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

FORM 10-Q

Quarterly report pursuant to Section 13 or 15(d) ofthe
Securities Exchange Act of 1934 for the quarterly ¢riod ended March 31, 2006

Commission File Number 001-13357

ﬁ ROYALGOLD,INC

(a Delaware corporation)

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

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

Indicate by check mark whether the Registrant ék)filed all reports required to be filed by Seetd3 or 15 (d) of the Securities Exchange
Act of 1934 during the preceding 12 months (orsfiech shorter period that the Registrant was redudadile such reports), and (2) has been
subject to such filing requirements for the pastags. Yed NoO

Indicate by check mark whether the Registrantl&asge accelerated filer, an accelerated filer, noa-accelerated filer. See definition of
“accelerated filer and large accelerated filerRinle 12b-2 of the Exchange Act. Large accelerated® Accelerated filed Non-

accelerated fileEl
Indicate by check mark whether the Registrantsbeall company (as defined in Rule 12b-2 of the Bxgje Act). Yedl No ™

Indicate the number of shares outstanding of e&tiedssuer’s classes of common stock, as ofdtest practical date: 23,532,811 shares of
the Company’s Common Stock, par value $0.01 peeshere outstanding as of April 30, 2006.
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Assets

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

Total current asse

Royalty interests in mineral properties, net (N}
Available for sale securities (Note

Deferred tax asse

Other asset

Total asset

Liabilities and Stockholders’ Equity
Current liabilities

Accounts payabl

Income taxes payab

Dividend payabl¢

Accrued compensatic

Other

Total current liabilities

Deferred tax liabilities
Other lon¢-term liabilities
Total liabilities

Commitments and contingencies (Note
Stockholder' equity

Common stock, $.01 par value, authorized 40,000sb@0es; and issued 23,762,035 and 21,258,576

shares, respective
Additional paic-in capital
Accumulated other comprehensive income (li
Deferred compensatic
Accumulated defici
Treasury stock, at cost (229,224 sha

Total stockholdel equity

Total liabilities and stockholde’ equity

ROYAL GOLD, INC.

Consolidated Balance Sheets

March 31,
2006 June 30
(Unaudited) 2005
$ 79,910,27 $ 48,840,37
4,729,69! 6,601,32!
152,70° 452,73(
739,20t 333,88
85,531,87 56,228,31
81,000,05 44,817,24
2,016,56: 554,81
623,38t 160,41
405,08¢ 557,77
$169,576,96 $102,318,55
$ 2,418,21! $ 1,140,50
67,39¢ 253,49t
1,297,62I 1,050,62
187,50( 278,50(
243,62; 175,09!
4,214,35. 2,898,22
7,290,63! 7,586,40:
76,83/ 96,63
11,581,82 10,581,26
237,61¢ 212,58!
165,043,41 104,163,51
516,34¢ (284,92()
— (524,65¢)
(6,705,37) (10,732,35)
(1,096,87) (1,096,87)
157,995,13 91,737,29
$169,576,96 $102,318,55

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

(Unaudited)
For The Three Months Ends
March 31, March 31,
2006 2005

Royalty revenue $ 5,760,75! $ 5,868,53
Costs and expens

Costs of operation 475,68: 400,88!

General and administratiy 1,325,57. 939,93!

Exploration and business developm 1,210,45: 391,98(

Depreciation, depletion and amortizati 1,006,46 695,15.
Total costs and expens 4,018,17. 2,427,95;
Operating incom: 1,742,57 3,440,58
Interest and other incon 815,69: 202,82
Gain on sale of available for sale securi — 51
Interest and other expen (61,537 (22,039)
Income before income tax 2,496,73. 3,621,43
Current tax expens (976,68) (599,44
Deferred tax benefit (expens 299,08t (295,890
Net income $ 1,819,13 $ 2,726,08!
Adjustments to comprehensive inco

Unrealized change in market value of availablesile securities, net of t: 576,11 65,44¢

