in
royalty revenue during the period, which is diseasbelow.

For the nine months ended March 31, 2013, we razedriotal royalty revenue of $231.9 million, atarerage gold price of $1,668 per
ounce, an average silver price of $30.87 per oumt@yerage nickel price of $7.65 per pound anavanage copper price of $3.56 per pound,
compared to royalty revenue of $202.9 million, miaaerage gold price of $1,694 per ounce, an aeesper price of $34.47 per ounce, an
average nickel price of $9.08 per pound and anaaeecopper price of $3.75 per pound for the nine
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months ended March 31, 2012. Royalty revenue laaddrresponding production, attributable to oyaty interests, for the nine months
ended March 31, 2013 compared to the nine monttiscelarch 31, 2012 is as follows:

Royalty Revenue and Production Subject to Our Rgyaterests
Nine Months Ended March 31, 2013 and 2012
(In thousands, except reported production ozslzi

Nine Months Ended
March 31, 2013

Nine Months Ended
March 31, 2012

Royalty Reported Royalty Reported

Royalty Metal(s) Revenue Production @ Revenue Production @
Andacollo Gold $ 65,94 52,91¢0z. $ 49,80( 39,53( oz.
Voisey's Bay $ 25,811 $ 29,99¢

Nickel 107.4 millior Ibs 101.0 millior Ibs

Copper 90.5 millior Ibs 104.3 millior Ibs
Pefiasquitt $ 23,12¢ $ 21,28¢

Gold 290,47( oz. 203,96« 0z.

Silver 15.9 millior oz. 15.5 millior oz.

Lead 89.5 millior Ibs. 121.8 millior Ibs.

Zinc 220.6 millior |bs. 221.8 millior |bs.
Holt Gold $ 15,53¢ 42.89t0z. $ 11,10¢ 29,697 oz.
Mulatos Gold $ 13,53¢ 163,11(0z. $ 10,19¢ 123,19: oz.
Robinson $ 11,16: $ 8,24(

Gold 30,71 oz. 21,83¢ oz.

Copper 102.8 millior Ibs 72.8 millior Ibs
Cortez Gold $ 6,95( 60,02:0z. $ 10,35¢ 89,827 oz.
Canadian Malarti Gold $ 6,652 276,06°0z. $ 5,19¢ 205,81: oz.
Las Cruce: Coppet $ 6,56( 122.8 millior Ibs, $ 4,49/ 81.8 millior Ibs.
Leeville Gold $ 5,93¢ 194,47to0z. $ 8,127 268,47 oz.
Wolverine $ 5,547 $ 1,68(

Gold 8,46¢ 0z. 454 0z.

Silver 2.1 million oz. 0.7 million oz.
Dolores $ 3,57¢ $ 4,447

Gold 40,52¢ oz. 51,11¢ oz.

Silver 2.3 million oz. 2.4 million oz.
Other®@ Various $ 41,56 N/A $ 38,00 N/A

Total Royalty Revenue $ 231,89¢ $ 202,94

(O Reported production relates to the amount of mesti#ls, subject to our royalty interests, for threemonths ended March 31, 2013 and
2012, as reported to us by the operators of thesnin

@ “Other” includes all of the Company’s non-princigmbducing royalty interests. Individually, no edty interest included within the
“Other” category contributed greater than 5% of ttial royalty revenue for either period.

The increase in royalty revenue for the nine moetided March 31, 2013, compared with the nine nweatided March 31, 2012, resulted
primarily from production increases at AndacollmltiMulatos and Robinson and the continued rampiupanadian Malartic and
Wolverine. These increases were partially offsedldecrease in the average gold, silver, coppetnankel prices and decreases in produc
at Voisey’'s Bay (copper), Cortez and Leeville. Begefer to “Recent Developments, Property Devetsi earlier within this MD&A for a
further discussion on recent developments regargliogerties covered by certain of our royalty ing#s.

General and administrative expenses increased® $illion for the nine months ended March 31,20tom $15.8 million for the nine
months ended March 31, 2012. The increase was
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primarily due to an increase in legal fees, taxstttimg and general consulting fees associated buitiness development activities during the
period.

Depreciation, depletion and amortization increase$64.3 million for the nine months ended March 3113, from $58.4 million for the nine
months ended March 31, 2012. The increase wasphnattributable to production increases at Arallag Holt and Mulatos, which result¢
in additional depletion expense of approximatelyl$4illion during the period. The increase wa® a#ributable to the continued ramp-ai
Wolverine, which resulted in additional depletiopense of approximately $4.1 million during theipdr These increases were partially
offset by production decreases at Voisey's Bay jeopand Leeville, which resulted in a decreasdepletion expense of $0.4 million during
the period.

During the quarter ended March 31, 2013, the Compacognized a $12.1 million loss on availablegate securities related to an other-
than-temporary impairment on its investment in $ielgle common stock. The effect of the recognizss,| net of tax, during the nine months
ended March 31, 2013, was $0.17 per basic shaeéer B Note 4 of the notes to consolidated finahstatements in this Quarterly Report on
Form 10-Q for further discussion on the other-tkemporary impairment loss.

Interest and other income decreased to $0.3 milothe nine months ended March 31, 2013, fron® $3llion for the nine months ended
March 31, 2012. The decrease was primarily dwedecrease in gains on distributions of restrigd inventory attributable to non-
controlling interest holders of approximately $glion during the period.

Interest and other expense increased to $18.%miltir the nine months ended March 31, 2013, frdm® $nillion for the nine months ended
March 31, 2012. The increase was primarily attdble to interest expense associated with our 2ait8s issued in June 2012. Interest
expense recognized on the 2019 Notes for the noetehm ended March 31, 2013, was $15.5 million actided the contractual coupon
interest ($7.9 million), the accretion of the ddlsicount ($6.7 million) and amortization of the tidsuance costs ($0.8 million). During the
nine months ended March 31, 2013, the Company ®admillion in interest payments on our 2019 Not&ke Company is required to
make semi-annual interest payments on the outstgmtincipal balance of the 2019 Notes on Junentblzecember 15 of each year.

During the nine months ended March 31, 2013, wegeized income tax expense totaling $51.1 milliompared with $41.3 million during
the nine months ended March 31, 2012. This reduftan effective tax rate of 46.1% in the curneatiod, compared with 34.8% during the
nine months ended March 31, 2012. The increatieeieffective tax rate for the nine months endeddW&1, 2013, is primarily related to

(i) the recognized loss on available-for-sale siéiesrduring the period, (ii) an increase in incot@e expense related to changes in estimates
for uncertain tax positions, and (iii) a reductiarforeign tax credits claimed. Excluding the rgoized loss on available-for-sale securities,
the effective tax rate for the nine months endeddi&1, 2013, would have been 42.5%. For a commstcussion of the factors that
influence our effective tax rate, refer to Notetd3he notes to consolidated financial statementeé Company’s Fiscal 2012 10-K.

Liquidity and Capital Resources

Overview

At March 31, 2013, we had current assets of $7A8lon compared to current liabilities of $21.6lhwin for a current ratio of 35 to 1. This
compares to current assets of $445.2 million amceatliabilities of $15.2 million at June 30, 2Q12sulting in a current ratio of
approximately 29 to 1. The increase in our curratib and total current assets when comparedrte 30, 2012, was primarily attributable to
an increase in our cash and equivalents duringehied due to our recent common stock offeringissussed below.
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During the quarter ended March 31, 2013, liquidiéeds were met from $74.2 million in royalty revesand our available cash resources.
As of March 31, 2013, the Company had $350 milheailable and no amounts outstanding under itslvengcredit facility. The Company
was in compliance with each financial covenant uitderevolving credit facility as of March 31, 281 Refer to Note 5 of our notes to
consolidated financial statements for further déseon on our debt.