Realization of the change in market value on shevailable for sale securities, net of - — (39)
Comprehensive incorr $ 2,395,25: $ 2,791,50.
Basic earnings per she $ 0.0¢ $ 0.1%
Basic weighted average shares outstan 23,522,53 20,894,92
Diluted earnings per sha $ 0.0¢ $ 0.1z
Diluted weighted average shares outstan 23,810,69 21,099,40

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

(Unaudited)
For The Nine Months Ende
March 31, March 31,
2006 2005

Royalty revenue $20,163,67 $17,824,46
Costs and expens

Costs of operation 1,582,88! 1,385,18:

General and administratiy 3,933,07 2,844,60:

Exploration and business developm 2,671,70: 1,446,43

Depreciation, depletion, and amortizat 2,934,93 2,422,46.
Total costs and expens 11,122,60 8,098,68!
Operating incom: 9,041,07: 9,725,77.
Interest and other incon 2,269,34 515,24:
Gain on sale of available for sale securi — 163,57
Interest and other expen (116,319 (80,069
Income before income tax 11,194,10 10,324,52
Current tax expens (4,331,40) (1,807,97)
Deferred tax benefit (expens 921,16¢ (673,709
Net income $ 7,783,86! $ 7,842,83
Adjustments to comprehensive inco

Unrealized change in market value of availablestde securities, net of t: 801,26¢ 142,04:

Realization of the change in market value on shbevailable for sale securities, net of - — (104,689
Comprehensive incorr $ 8,585,13. $ 7,880,18
Basic earnings per she $ 0.34 $ 0.3¢
Basic weighted average shares outstan 22,635,44 20,830,36
Diluted earnings per sha $ 0.34 $ 0.37
Diluted weighted average shares outstan 22,909,47 21,027,61

The accompanying notes are an integral part obthessolidated financial statements
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ROYAL GOLD, INC.
Consolidated Statement of Stockholders’ Equitytfigr Nine Months Ended March 31, 2006

(Unaudited)
Accumulatec
Additional Other Total
Common Share Paic-In Comprehensiv Deferred  Accumulater __Treasury Stocl Stockholder’
Shares  Amount Capital Income (Loss Compensatiol Deficit Shares  Amount Equity
Balance at June 30, 20 21,258,57 $212,58! $104,163,51 $ (284,92) $ (524,65¢) $(10,732,35) 229,22: $(1,096,87) $ 91,737,29
Issuance of common stock f
Equity offering 2,227,91: 22,27¢ 54,696,15 54,718,43
Exercise of stock optior 271,79 2,71¢ 3,809,15! 3,811,871
Vesting of Restricted Stoc 3,75(C 37 88,50( 88,531
Tax benefit of stock option exercis 890,69! 890,69!
Recognition of non-cash compensation
expense for share-based compensatio
(Note 3) 1,920,04 1,920,04
Reversal of deferred compensation (Not (524,659 524,65¢ —
Net income and comprehensive income
the nine months ende 801,26¢ 7,783,86! 8,585,13:
Dividends declare (3,756,87) (3,756,87)
Balance at March 31, 20( 23,762,03 $237,61¢ $165,043,41 $ 516,34¢ $ — $ (6,705,37() 229,22: $(1,096,87) $ 157,995,13

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

Consolidated Statements of Cash Flows
(Unaudited)

Cash flows from operating activitie

Net income

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

Depreciation, depletion and amortizati

Gain on available for sale securit

Deferred tax (benefit) expen

Non-cash employee stock option compensation exp
Tax benefit from exercise of stock optic

Changes in assets and liabiliti
Royalty receivable
Prepaid expenses and other as
Accounts payabl
Income taxes payab
Accrued liabilities and other current liabiliti
Other lon¢-term liabilities

Net cash provided by operating activit

Cash flows from investing activitie
Capital expenditures for property and equipn

Acquisition of royalty interests in mineral proges (Note 2]

Purchase of available for sale securities (Notas®4)
Proceeds from sale of available for sale secui

Net cash used in investing activiti

Cash flows from financing activitie

Tax benefit from exercise of stock optic

Dividends paic

Net proceeds from issuance of common s
Net cash provided by (used in) financing activi
Net increase in cash and equivale

Cash and equivalents at beginning of pe

Cash and equivalents at end of pel

Supplemental cash flow informatic
Cash paid during the period f
Income taxe:

Non-cash financing activities
Deferred compensation (equity offs

For The Nine Months Ende

March 31, March 31,
2006 2005

$ 7,783,86! $ 7,842,83
2,934,93i 2,422,46.
— (163,57
(921,16¢) 673,70¢
2,008,58: 162,21
(890,69!) —
1,871,63. 95,84¢
(321,729 33,40:
1,277,701 755,93t
704,59 —
(15,822 86,31(
(19,800 (19,800
14,412,10 11,889,33
(9,61¢) (130,55¢)
(39,039,03) (7,500,001
(204,71} (1,000,001
— 539,96(
(39,253,36) (8,090,59)
890,69! —
(3,509,88)) (2,601,41)
58,530,34 882,76t
55,911,15 (1,718,64)
31,069,89 2,080,08:
48,840,37 44,800,90
$ 79,910,27 $46,880,98
$ 3,642,21. $ 1,755,00!
$ — $ 729,96(

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

1. OPERATIONS, SUMMARY OF SIGNIFICANT ACCOUNTING PO LICIES AND RECENTLY ISSUED ACCOUNTING
PRONOUNCEMENTS

Operations

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

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

Summary of Significant Accounting Policies

The accompanying unaudited consolidated finanta#éments have been prepared in accordance widrgBnaccepted accounting
principles for interim financial information and thithe instructions to Form 10-Q and Article 1(R&fgulation S-X. Accordingly, they do not
include all of the information and footnotes regdiby generally accepted accounting principlesforual financial statements. In the opir
of management, all adjustments which are of a nbrecairring nature considered necessary for gof@sentation have been included in this
Form 10-Q. Operating results for the three and mnaths ended March 31, 2006, are not necessadigative of the results that may be
expected for the fiscal year ending June 30, 20@8tain prior period amounts have been reclassifiesbnform to the current period
presentation. These interim unaudited financiakst@nts should be read in conjunction with the Camy{s Annual Report on Form 10-K for
the year ended June 30, 2005.

Recently Issued Accounting Pronouncements

Effective July 1, 2005, the Company adopted FASBe®hent No. 123 (revised 2008hare-Based PaymefiSFAS 123(R)"), which is a
revision of FASB Statement No. 128¢counting for Stock-Based Compensafi@FAS 123"). The Company has adopted SFAS 123(R)
using the modified prospective application transitmethod. SFAS 123(R) supersedes Accounting PtesxBoard No. 25Accounting for
Stock Issued to Employe@aPB 25”), and amends FASB Statement No. S&tement of Cash FlowSFAS 123(R) requires all share-based
payments to employees, including grants of empl@yeek options, to be recognized in the finandialesnents based on their fair values.

In October 2005, the FASB issued FSP FAS123(Hractical Accommodation to the Application of Gr&dte as Defined in FASB
Statement No. 123(Ryhich provides guidance on the application of gdait as defined in SFAS 123(R). The guidancearH8P has been
applied upon the Company’s initial adoption of SFEZ3(R).

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

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

2. ROYALTY ACQUISITIONS
Taranis Exploration Alliance

On November 4, 2005, Royal Gold entered into twpl&ation and Earn-In Agreements (the “Agreementgth Taranis Resources Inc.
(“Taranis”) with respect to its exploration programinland. As part of the first Agreement, then@any will obtain a 2% net smelter return
(“NSR”) royalty and future earn-in rights on anywnproperty acquired by Taranis in Finland as altexts regional exploration program, in
exchange for a $321,638 investment in 937,500 shafréaranis’ common stock and 468,750 warrants.