We believe that our current financial resourcesfands generated from operations will be adequatmver anticipated expenditures for debt
service, general and administrative expense cegpgoration costs and capital expenditures forfoheseeable future. Our current financial
resources are also available to fund dividendsfandcquisitions of royalty interests, includingtremaining commitments incurred in
connection with the Mt. Milligan and Tulsequah Ghaequisitions. Our long-term capital requiremeants primarily affected by our ongoing
acquisition activities. The Company currently, gesherally at any time, has acquisition opportesith various stages of active review. In
the event of one or more substantial royalty irsieoe other acquisitions, we may seek additionbt de equity financing as necessary.

Please refer to our risk factors included in Pattelm 1A of our Fiscal 2012 10-K for a discussadrcertain risks that may impact the
Company’s liquidity and capital resources.

Recent Liquidity and Capital Resource Developm

Amendment to Revolving Credit Agreement

On January 21, 2013, Royal Gold entered into Ameaamdrivo. 2 to Fifth Amended and Restated Revolvingd@ Agreement (the
“Amendment”), which amends the Company’s existiifthFAmended and Restated Revolving Credit Agreetmdeited May 30, 2012 (as
amended from time to time, the “Revolving Credirégment”), among Royal Gold, as the borrower, agedabsidiaries of Royal Gold, as
guarantors, HSBC Bank USA, National Associationa@sinistrative agent and a lender, The Bank ofdN®gotia, as a lender, Goldman
Sachs Bank USA, as a lender, and the other leffiderstime to time party thereto, HSBC SecuritieS@A) Inc., as the sole lead arranger and
joint bookrunner, and ScotiaBank, as syndicatioena@gnd joint bookrunne

The Amendment revised the Revolving Credit Agregn@namong other things, (i) remove the curretibranterest coverage ratio and debt
service coverage ratio financial covenants, (i adinancial covenant requiring the Company tontzan a secured debt ratio below a certain
level, (iii) increase the amount of unsecured inddbess the Company is permitted to incur subgeits tpro forma compliance with a

leverage ratio test and to allow certain prepaysyaefinancing and replacement of such unsecugbiedness, (iv) increase the interest rate
for borrowings under the Revolving Credit Agreemwhen the leverage ratio exceeds 3.0 to 1.0 anthke) certain acquisitions into account
in determining compliance with financial covenanExcept as set forth in the Amendment, all otbems and conditions of the Revolving
Credit Agreement remain in full force and effect.

Dividend Increase

On November 14, 2012, we announced an increaseriarmual dividend for calendar 2013 from $0.68Q@®0, payable on a quarterly basis
of $0.20 per share. The newly declared divider®B& higher than the dividend paid during caler®fdr2. The first quarter calendar 2013
dividend of $0.20 per share was paid on Januar2@8B3, to shareholders of record at the close singss on January 4, 2013. The quarterly
dividend of US$0.20 is also payable to holdersxahangeable shares of RG Exchangeco Inc.

Common Stock Offering

On October 15, 2012, we sold 5,250,000 sharesroé@mmon stock, at a price of $90.00 per shareltieg in proceeds of $472.5 million
before expenses. The Company has invested thegasdrom
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this offering in United States treasury bills osledank accounts and intends to use the net preéemd the offering for the acquisition of
additional royalty interests and for general cogp@ipurposes.

Summary of Cash Flows

Operating Activities

Net cash provided by operating activities total@825 million for the nine months ended March 3112, compared to $122.9 million for t
nine months ended March 31, 2012. The increasepviasrily due to an increase in proceeds recefk@n our royalty interests, net of
production taxes, of approximately $32.8 milliofhe increase was partially offset by an increagesirppayments of approximately $10.5
million, a net payment of approximately $3.7 mitlifor an additional royalty option on SeabridgesrKSulphurets-Mitchell project, an
increase in general corporate costs of approxim&29 million, and an increase in interest payrmenade of approximately $1.3 million.

Investing Activities

Net cash used in investing activities totaled $2#8illion for the nine months ended March 31, 20d@npared to cash used in invest
activities of $188.3 million for the nine monthsdexd March 31, 2012. The increase in cash usew/ésting activities is primarily due to an
increase in acquisitions of royalty interests imemnal properties (or Mt. Milligan funding) comparnedthe same period of the prior year.

Financing Activities

Net cash provided by financing activities total@d$.0 million for the nine months ended March 3112, compared to cash provided
financing activities of $134.6 million for the nimeonths ended March 31, 2012. The increase inmashded by financing activities is
primarily due to the sale of 5,250,000 shares ofommmon stock, resulting in proceeds of $472.%ioni] during the current period. The
increase is also attributable to a reduction int g@lyments resulting from the Company having nownteoutstanding under its revolving
credit facility during the nine months ended Magdh 2013.

Recently Adopted Accounting Standards

Please refer to Note 1 of the notes to consolidiibamcial statements for a discussion on receadiypted accounting standards.

Critical Accounting Policies

Available-for-Sale-Securities

The Company’s policy for determining whether deeéinin fair value of available-for-sale securities ather than temporary includes a
quarterly analysis of the investments and a re\igwnanagement of all investments for which the easteds the fair value. Any temporary
declines in fair value are recorded as a chargéhter comprehensive income. This evaluation camsid number of factors including, but
limited to, the length of time and extent to whtble fair value has been less than cost, the fimhoondition and near term prospects of the
issuer, and management’s ability and intent to limédsecurities until fair value recovers. If sucipairment is determined by the Company
to be other-than-temporary, the investmerbst basis is written down to fair value and réed in net income during the period the Comg
determines such impairment to be other-than-tenmporahe new cost basis is not changed for
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subsequent recoveries in fair value. Refer to Madéthe notes to consolidated financial statesémt further discussion on the Company’s
available-for-sale securities.

Forward-Looking Statements

Cautionary “Safe Harbor” Statement under the Pei#curities Litigation Reform Act of 1995: Witietexception of historical matters, the
matters discussed in this Quarterly Report on Fbr@ are forward-looking statements that involsksiand uncertainties that could cause
actual results to differ materially from projectar estimates contained herein. Such forwardifgp&tatements include statements
regarding projected production estimates and estgr@ertaining to timing and commencement of pradadrom the operators of properties
where we hold royalty interests; the adequacyrwricial resources and funds to cover anticipatpémditures for general and administrative
expenses as well as costs associated with exmloratid business development and capital expensljtangl our expectation that substantially
all our revenues will be derived from royalty irdsts. Words such as “may,” “could,” “should,” “wd\f “believe,” “estimate,” “expect,”
“anticipate,” “plan,” “forecast,” “potential,” “inénd,” “continue,” “project” and variations of thea®rds, comparable words and similar
expressions generally indicate forward-lookingestants, which speak only as of the date the staieisienade. Do not unduly rely on

forward-looking statements. Actual results mayatifinaterially from those expressed or implied ®sthforward-looking statements. Factors
that could cause actual results to differ materitshm these forward-looking statements includepagothers:

» changes in gold and other metals prices on whichrayalty interests are paid or changes in pridéb@ primary metals mined
at properties where we hold royalty interests;

« the production at or performance of properties wihveg hold royalty interests;

« the ability of operators to bring projects, partialy on development stage properties, into pradunabn schedule or operate in
accordance with feasibility studies;