As part of the Agreements, we have funded $500t00@ranis for exploration work on the Kettukuusikhroperty in Lapland, Finland, in
exchange for a 2% NSR royalty on the property. f8larch 31, 2006, we have funded and expensedrttie 500,000 commitment. We
also have an option to fund up to an additional0$800. If we fund the entire additional amount,witt earn a 51% joint venture interest in
the Kettukuusikko project, and we will release 8% NSR royalty. The Company has elected to exethiseoption. In the event that Royal
Gold does not fully fund the $600,000 to earn thietjventure interest, we would retain our 2% N®SRaity.

Taranis is publicly traded and therefore we hagended the acquisition of the Taranis common stotkwarrants a&vailable for sale
securitieson our consolidated balance sheets at their relddiv values. Our cost basis in the Taranis comstock and warrants is $204,715.
We have expensed the remaining $116,923 of the,638Investment, plus approximately $34,000 indeation costsas Exploration and
business developmegitpense on our consolidated statements of opesadioti comprehensive income. Finally, amounts funddaranis as
part of the $500,000 Kettukuusikko exploration coitnment have been expensed as a compondexmibration and business development
expense on our consolidated statements of opesagiott comprehensive income. As of March 31, 20@6have funded and expensed the
entire $500,000 commitment.

Robinson and Mulatos Royalties

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

The Robinson mine is an open pit copper mine wghiicant gold and molybdenum credits. The mine haen owned and operated by
Quadra Mining Ltd. (“Quadra”) since 2004. Royal Galill begin receiving revenue from the Robinsopalty when a $20.0 million
reclamation trust account is fully funded by Quadys of March 31, 2006, cumulative funding of thest account by Quadra totaled
approximately $18.4 million. The account is expddtebe fully funded near the beginning of thetfgsarter of fiscal 2007, at which time
royalty payments will begin to accrue and be pai®byal Gold.

The Mulatos project, owned and operated by AlamolslGnc. (“Alamos”), is an open pit, heap leachdymine. According to Alamos,
commercial production has been achieved effectipsl A, 2006. The Mulatos mine sliding-scale royattapped at two million ounces of
gold production, ranges from 0.30% for gold pribetow $300 up to 1.50% for gold prices above $400.

7
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Unaudit ed)

The Kennecott transaction has been accounted paschase of assets. As such, the $25 millioniaitipn cost, and approximately
$267,000 of our direct legal and other acquisitioats, have been allocated to the two acquiredtiegaccording to their relative fair values,
as separate componentsRdyalty Interests in Mineral Properti@® our consolidated balance sheets. Accordingly,8ifnillion has been
allocated to the Robinson royalty and $7.4 milli@s been allocated to the Mulatos royalty.

Taparko Project Royalties

On March 1, 2006, Royal Gold entered into an Ameraled Restated Funding Agreement (“Funding Agreéineiith Societe des Mines de
Taparko, also known as Somita SA (“Somita”), a 9@&med subsidiary of High River Gold Mines Ltd. (‘i River”), to acquire two initial
production payments equivalent to gross smeltermgt' GSR”) royalties and two subsequent GSR rgyaiterests on the Taparko-Bouroum
Project (“Taparko Project”) in Burkina Faso, Wedtiéa. The Funding Agreement amended and restatedhitial Funding Agreement dated
December 1, 2005, among Royal Gold, High River @anhita. The Taparko Project is operated by SorRitgal Gold’s funding of the
project will total $35 million over approximatelycme-year period, which will be used for the depetent and construction of the Taparko
Project. Construction of the Taparko Project hamliritiated by Somita and is expected to be lgrgempleted during the fourth quarter of
calendar 2006, with production commencing durirgfttst quarter of calendar 2007.

As of March 31, 2006, Royal Gold completed the selduinding tranche and scheduled funding totalipraximately $7.1 million with Hig
River, which resulted in total funding by Royal @daf approximately $13.8 million. Upon completiofitee second tranche funding, we
obtained the following mineral interests, all relato the Taparko Project:

1. TB-GSR1 - A production payment equivalena fifteen percent (15%) gross smelter return (“G3&yalty on all gold produced
from the Taparko Project. TB-GSR1 remains in faroél cumulative production of 804,420 ounces olfdge achieved, or until
cumulative payments of $35 million have been madest whichever is earlier. Payments under TB-G&R1o be paid to us on a
quarterly basis and will be calculated by taking pinoduct of (i) total gold ounces produced dutimgquarter, (ii) the average price
of gold (London P.M Fix) for the quarter, and (lile 15% GSR royalty rat

2. TB-GSR2 - A production payment equivalera t8SR sliding-scale royalty on all gold produceshf the Taparko Project. TB-
GSR2 will be paid concurrently with, and remaingdrce until the termination of TB-GSR1. Paymemsler TBGSR2 are to be pe
to us on a quarterly basis and will be calculatgtbking the product of (i) total gold ounces proed during the quarter, (ii) the
average price of gold (London P.M Fix) for the daarand (iii) the slidin-scale royalty rate, which is to be determined #sVi:

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

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

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

3. TB-GSR3 - A perpetual 2% GSR royalty orgald contained in and produced from the Taparkgeet@rea (as defined in the
Funding Agreement). Payments under TB-GSR3 arelledérd in the same manner as the TB-GSRL1 royaltis ibyalty is perpetual
and will commence upon termination of the-GSR1 and T-GSR2 royalties

8
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Unaudit ed)

4.  TB-MR1 - A 0.75% milling fee royalty, calatéd in the same manner as the TB-GSR1 royaltg/lgold processed through the
Taparko Project processing facilities that is mifredh any area outside of the Taparko Project @aealefined in the Funding
Agreement). TB-MRL1 royalty is subject to a cap df tillion tons per year ( e.gif in a given year, the Taparko Project proaegsi
facility processes 881,854 tons of ore from thearkp Project area and 551,159 tons of ore fromsavatside the Taparko Project
area, the 881,854 tons from the Taparko Projeet awmld be subject to TB-GSR1, TB-GSR2, or TB-G3R8 the TB-MR1 would
only apply to 220,463 tons of ot

The Taparko transaction has been accounted fopaschase of assets. Accordingly, the four comptmnehthe transaction noted above have
been recorded at their allocated relative fair alas components Byalty Interests in Mineral Properti@ our consolidated balance
sheets. The remaining funding amounts will be alled according to their relative fair values agdfag occurs. The first funding tranche was
classified as aAdvance to High River Goloh our consolidated balance sheets as of Decemibh@085.

In order to secure our investment during the pebieidveen funding by Royal Gold and project comptetias defined in the funding
agreement), High River has pledged its 90% inteéretite equity of Somita. Royal Gold will maintadis security interest, in the form of the
Somita shares, through the construction period.sHoarity interest will be released upon the pitajeeeting Project Completion, as defined
in the Funding Agreement.

In addition to the 90% interest in Somita, Royaldsalso obtained as collateral a pledge of sharésmequity investments held by High
River. The equity value underlying the pledge @St shares is valued at approximately $12.7 midliwhincludes 12,015,000 common sh

in the capital stock of Pelangio Mines, Inc. anddD,941 common shares in the capital stock of pidr&inerals Corporation. The purpose of
this collateral is to maintain a construction resethat can be used to remedy any constructiorctief@ted during the construction contract
warranty period. This collateral can only be usedetedy identified construction defects and catweatsed to repay any of Royal Gold's
investment. This security interest will be releabgdRoyal Gold at the end of the construction cacttwarranty period.

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

In November 2004, our shareholders approved anddepted an Omnibus Long-Term Incentive Plan (“2Bxh”). The 2004 Plan replaced
our Equity Incentive Plan. Under the 2004 Plan,,000 shares of common stock are available for éugmants to officers, directors, key
employees and other persons. The 2004 Plan profadése grant of stock options, unrestricted staektricted stock, dividend equivalent
rights, stock appreciation rights, and cash awakdy.of these awards may, but need not, be magerisrmance incentives. Stock options
granted under the 2004 Plan may be non-qualifiecksbptions or incentive stock options.