» decisions and activities of the operators of prigemwhere we hold royalty interests;

* liquidity or other problems our operators may enteu

» hazards and risks at the properties where we logtalty interests that are normally associated @éheloping and mining
properties, including unanticipated grade and ggodd, metallurgical, processing or other problemsje operating and ore
processing facility problems, pit wall or tailingam failures, industrial accidents, environmengaldrds and natural catastrop
such as floods or earthquakes and access to ragviaist water and power;

» changes in project parameters as plans of the tperaf properties where we hold royalty interestsrefined,;

» changes in estimates of reserves and mineralizbjighe operators of properties where we hold tgyiaterests;

*  contests to our royalty interests and title aneptlefects to the properties where we hold royiatgrests;

« economic and market conditions;

+ future financial needs;

« federal, state and foreign legislation governinguthe operators of properties where we hold tgyiaterests;

« the availability of royalty interests for acquisiti or other acquisition opportunities and the alality of debt or equity
financing necessary to complete such acquisitions;
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* our ability to make accurate assumptions regarttiegzaluation, timing and amount of revenue to &eveéd from our royalty
interests when evaluating acquisitions;

»  risks associated with conducting business in foreiguntries, including application of foreign latescontract and other
disputes, environmental, real estate, contractpanohitting laws, currency fluctuations, expropaatiof property, repatriation of
earnings, taxation, price controls, inflation, imand export regulations, community unrest anadfaltisputes, endemic health
issues, corruption, enforcement and uncertainipaliand economic environments;

» changes in laws governing us, the properties wiverbold royalty interests or the operators of sudperties;

» risks associated with issuances of additional comstock or incurrence of indebtedness in connedatiitin acquisitions or
otherwise including risks associated with the issgaand conversion of convertible notes;

e acquisition and maintenance of permits and authtiams, completion of construction and commenceraadtcontinuation of
production at the properties where we hold roymitgrests;

» changes in management and key employees; and
» failure to complete future acquisitions;

as well as other factors described elsewhere snQiarterly Report on Form 10-Q, our Fiscal 201:X14hd our other reports filed with the
SEC. Most of these factors are beyond our alibitgredict or control. Future events and actusiliits could differ materially from those set
forth in, contemplated by or underlying the forwdmdking statements. We disclaim any obligatiompalate any forward-looking statements
made herein, except as required by law. Readersaationed not to put undue reliance on forwaokilog statements.

ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARK  ET RISK

Our earnings and cash flows are significantly inipddy changes in the market price of gold and, lesser extent, the price of silver, copper
and nickel. Gold, silver, copper, nickel and otiretal prices can fluctuate significantly and dfected by numerous factors, such as
demand, production levels, economic policies otregianks, producer hedging, world political amdrgomic events and the strength of the
U.S. dollar relative to other currencies. Pleas"8/olatility in gold, silver, copper, nickel and othmetal prices may have an adverse
impact on the value of our royalty interests and/meduce our royalty revenues. Certain of our flyaontracts have features that may
amplify the negative effects of a drop in metalsgs,” under Part I, Item 1A of our Fiscal 2012 10-Kr fnore information that can affect
gold, silver, copper, nickel and other metal priaesvell as historical gold, silver, copper andelgrices.

During the nine month period ended March 31, 20d8reported royalty revenues of $231.9 million,hwan average gold price for the period
of $1,668 per ounce, an average silver price of@Bper ounce, an average copper price of $3.56qerd and an average nickel price of
$7.65 per pound. Approximately 71% of our totalagnized revenues for the nine months ended MakcB@L3 were attributable to gold
sales from our gold producing royalty interestssla@mwvn within the MD&A. For the nine months endédrch 31, 2013, if the price of gold
had averaged 10% higher or lower per ounce, wedvaoave recorded an increase or decrease in rewémpproximately $17.7 million or
$17.4 million, respectively.
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Approximately 11% of our total recognized revenfarshe nine months ended March 31, 2013 werebatiable to copper sales from our
copper producing royalty interests. For the nirmths ended March 31, 2013, if the price of copyaet averaged 10% higher or lower per
pound, we would have recorded an increase or deeiaaevenue of approximately $2.9 million.

Approximately 8% of our total recognized revenuastfie nine months ended March 31, 2013 were ataiide to nickel sales from our nicl
producing royalty interests. For the nine monthdesl March 31, 2013, if the price of nickel hadraged 10% higher or lower per pound, we
would have recorded an increase or decrease inuevef approximately $2.5 million.

Approximately 7% of our total recognized revenumstfie nine months ended March 31, 2013 were attiile to silver sales from our silver
producing royalty interests. For the nine monthdesl March 31, 2013, if the price of silver hadraged 10% higher or lower per ounce, we
would have recorded an increase or decrease inuegeof approximately $1.8 million.

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

As of March 31, 2013, the Compasyhanagement, with the participation of the Pregidad Chief Executive Officer (the principal extee
officer) and Chief Financial Officer and Treasuftiie principal financial and accounting officer)tbé Company, carried out an evaluation of
the effectiveness of the design and operation@fXbmpany’s disclosure controls and procedureddfised in Rules 13a-15(e) and 15d-15
(e) of the Securities Exchange Act of 1934, as atedrithe “Exchange Act”)). Based on such evaluatioe Company’s President and Chief
Executive Officer and the Chief Financial OfficerdaTreasurer have concluded that, as of March @13,2he Company’s disclosure controls
and procedures were effective to provide reasoradsiarance that information required to be disddsethe Company in reports that it files
or submits under the Exchange Act is recorded,qe®ed, summarized and reported within the reqtiimeg periods and that such informat

is accumulated and communicated to the Comgamgnagement, including the President and Chietikes Officer and the Chief Financ
Officer and Treasurer, as appropriate to allow lngecisions 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 systeammatter how well conceived and operated, camige only reasonable, not absolute,
assurance that the objectives of the control systenmet. Further, the design of a control systamt reflect the fact that there are resource
constraints and the benefits of controls must esickered relative to their costs. Because ofrtherient limitations in all control systems, no
evaluation of controls can provide absolute assgrdinat all control issues and instances of fréway, within the Company have been
detected.

Changes in Internal Controls

There has been no change in the Company'’s inteamatol over financial reporting during the threenths ended March 31, 2013, that has
materially affected, or that is reasonably likelymaterially affect, the Company’s internal contekr financial reporting.
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PART II. OTHER INFORMATION
ITEM 1. LEGAL PROCEEDINGS
Voisey’s Bay

Refer to Note 12 of our notes to consolidated fonanstatements for a discussion on litigation asged with our Voisey’s Bay royalty.
There was no material development to this litigatioiring the three months ended March 31, 2013.

ITEM 1A. RISK FACTORS

Information regarding risk factors appears in l2fftManagemens Discussion and Analysis of Financial Conditiod &esults of Operatior
— Forward-Looking Statements,” and various riskethby us are also discussed below and elsewhérenin2 “Management’s Discussion
and Analysis of Financial Condition and Result©gpkrations” of this Quarterly Report on Form 104@.addition, risk factors are included
in Part I, Item 1A of our Fiscal 2012 10-K.

Acquired royalty interests, particularly on development stage properties, are subject to the risk that they may not produce anticipated
revenues.

The royalty interests we acquire may not produdiigated revenues. The success of our acquisibbngyalty interests is based on our
ability to make accurate assumptions regarding/#haation, timing and amount of revenues to bewderifrom our royalty interests,
particularly with respect to acquisitions of royailtiterests on development stage properties. tperator does not bring a property into
production and operate in accordance with feagiisliudies, technical or reserve reports or othemngpdue to lack of capital, inexperience,
unexpected problems, or otherwise, then the aadjuaalty interest may not yield sufficient revesue be profitable. Furthermore, operators
of development stage properties must obtain akssary environmental permits and access to waieepand other raw materials needed to
begin production, and there can be no assurancatopewill be able to do so.

The Pascua-Lama mining project in Chile and Argengéind the Mt. Milligan mining project in Canada among our principal development
stage acquisitions. In 2012, Barrick revised thie diar initial gold production from the Pascua-Lapraject. Initial gold production,
previously expected in mid-calendar 2013, is nopeeted in the second half of calendar 2014, witiarease in capital costs to $8.0 to $8.5
billion. On April 10, 2013, Barrick announced tligbecame aware that a Chilean court had issuedlainary injunction halting

construction activities on the Chilean portiontoé Pascua-Lama project. Barrick later reportetlitivéas suspending construction work on
the Chilean side of the project while working taleess environmental and other regulatory requirésntenthe satisfaction of Chilean
authorities. However, according to Barrick, coastion activities in Argentina are not affected,exdnthe majority of Pascua-Lama'’s critical
infrastructure is located. While Barrick has statet it is unable to fully assess the impact andherall capital budget, operating costs and
schedule of the Pascua-Lama project until the eggn} and legal issues are clarified, the failurthe Pascua-Lama project, or any of our
other principal properties, to produce anticipatagenues on schedule or at all could have a mhsehieerse effect on our business, results of
operations, cash flows, financial condition or tleer benefits we expect to achieve from the ad@ipisof royalty interests. Further, as mines
on which we have royalty interests mature, we careet overall declines in production over the yeaness operators are able to replace
reserves that are mined through mine expansionamessful new exploration. There can be no asseriduat the operators of properties wi
we hold royalty interests will be able to maintamincrease production or replace reserves asdtenined.
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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. MINE SAFETY DISCLOSURE

Not applicable

ITEM 5. OTHER INFORMATION

Not applicable

ITEM 6. EXHIBITS

The exhibits to this Quarterly Report on Form 1@® listed in the Exhibit Index.

SIGNATURES

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

ROYAL GOLD, INC.

Date: May 2, 2013 By: /s/ Tony Jense

Tony Jensen
President and Chief Executive Offic
(Principal Executive Officer

Date: May 2, 2013 By: /s/ Stefan Wenge

Stefan Wenger
Chief Financial Officer and Treasurer
(Principal Financial and Accounting Office
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ROYAL GOLD, INC.

EXHIBIT INDEX

Exhibit

Number Description

10.1 Amendment No. 2 to Fifth Amended and Restated RéwgICredit Agreement among Royal Gold, Inc., Higésert
Mineral Resources, Inc., RG Exchangeco Inc., RGitexnc., HSBC Bank USA, National Association, as
administrative agent and a lender, The Bank of N&stia, as a lender, Goldman Sachs Bank USA]ersdar, and
the other lenders from time to time party thereiSBC Securities (USA) Inc., as the sole lead areaagd joint
bookrunner, and ScotiaBank, as syndication agehjant bookrunner, dated January 21, 2(

31.1 Certification of Chief Executive Officer pursuantExchange Act Rules 13a-14(a) and 18da), as adopted pursui
to Section 302 of the Sarba-Oxley Act of 2002

31.2 Certification of Chief Financial Officer pursuawot Exchange Act Rules 13a-14(a) and 15d-14(a), agtad pursuant
to Section 302 of the Sarba-Oxley Act of 2002

32.1 Certification of the Chief Executive Officer pursuido 18 U.S.C. Section 1350, as adopted pursoadécttion 906 of
the Sarban+Oxley Act of 2002

32.2 Certification of the Chief Financial Officer pursuado 18 U.S.C. Section 1350, as adopted pursoa®éttion 906 of
the Sarban«-Oxley Act of 2002

101.INS* XBRL Instance Documen

101.SCH* XBRL Taxonomy Extension Schema Docume

101.CAL* XBRL Taxonomy Extension Calculation Linkbase Docunin

101.DEF* XBRL Taxonomy Extension Definition Linkbase Docurhe

101.LAB* XBRL Taxonomy Extension Label Linkbase Documk

101.PRE* XBRL Taxonomy Extension Presentation Linkbase Doeni

*  Pursuant to Rule 406T of Regulation S-T, theseaactéeve data files are deemed not filed or pad ofgistration statement or prospectus
for purposes of Sections 11 or 12 of the Securfigtsof 1933 or Section 18 of the Securities Exgf@Act of 1934 and otherwise are not
subject to liability under those sectiol
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Exhibit 10.1
Execution Versio
AMENDMENT NO. 2 TO
FIFTH AMENDED AND RESTATED REVOLVING CREDIT AGREEME NT

THIS AMENDMENT NO. 2 TO FIFTH AMENDED AND RESTATEOREVOLVING CREDIT AGREEMENT dated as of
January 21, 2013 (the_* Amendmétis by and among ROYAL GOLD, INC., a corporatiorganized and existing under the laws of the
State of Delaware, as a borrower (* Royal Gotat “ Borrower”), HHGH DESERT MINERAL RESOURCES, INC., a corpdmt organized
and existing under the laws of the State of Delaveand a wholly-owned subsidiary of Royal Gold, gmarantor (“ High Desel), RG
EXCHANGECO INC., an amalgamated corporation valieiysting under the Canada Business Corporationsasca guarantor (* RG
Exchangecd), RG MEXICO, INC., a corporation organized andstixng under the laws of the State of Delawareg gaarantor (* RG
Mexico”), those additional guarantors identified as a &&untor” on the signature pages hereto as guasaial such additional guarantors
from time to time party hereto, as guarantors (tAdditional Guarantor$) (with each of High Desert, RG Exchangeco, RG Me»xand the
Additional Guarantors individually referred to hieras a “ Guarantdrand collectively referred to herein as the * Gargors”), HSBC
BANK USA, NATIONAL ASSOCIATION, a national bankingssociation organized under the laws of the Uriiiiades (* HSBC BanK), as
a lender, THE BANK OF NOVA SCOTIA, a bank organizad existing under the laws of Canada (* Schtias a lender, GOLDMAN
SACHS BANK USA, as a lender (* Goldmé&)y and those banks and financial institutions iifed as a “Lender” on the signature
pages hereto and such other banks or financiafuitishs as may from time to time become partiethie Agreement, as lenders (the “
Additional Lenders) (with each of HSBC Bank, Scotia, Goldman and Aluilitional Lenders individually referred to hereis a “ Lendet
and collectively referred to herein as the  Lesd®rHSBC Bank, as administrative agent for the Lenschereunder (in such capacity, the “
Administrative Agent), HSBC SECURITIES (USA) INC., as sole lead arrangnd a joint bookrunner, and SCOTIABANK, as the
syndication agent and a joint bookrunner.

Recitals

A. The Administrative Agent, the Lenders, the Borrowed the Guarantors are parties to that certath Rinended and
Restated Revolving Credit Agreement dated as of 83y2012, as amended by that certain Amendment K Fifth Amended and Restated
Revolving Credit Agreement, dated as of July 10,2(as otherwise amended, modified, supplementddestated from time to time, the “
Credit Agreement).

B. The Borrower has requested certain amendmentg tiinid@incial covenants contained in Section 6.1thefCredit
Agreement and to make certain other amendment®tCtedit Agreement as set forth herein.