For the three and nine months ended March 31, 2006ecorded total non-cash stock compensationnsepeslated to our equity
compensation plans of $695,758 and $2,008,584ectisply, compared to $43,088 and $162,213 fotlihee and nine month periods ended
March 31, 2005, respectively. Non-cash stock corsgion is allocated among cost of operations, gedred administrative, and exploration
and business development in our consolidated statenof operations and comprehensive income. Tthérton-cash compensation expense
allocated to cost of operations, general and adtnative, and exploration and business developfioerthe three months ended March 31,
2006, was $103,097, $337,237 and $255,424, respgctcompared to $5,613, $26,160 and $11,315ettiree months ended March 31,
2005, respectively. The total non-cash compensatipense allocated to cost of operations, genachhdministrative, and exploration and
business development for the nine
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months ended March 31, 2006, was $259,761, $1,63&ad $670,558, respectively, compared to $11 $P58,358 and $22,630 for the n
months ended March 31, 2005.

The total income tax benefit associated with rBash stock compensation expense was approximé2b,#0 and $731,000 for the three
nine months ended March 31, 2006, respectively peoed to approximately $16,000 and $58,000 fottihee and nine months ended
March 31, 2005. In accordance with SFAS 123(R)Gbepany reversed $524,659 of deferred compensagion adoption of SFAS 123(R).

The Company granted various awards under the 2@04d@ring November 2005, as detailed below. Aslafch 31, 2006, there are 451,875
shares of common stock reserved for future issuander our 2004 Plan.

Stock Options

Stock option awards are granted with an exercige gqual to the closing market price of the Comyfmstock at the date of grant. Stock
option awards granted to officers, key employeabather persons vest based on one to three yeamtihuous service. Stock option awe
granted to directors vest immediately with respe0% of the shares granted and after one yearresipect to the remaining 50% granted.
Stock option awards have 10 year contractual terms.

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

2006 2005
Weighted average expected volatil 61.2(% 69.771%
Weighted average expected option term in y 5.4 4.5
Weighted average dividend yie 1.0(% 1.14%
Weighted average risk free interest t 4.5% 3.6%
Weighted average grant fair val $12.04 $ 9.2¢

On November 8, 2005, 92,500 stock options unde2@®2l Plan were granted to certain employees diwkf under the 2004 Plan. These
options have an exercise price of $22.22, whichtaslosing market price for our common stocklmdate of grant. On November 9,
2005, 15,000 stock options under the 2004 Plan gyenated to the Board of Directors (“Directors”)agt exercise price of $23.61, which was
the closing market price of our common stock ondag of grant. The options have vesting termsingnigom one to three years. Directors’
options vest 50% upon grant and 50% vest aftelyene
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A summary of stock option activity under our equiympensation plans as of March 31, 2006, and @sadgring the period is presented
below:

Weighte-Average

Remaining
Weighte-Average  Contractual Tern Aggregate Intrinsic
Options Shares Exercise Prict (Years) Value
Outstanding at July 1, 20( 711,02: $ 13.5:
Grantec 107,50( $ 22.41
Exercisec (271,79) $ 14.0%
Forfeited and Expire — —
Outstanding at March 31, 201 546,72° $ 15.02 6.7 $ 11,574,10
Exercisable at March 31, 20! 401,06( $ 12.9¢ 41 % 9,322,53

The weighted-average grant date fair value of otigranted during the period ended

March 31, 2006, and 2005, was $12.04 and $9.2Beotisely. The total intrinsic value of options esised during the three and nine month
periods ended March 31, 2006, were $1,992,609 &5 6,335, respectively. The total intrinsic vatiieptions exercised during the three
and nine month periods ended March 31, 2005, wd®8530 and $2,510,732, respectively.

A summary of the status of the Company’s non-vestecdk options as of March 31, 2006, and changeaglthe period ended March 31,
2006, is presented below:

Weighte-Average

Shares Grant Date Fair Valu

Non-vested at July 1, 20C 133,85( $ 9.2¢

Granted 107,50( $ 12.0¢

Vested (95,68) % 9.5C
Forfeited —

Non-vested at March 31, 20( 145,66 $ 11.1¢

As of March 31, 2006, there was $1,142,254 of totekcognized non-cash stock compensation expefeted to non-vested stock options
granted under our equity compensation plans, wisieixpected to be recognized over a weighted-aeguagod of 1.8 years. The total fair
value of shares vested during the three monthsdelidech 31, 2006, and 2005, was $0. The totaMalme of shares vested during the nine
months ended March 31, 2006, and 2005 was $5024d$267,468, respectively.

Prior to July 1, 2005, we measured compensationasoprescribed by APB 25. No compensation coataélto the granting of stock options
has been recognized in the financial statements friJuly 1, 2005, as the exercise price of dllarpgrants was equal to the market price of
our common stock at the date of grant. In Octol8&5]1the FASB issued SFAS 123. SFAS 123 defindaiavalue” based method of
accounting for employee options or similar equitstituments. Had compensation cost been determimael the provisions of SFAS 123, the
following pro forma net income and per share amewtduld have been recorded:
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For The Thret For The Nine
Months Endec Months Endec
March 31, March 31,
2005 2005
Net income, as reporte $ 2,726,08! 7,842,83!
Add: Stock-based compensation expense for restratteck awards included in reported net income,
net of related tax effec 27,57¢ 103,81¢
Less: Total stoclbased employee compensation expense determinedfairdealue based method
all awards, net of related tax effe (174,96() (487,577
Pro forma net incom $ 2,578,70! 7,459,07!
Earnings per shar
Basic, as reporte $ 0.12 0.3¢
Basic, pro form $ 0.12 0.3€
Diluted, as reporte $ 0.12 0.37
Diluted, pro forme $ 0.12 0.3t

Stockbased Compensation

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

A summary of the status of the Company’s non-veB&dormance Shares as of March 31, 2006, and ekahging the period ended
March 31, 2006, is presented below:

Weighte-Average

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

We measure the fair value of the Performance Shmaesd upon the market price of our common stoak e date of grant. In accordance
with SFAS 123(R), the measurement date for theoPmdnce Shares will be determined at such timethigaperformance goals are attaine
that it is probable they will be attained. At sdithe that it is probable that a performance coaditvill be achieved, compensation expense
will be measured by the number of shares thatudtilnately be earned based on the grant date mprles of our common stock. Interim
recognition of compensation expense will be
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made at such time as management can reasonalmhatssthe number of shares that will be earned.fAg8asch 31, 2006, our estimates
indicated that it is probable that approximatel$676f our non-vested Performance Shares will beezhrAis a result, for the three and nine
months ended March 31, 2006, we recorded non-dask sompensation expense associated with our PPeaiftce Shares of $343,578 and
$817,207, respectively. As of March 31, 2006, tatalecognized non-cash stock compensation expefeted to our Performance Shares is
$527,658, which is expected to be recognized dwenext 2.25 years, the period over which it idpide that the performance goals will be
attained.

On November 8, 2005, certain employees and offisere granted 56,500 shares of restricted comnumk stvhich vest by continued servi
alone (“Restricted Stock”). For employees and effi; the vesting period for Restricted Stock begfter a thregrear holding period from tl
date of grant with one-third of the shares vesiingears four, five and six, respectively. On Now&mn9, 2005, our non-executive directors
were granted 7,500 shares of Restricted Stocknbheexecutive Directors’ shares of Restricted Stogdt as to 50% immediately and 50%
one year after the date of grant. Shares of Reatristock represent issued and outstanding shioesmmon stock, with dividend and voting
rights. We measure the fair value of the Restri@sitk based upon the market price of our commaeksts of the date of grant. Restricted
Stock is amortized over the applicable vestingqeetising the straight-line method. Unvested shafr&estricted Stock are subject to
forfeiture upon termination of employment with tBempany.