C. The Administrative Agent, the Lenders, the Borrowed the Guarantors desire hereby to amend thet@m@geement,
including to revise the financial covenants corgdiim the Credit Agreement. The Administrative Agehe Lenders, the Borrower and the
Guarantors




further desire to ratify and confirm the Credit Agment (as so amended) and the other Credit Dodamen

Agreement

NOW, THEREFORE, in consideration of the premises ie mutual agreements, representations and vii@sdrerein set forth and
for other good and valuable consideration, theipt@and sufficiency of which are hereby acknowletigbe parties hereto agree as follows:

1. Defined Terms. Capitalized terms used but not defined in thisesidment shall have the meanings given theretcein th
Credit Agreement.
2. Agreements and Amendments to the Credit Agreement
a. Subject to the terms and conditions set forth metbie Credit Agreement is hereby amended to thenex

necessary to give effect to the provisions of fisendment and to incorporate the provisions of fiieendment into the Credit Agreement.
The Credit Agreement, together with this Amendn{epbn its effectiveness), shall be read togethdrtave effect so far as practicable as
though the provisions thereof and the relevantigions hereof are contained in one document.

b. The Credit Agreement is hereby amended by del¢tiadollowing Definitions from Section 1.1:
“Current Ratio”
“Debt Service Coverage Ratio”
“Interest Coverage Ratio”
C. The Credit Agreement is hereby amended by addiadalfowing Definitions to Section 1.1:
“ Acquired EBITDA" shall mean, with respect to any Acquired EntityA@set for any period, the amount of

consolidated EBITDA of such Acquired Entity or Asf@r such period, all as determined on a constddidasis for such
Acquired Entity or Asset in accordance with GAAP.

“ Acquired Entity or Asset shall mean any Person, property, asset, Royisletal Streaming Transaction or
business acquired by the Borrower or any Subsidiageof during any relevant period to the extentsubsequently sold,
transferred, abandoned or otherwise disposed bBdnh@wer or a Subsidiary thereof.

“ Consolidated Secured Debieans, without duplication, the Consolidated Tatdebtedness of the Borrower
and its Subsidiaries that is secured by a Lienmynagsets or property of the Borrower or any oSitbsidiaries as of such
date.

“ PostAcquisition Period' shall mean, with respect to any acquisition of aecquired Entity or Asset, the period
beginning on the date such acquisition is




consummated and ending on the last day of the &idthonsecutive fiscal quarter immediately follimg the date on which
such acquisition is consummated.

“ Pro Forma Adjustmeritmeans, for any relevant period of measuremertititdudes all or any part of a fiscal
quarter included in any Post-Acquisition Periodwispect to the Acquired EBITDA of the applicaBleguired Entity or
Asset or the Consolidated EBITDA of the Borrowée pro forma increase or decrease in such AcqiBIdDA or such
Consolidated EBITDA, as the case may be, projelsyetthe Borrower in good faith as a result of thguasition of an
Acquired Entity or Asset during the full Post-Acsjtion Periodprovided, that any such pro forma increase or decrease to
such Acquired EBITDA or such Consolidated EBITDA,the case may be, shall be without duplicatiorafopunts already
included in such Acquired EBITDA or such ConsolathEBITDA, as the case may be, for such relevanoge

“ Pro Forma Basi$ and “ Pro Forma Complianceshall mean, with respect to compliance with agst br
covenant hereunder, that (a) to the extent appécéte Pro Forma Adjustment shall have been meautt (b) all Specified
Transactions and the following transactions in @mion therewith shall be deemed to have occursaaf ¢he first day of
the applicable period of measurement in such tesvwenant: (i) income statement items (whetheitpesor negative)
attributable to the assets, property or Persorestuly such Specified Transaction, (A) in the aafs sale, transfer or other
disposition of all or substantially all stock inya8ubsidiary shall be excluded, and (B) in the @fsan acquisition described
in the definition of Specified Transaction, shalincluded, (ii) any retirement of Indebtedness] @i) any Indebtedness
incurred or assumed by the Borrower or any of itsiliaries in connection therewith and if sucheloigdness has a
floating or formula rate, shall have an implieceraf interest for the applicable period for purgoséthis definition
determined by utilizing the rate which is or woblgl in effect with respect to such Indebtedness teeaelevant date of
determinationprovided, that, without limiting the application of the PForma Adjustment pursuant to (a) above (but
without duplication thereof), the foregoing prorfaa adjustments may be applied to any such tesivanant solely to the
extent that such adjustments are consistent wéthiéfinition of Consolidated EBITDA and give efféatevents (including
operating expense reductions) that are (w) direttiybutable to such transaction, (x) expecteldaee a continuing impact
on the Borrower and its Subsidiaries, (y) factuallipportable, or (z) otherwise consistent withdbnition of Pro Forma
Adjustment.

“ Pro Forma Certificaté shall mean any certificate of a Responsible @ffiof the Borrower delivered to the
Administrative Agent with respect to any calculatiof a Pro Forma Adjustment or to demonstrate RronB Compliance.

“ Secured Debt Ratibmeans, on any date of measurement, the ratia)a€¢nsolidated Secured Debt as of such
date to (b) Consolidated EBITDA for the




period of four consecutive fiscal quarters mosengly ended on or prior to such date.

“ Specified Transactioh shall mean, with respect to any period, (i) anyn¢vaction or transaction that by the te
of this Agreement requires “Pro Forma Compliancéhw test or covenant hereunder or requires sgthor covenant to be
calculated on a “Pro Forma Basis”, (ii) any invesiity acquisition, sale, transfer or other dispositf assets (including
Royalties and Metal Streaming Transactions), aifjdr{currence or repayment of Indebtedness ordgind.

d. The Credit Agreement is hereby amended by addiaddifowing proviso at the end of the definition
“Consolidated EBITDA™:

provided, that there shall be included in determining Cdidated EBITDA for any period (to the extent notlinded in
Consolidated Net Income), without duplication, tfa Acquired EBITDA of any Acquired Entity or Asggut not the
Acquired EBITDA of any related Person, propertysibess or assets to the extent not so acquiresidhan the actual
Acquired EBITDA of such Acquired Entity or Asset feuch period (including the portion thereof ocmgrprior to such
acquisition), and (b) an adjustment in respectacheAcquired Entity or Asset equal to the amourthefPro Forma
Adjustment with respect to such Acquired EntityAssset for such period (including the portion théreccurring prior to
such acquisition) as specified in a Pro Forma Geate and delivered to the Administrative Agent.

e. The Credit Agreement is hereby amended by del¢tiaglefined term “Applicable Percentagaid substituting tt
following therefor:

“ Applicable Percentagéshall be determined from time to time by referena the Leverage Ratio, shall be
effective as of the calculation date of such LegerRatio and shall be equal to the following:

Leverage Applicable
Ratio Percentage
Level | <1.0to1.C 1.7%
Level Il <2.0to1.C 1.87%%
Level Il <3.0to1.C 2.25%
Level IV <4.0to1.C 2.5(%
Level V >4.0to 1.C 3.0(%
f The Credit Agreement is hereby amended by del¢tieglefined term “Commitment Fee Percentage” thenef

and substituting t.he following therefor:




“ Commitment Fee Percentafyshall be determined from time to time by referemna the Leverage Ratio, effective
as of the last date and shall be equal to theViitig:

Leverage Commitment
Ratio Fee Percentage
Level | <1.0to1.C 0.37%%
Level Il <20to1l.C 0.5(%
Level Il <3.0to1.C 0.5(%
Level IV <40to1l.C 0.5(%
Level V >4.0to 1.C 0.5(%
g. The Credit Agreement is hereby amended by del¢tiagiefined term “Leverage Ratitierefrom and substitutir

the following therefor:

therefor:

“ Leverage Ratid means, on any date of measurement, the rati@pthe sum of (i) Consolidated Total
Indebtedness as of such datenus(ii) the aggregate cash and cash equivalents irdlimithe cash accounts listed on the
consolidated balance sheet of the Borrower andltssidiaries as at such date to (b) Consolidatd@ B8 for the period of
four consecutive fiscal quarters most recently drateor prior to such date.

h. The Credit Agreement is hereby amended by del&ewion 6.1(d) and substituting the following there

(d) Officer’'s Certificate At the time of delivery of the financial statemte provided for in Sections 6.1
(a) and 6.1(b), (i) a certificate of a Responsibféicer of the Borrower, substantially in the fowhExhibit J,
(A) demonstrating compliance with the financial engants contained in Section 6.16 by calculatioretbfeas of the end of
each such fiscal period, including on a Pro ForrasiBto the extent applicable, and (B) stating tloaDefault or Event of
Default exists, or if any Default or Event of Deltadbes exist, specifying the nature and extentethieand what action the
Credit Parties propose to take with respect theesetd (ii) during any Post-Acquisition Period te thxtent there is any Pro
Forma Adjustment, a Pro Forma Certificate.

i. The Credit Agreement is hereby amended by del&eaion 6.16 therefrom and substituting the folloyvi

Section 6.16 Financial Covenants The Credit Parties shall at all times maintaid aomply with the following
financial covenants (including, as applicable dgrgmy Post-Acquisition Period, calculated, if applile, on a Pro Forma
Basis):




(a) Leverage Ratio The Leverage Ratio shall (i) through December2B13, be less than or equal to 4.75 to
1.0, (ii) after December 31, 2013 through Septer308eR2014, be less than or equal to 4.0 to 1.0 (@hdfter September 3
2014, be less than or equal to 3.5 to 1.0.

(b) Consolidated Net Worth A Consolidated Net Worth of not less than an am@&qual to (i) 80%
multiplied by (ii) the sum of (A) $1,600,000,000, pl(B&) 50% of the cumulative positive quarterly netome for the
period beginning July 1, 2012 and ending with thestmecently completed fiscal quarter for whichaficial statements ha
been provided pursuant to Section 6.1(b).

(c) Secured Debt Ratio The Secured Debt Ratio shall not be greater thamo 1.0.

j- The Credit Agreement is hereby amended by delé¢tiagntroductory clause of Section 7.1 and sulistiguthe

following therefor:

therefor:

therefor:

therefor:

Section 7.1 Indebtedness Each of the Credit Parties will not, nor wilpiermit any Subsidiary to, contract, create,
incur, assume or permit to exist any Indebtedresasxpt for the following, but only to the extenatimone of the following,
either individually or in the aggregate, would ¢eear result in a breach of the Leverage Ratio nameset forth in
Section 6.16(a) including on a Pro Forma Basis assuming the neciwe of such Indebtedness:

K. The Credit Agreement is hereby amended by del&aggion 7.1(g) therefrom and substituting the feifag

(9) Unsecured Indebtedness of any Credit Party or aibgi8iary;provided, that the Credit Parties shall hi
delivered to the Administrative Agent a Pro Formextiicate signed by a Responsible Officer, attidias (5) Business
Days prior to the incurrence of such unsecuredhitetiness providing a calculation of the LeveraggéoRm a Pro Forma
Basis assuming the incurrence of such Indebtedamebstating that the Credit Parties have determimgdod faith after
reasonable investigation that the incurrence optioposed Indebtedness pursuant to this clausshé)not cause or result
in a violation of the Leverage Ratio covenant sethfin Section 6.16(3)

l. The Credit Agreement is hereby amended by del&exjion 7.1(h) therefrom and substituting the feilg

(h) [Reserved];

m. The Credit Agreement is hereby amended by del&awion 7.1(i) therefrom and substituting the faflog

0] [Reserved]; and




n. The Credit Agreement is hereby amended by replatiaglause “Each of the Credit Parties” appeainirtfe first

line of Section 7.10 thereof with the clause “Excapset forth on Schedule 7.10, each of the CRatties”

therefor:

0. The Credit Agreement is hereby amended by del&egjion 7.15 therefrom and substituting the foltoyvi

Section 7.15 No Prepayment of Permitted Indebtedss. To the extent that any Credit Party has incurred
Indebtedness permitted in accordance with Secfidl(g) or 7.1(j) hereof, such Credit Party shablag such Indebtedness
only in accordance with the terms thereof and giatli(a) voluntarily prepay any principal of oréngést on any such
permitted Indebtedness, (b) use proceeds from aay ko make any payment or prepayment of prin@pal interest on, ¢
to create a sinking fund payment in respect of, arch permitted Indebtedness, or (c) pay, pregaigem or purchase or
deposit funds or property for the payment, prepaynredemption or purchase of permitted Indebtesirescept, in each
case, (i) for regularly scheduled interest paymentsuch permitted Indebtedness made in compliaitbethe terms and
conditions thereof, (ii) with respect to Indebtesécurred in accordance with Section 7.1(j),dmpliance with the terms
and conditions of the subordination agreement vafipect thereto, and (iii) with respect to Indebts$ permitted in
accordance with Sections 7.1(g) or 7.1(j) refinagcrepayments, prepayments, repurchases or remaspf such
permitted Indebtedness with the proceeds of Indietetes that: (A) is permitted by Section 7.1(g) ectdn 7.1(j), (B) does
not have a scheduled maturity date prior to theukitgt Date, and (C) has terms material to the gty of the Lenders that
are not materially less advantageous to the Lerntlarsthose of such Indebtedness that is beinganrefed, repaid, prepaid,
repurchased or redeemed. No Credit Party will naakepayment on any such permitted IndebtednessH payment
would result in a Default or Event of Default hemdar, or with respect to Indebtedness incurredaoadance with
Section 7.1(j), if such payment would result inradzh or default of the subordination agreemertt vaspect thereto.

p. The Credit Agreement is hereby amended by replatiagxisting Exhibit J with Exhibit J attached éterand

attaching to the Credit Agreement as Schedule thd&chedule 7.10 attached hereto.

As a condition to the Lender entering into this Amdment, the Borrower and each other Credit Partydacably

confirm and agree that each of the Credit Documexdsuted by the Borrower and/or the other Credliti€s, and all guaranties, grants of
security, debentures, mortgages, liens, deedsgedeand rights thereunder, are hereby extendetinued, ratified and confirmed, remain in
full force and effect and apply to the Credit Agresnt as amended hereby.

r. This Amendment and all other Instruments executetdelivered by the Borrower or any other Creditypan

connection with this Amendment are and shall bergekto be “Credit Documents” for all purposes.
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3. Representations and Warranties

a. The Borrower and each other Credit Party herebyakenand restate each of their representations an@dmties in
the Credit Agreement and the other Credit Documaeftsctive as of the date of this Amendment, whighresentations and warranties are
incorporated herein by reference as if fully settfo

b. The Borrower and each other Credit Party herelthéunrrepresent and warrant that (i) this Amendrhastbeen
duly authorized, executed and delivered by eac¢harh, (ii) this Amendment is binding upon and eoéable against each of them in
accordance with its terms, (iii) no Default or EvehDefault has occurred and is continuing or wdtur as a result of the consummation of
the transactions contemplated hereby, and (ivRibgtals set forth above are true and correctlireapects.

4, Conditions Precedent This Amendment shall become effective as ofdhie hereof upon (and only upon) satisfaction of
the following conditions precedent:

a. The Lender has received duly executed originathisfAmendment from each Credit Party and fromRee¢uired
Lenders.

b. The Lender shall have received evidence reasorsaltigfactory to the Lender that the Security Docutsieemain
in full force and effect as valid and perfectedrisen the Collateral, except for Permitted Liens.

C. The Borrower and the other Credit Parties shalkhastained all necessary approvals and consents of
Governmental Authorities and other Persons, if aeguired in connection with the execution, delvend performance of this Amendment
and the other Instruments contemplated herebylangdrformance of the transactions contemplataelbiye

d. The Administrative Agent shall have received suttfeninstruments, certificates, information andnagms as the
Administrative Agent may reasonably request, irhezase, in form and substance reasonably satisfactéhe Administrative Agent.

5. Miscellaneous Provisions

a. This Amendment is a Credit Document. The Credite®gnent as amended by this Amendment is herebiiedati
approved, confirmed and continued in each and ene=yect, and the parties hereto agree that thdit@wgreement remains in full force and
effect in accordance with its terms. Nothing corgd herein shall be construed to release, termioiaéct as a novation of, in whole or in
part, any Credit Document or any guaranty, lienrtgemge, deed, pledge or security interest grantesiant thereto. All references to the
Credit Agreement in each of the Credit Documentsiarany other document or instrument shall heezdfe deemed to refer to the Credit
Agreement as amended hereby. This Amendmentrsbidtie construed as a waiver or amendment of drgr grovision of the Credit
Agreement or the other Credit Documents or for pumpose, or a consent to any other, further omréuaiction on the part of the Borrower or
the other Credit Parties that would require thevesaor consent of the Lender, except, in each @ssexpressly set forth herein.
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b. This Amendment shall be governed by and constmied¢ordance with the laws of the State of New York
excluding that body of law relating to conflictlafvs.

C. This Amendment may be executed in any number oftesparts and by different parties hereto in seépara
counterparts, each of which when so executed bhaleemed to be an original and all of which takgether shall constitute one and the
same agreement. This Amendment may be validlywggdand delivered by facsimile, portable docunfiermhat (.pdf) or other electronic
transmission, and a signature by facsimile, poetaloicument format (.pdf) or other electronic traission shall be as effective and binding as
delivery of a manually executed original signature.

d. The execution, delivery and effectiveness of thisehdment shall not prejudice, limit, or operatebemdeemed to
operate, as a waiver of, any rights, powers or theseof the Administrative Agent or the Lendersemithe Credit Agreement or any other
Credit Document or constitute a waiver of any psmn thereof, except as expressly set forth herein.

e. This Amendment shall be binding upon and inurdnéolienefit of the Lenders, the Borrower and them@redit
Parties, and their respective successors and agsggmitted by the Credit Agreement.

f. The Borrower shall pay all reasonable costs, fedsexpenses paid or incurred by the Administrafigent
incident to this Amendment and the transactionseroplated hereby and thereby, including, withauitktion, the reasonable fees and
expenses of the Administrative Agestounsel in connection with the negotiation, prapan, delivery and execution of this Amendmend
any related documents and instruments.

* k *k %k *x * * %

remainder of this page intentionally blank

* % % % % * * %
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IN WITNESS WHEREOF, the parties hereto have catisisdAmendment to be duly executed and deliverethbir respective
proper and duly authorized officers as of the fiase above written.

Borrower:

ROYAL GOLD, INC.

By: /sIStefan Wenge

Name: Stefan Wenge

Title:  CFO and Treasur

Guarantors

HIGH DESERT MINERAL RESOURCES, INC.

By: /s/Bruce C. Kirchhof

Name: Bruce C. Kirchhofi

Title:  Vice Presiden

RG MEXICO, INC.

By: /s/Bruce C. Kirchhof

Name: Bruce C. Kirchhofi

Title:  Vice Presiden

RG EXCHANGECO INC.

By: /s/Bruce C. Kirchhof

Name: Bruce C. Kirchhofi

Title:  Vice President and General Cour

[Second Amendment Signature Page]




Administrative Agent and Lende

HSBC BANK USA, NATIONAL ASSOCIATION

By: /s/Alexandra Barrow

Name: Alexandra Barrow:

Title:  Vice Presiden

Lender:

THE BANK OF NOVA SCOTIA

By: /sIRay Clarke

Name: Ray Clarke

Title:  Managing Directo

By: /sIAsif Rafiq

Name: Asif Rafig

Title:  Associate Directo

Lender:

GOLDMAN SACHS BANK USA

By: /s/Barbara Fabb

Name: Barbara Fabbi

Title:  Authorized Signator

[Second Amendment Signature Page]




EXHIBIT J

FORM OF
COMPLIANCE CERTIFICATE

HSBC Bank USA, National Association, as AdminigtratAgent
[Address]
[Address]

Dear Sirs,

Reference is made herein to that certain Fifth Ateelnand Restated Revolving Credit Agreement, dateaf May 30, 2012, as
amended by that certain Amendment No. 1 to FiftheAded and Restated Revolving Credit Agreementddagef July 12, 2012, as further
amended by that certain Amendment No. 2 to FiftheAded and Restated Revolving Credit Agreementddegef January 21, 2013
(together with all other amendments, restatemamgndments and restatements, modifications, resisincreases, supplements, extensions,
continuations, replacements or refinancings fronetto time in accordance with the terms there@f, tBredit Agreemen), by and among
ROYAL GOLD, INC., a corporation organized and eixigtunder the laws of the State of Delaware (* R@yald” or “ Borrower”), as a
borrower, HIGH DESERT MINERAL RESOURCES, INC., ajgoration organized and existing under the lawthefState of Delaware ani
wholly-owned subsidiary of Royal Gold, as a guamaniRG EXCHANGECO INC., an amalgamated corporatialidly existing under the
Canada Business Corporations A&s a guarantor, RG MEXICO, INC., a corporatiogamized and existing under the laws of the State of
Delaware, as a guarantor, those additional guamamidentified as “Guarantooh the signature pages thereto and such additipraabntor:
from time to time party thereto, as guarantors, BERANK USA, NATIONAL ASSOCIATION, a national bankghassociation organized
under the laws of the United States (* HSBC Bnks a lender, THE BANK OF NOVA SCOTIA, a banlganized and existing under the
laws of Canada (“ Scotig, as a lender, GOLDMAN SACHS BANK USA, (* Goldmd) as a lender, those banks and financial instit.st
identified as a “Lender” on the signature pagesatoeand such other banks or financial institutiagsnay from time to time become parties
thereto (the “ Additional Lendef$, as lenders (HSBC Bank, Scotia, Goldman andAttiditional Lenders are referred to herein as the “
Lenders’), HSBC Bank, as administrative agent for the Lersdin such capacity, the “ Administrative AgntHSBC SECURITIES (USA)
INC., as sole lead arranger and joint bookrunmed, 8COTIABANK, as syndication agent and joint baokmer.

This Compliance Certificate (the " Certificdfeis delivered to you pursuant to Section [5.2@)1(d)] of the Credit Agreement.
Unless otherwise defined herein, capitalized tewsesl in this Certificate have the meanings assigmsdch terms in the Credit Agreement,
as applicable.

The Borrower hereby certifies, represents and wsrio the Administrative Agent that as at thedisquarter ending on
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1. The Leverage Ratio is . [through December 31, 2013, less than or equélab to 1.0; after
December 31, 2013 through September 30, 2014tHassor equal to 4.0 to 1.0; and after Septembg2@04, less than or equal
to 3.5t0 1.0]

2. The Consolidated Net Worth is $ . [not less than an amount equal to (i) 80% muétpby (i) the
sum of (A) $1,600,000,000, plus (B) 50% of the clative positive quarterly net income for the perlzebinning July 1, 2012
and ending with the most recently completed fisgerter for which financial statements have beewiged pursuant to
Section 6.1(b) of the Credit Agreement.]

3. The Secured Debt Ratio is . [no greater than 1.5 to 1.0]

The Borrower hereby certifies and warrants thagfake date of this Certificate, no Default or Bvef Default has occurred and is
continuing.

[remainder of page intentionally left blank]
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IN WITNESS WHEREOF the Borrower has caused thidifizate to be executed and delivered to the Adstiative Agent as of th
day of 20_ .

ROYAL GOLD, INC.

By:
Name:
Title:
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ANNEXURE 1
Calculations
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Schedule 7.10

Permitted Amendments to Material Contracts

None.




EXHIBIT 31.1

CERTIFICATION

I, Tony Jensen, certify that:

(1) | have reviewed this Quarterly Report on Form 18f@oyal Gold, Inc.;

(2) Based on my knowledge, this report does not coraynuntrue statement of a material fact or ométsate a material fact necessary
to make the statements made, in light of the cistances under which such statements were madmisleading with respect to tl
period covered by this report;

) Based on my knowledge, the financial statementsodimer financial information included in this repfairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amdtfe@ periods presented in this
report;

(4) The registrant’s other certifying officer and | aesponsible for establishing and maintaining disate controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))%nd internal control over financial reportirag defined in Exchange Act
Rules 13a-15(f) and 15d-15(f)) for the registramd &ave:
€) Designed such disclosure controls and proceduresused such disclosure controls and procedutles designed under

our supervision, to ensure that material informati@lating to the registrant, including its condatied subsidiaries, is made
known to us by others within those entities, pattidy during the period in which this report isifige prepared,;

(b) Designed such internal control over financial réipgr, or caused such internal control over finaheporting to be
designed under our supervision, to provide readeradsurance regarding the reliability of financegorting and the
preparation of financial statements for externappses in accordance with generally accepted atioguprinciples;

(c) Evaluated the effectiveness of the registdtsclosure controls and procedures and presantbi report our conclusio
about the effectiveness of the disclosure conints procedures, as of the end of the period coveyehis report based on
such evaluation; and

(d) Disclosed in this report any change in the regigtsanternal control over financial reporting thatcurred during the
registrant’s most recent fiscal quarter (the regrsts fourth fiscal quarter in the case of an ameaport) that has materially
affected, or is reasonably likely to materiallyeaft, the registrant’s internal control over finalceporting; and

(5) The registrant’s other certifying officer and | leadisclosed, based on our most recent evaluatioterhal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the
equivalent functions):

(a) All significant deficiencies and material weaknesgethe design or operation of internal contratiofinancial reporting
which are reasonably likely to adversely affectrigistrant’s ability to record, process, summasiad report financial
information; and

(b) Any fraud, whether or not material, that involveamagement or other employees who have a significémin the
registrant’s internal control over financial repogt

May 2, 2013

/sITony Jense

Tony Jensel
President and Chief Executive Offic
(Principal Executive Officer




EXHIBIT 31.2

CERTIFICATION

I, Stefan Wenger, certify that:

(1) | have reviewed this Quarterly Report on Form 18f@oyal Gold, Inc.;

(2) Based on my knowledge, this report does not coraynuntrue statement of a material fact or ométsate a material fact necessary
to make the statements made, in light of the cistances under which such statements were madmisleading with respect to tl
period covered by this report;

) Based on my knowledge, the financial statementsoéimer financial information included in this repdairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amdtfe@ periods presented in this
report;

(4) The registrant’s other certifying officer and | aesponsible for establishing and maintaining disate controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))%nd internal control over financial reportirag defined in Exchange Act
Rules 13a-15(f) and 15d-15(f)) for the registramd &ave:
€) Designed such disclosure controls and proceduresused such disclosure controls and procedutles designed under

our supervision, to ensure that material informati@lating to the registrant, including its condatied subsidiaries, is made
known to us by others within those entities, pattidy during the period in which this report isifige prepared,;

(b) Designed such internal control over financial réipgr, or caused such internal control over finaheporting to be
designed under our supervision, to provide readeradsurance regarding the reliability of financegorting and the
preparation of financial statements for externappses in accordance with generally accepted atioguprinciples;

(c) Evaluated the effectiveness of the registdtsclosure controls and procedures and presantbi report our conclusio
about the effectiveness of the disclosure conints procedures, as of the end of the period coveyehis report based on
such evaluation; and

(d) Disclosed in this report any change in the regigtsanternal control over financial reporting thatcurred during the
registrant’s most recent fiscal quarter (the regrsts fourth fiscal quarter in the case of an ameaport) that has materially
affected, or is reasonably likely to materiallyeaft, the registrant’s internal control over finalceporting; and

(5) The registrant’s other certifying officer and | leadisclosed, based on our most recent evaluatioterhal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the
equivalent functions):

(a) All significant deficiencies and material weaknesgethe design or operation of internal contratiofinancial reporting
which are reasonably likely to adversely affectrigistrant’s ability to record, process, summasiad report financial
information; and

(b) Any fraud, whether or not material, that involveamagement or other employees who have a significémin the
registrant’s internal control over financial repogt

May 2, 2013

/sIStefan Wenge

Stefan Wenge
Chief Financial Officer and Treasul
(Principal Financial and Accounting Office




EXHIBIT 32.1

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report on FormQ@f Royal Gold, Inc. (the “Company”), for the pmtiended March 31, 2013, as filed
with the Securities and Exchange Commission ord#tte hereof (the “Report”), I, Tony Jensen, Predidad Chief Executive Officer of the
Company, certify, pursuant to 18 U.S.C. Section01 3% adopted pursuant to Section 906 of the Sasb@nley Act of 2002, that, to my
knowledge:

(1) the Report fully complies with the requirementsSefiction 13(a) or 15(d) of the Securities Exchangeof 1934; and

(2) the information contained in the Report fairly mets, in all material respects, the financial ctiadiand results of operations of the
Company.
May 2, 2013

/sITony Jense

Tony Jensel

President and Chief Executive Offic
(Principal Executive Officer




EXHIBIT 32.2

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report on FormQ@f Royal Gold, Inc. (the “Company”), for the pmtiended March 31, 2013, as filed
with the Securities and Exchange Commission ord#tte hereof (the “Report”), Stefan Wenger, Chief Financial Officer and Trgas of the
Company, certify, pursuant to 18 U.S.C. Section01 3% adopted pursuant to Section 906 of the Sasb@nley Act of 2002, that, to my
knowledge:

Q) the Report fully complies with the requirementsSefiction 13(a) or 15(d) of the Securities Exchangeof 1934; and

(2) the information contained in the Report fairly mets, in all material respects, the financial ctiadiand results of operations of the
Company.
May 2, 2013

/sl Stefan Wenge

Stefan Wenge

Chief Financial Officer and Treasut
(Principal Financial and Accounting Office