A summary of the status of the Company’s non-veRtestricted Stock as of March 31, 2006, and chadgesg the period ended March 31,
2006, is presented below:

Weightec-Average

Shares Grant Date Fair Valu
Non-vested at July 1, 20( 37,62t $17.3¢
Granted 64,00( $22.3¢
Vested (8,125) $20.2¢
Forfeited (625) $17.3¢
Non-vested at March 31, 20( 92,87* $20.5¢

For the three months ended March 31, 2006, and,20®%ecorded non-cash stock compensation expasseiated with the Restricted Stock
of $98,523 and $43,088, respectively. For the nioaths ended March 31, 2006, and 2005, we recordedtash stock compensation
associated with the Restricted Stock of $328,6t2%62,213. As of March 31, 2006, total unrecogshizen-cash stock compensation
expense related to Restricted Stock was $1,628li8i8h is expected to be recognized over the reimgivesting period or 5.50 years.

Stock Issuances

During the three months ended March 31, 2006, optto purchase 79,236 shares were exercised,ingsultproceeds of $854,505. During
the nine months ended March 31, 2006, options toh@se 271,797 shares were exercised, resultipgaeeds of $3,809,158. During the
three months ended March 31, 2005, options to aseli56,339 shares were exercised, resulting eepds of $752,212. During the nine
months ended March 31, 2005, options to purchadg208 shares were exercised, resulting in procek$882,766.

In September 2005, we sold 2,227,912 shares af@umon stock in an underwritten public offeringagirice of $26.00 per share, resulting
in proceeds of approximately $54.7 million, whishmiet of the underwriters discount of $2.9 millaomd estimated transaction costs of
approximately $327,000. The net
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proceeds in this equity offering have been and ewilitinue to be used to fund the acquisition andrfcing of additional royalty interests and
for general corporate purposes.

4. AVAILABLE FOR SALE SECURITIES

Investments in securities that have readily deteaimie market values are classified as availabledt® investments. Unrealized gains and
losses on these investments are recorded in acateduwther comprehensive income (net of tax) &parate component of stockholders’
equity. We recorded unrealized gains (net of t&§576,114 and $65,448 for the three months endatM31, 2006, and 2005, respectively.
We recorded unrealized gains (net of tax) of $868 @nd $142,042 for the nine months ended Marc2@16, and 2005, respectively. When
investments are sold, the realized gains and lasséise sale of these investments, as determingd thge specific identification method, are
included in determining net income. We had no safesrailable for sale investments during the traeé nine months ended March 31, 2(
We recorded a gain on sale of available for sataritées of $51 and $163,577 during the three and months ended March 31, 2005.

We hold 1.3 million shares of Revett Silver CompétiRevett”) that are recorded as an investmenvailable for sale securities on the
Consolidated Balance Sheets. The market valueuioineestment in the shares of Revett was $1.5aniths of March 31, 2006. Our cost
basis in the Revett shares is $1.0 million. We hlsld 937,500 and 468,750 shares of common stodkvanrants, respectively, in Taranis as
part of the alliance with Taranis as explained oté\2. Our cost basis in the Taranis common stadkwaarrants is $204,715. The market
value for our investment in Taranis common stoak @arrants was $473,186 as of March 31, 2006.
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5. ROYALTY INTERESTS IN MINERAL PROPERTIES

The following table summarizes the net book valieazh of our royalty interests in mineral propestas of March 31, 2006, and June 30,

2005.
As of March 31, 2006:

Production stage royalty interes
Pipeline Mining Comple:
GSR1
GSR2
GSR3
NVR1
Bald Mountain
SJ Claims
Robinson ming
Mulatos mine
Troy mine GSR royalt
Troy mine Perpetual royal
Leeville Soutt
Leeville North
Martha

Development stage royalty intere
Taparko Projec
TB-GSR1
TB-GSR2
TB-GSR3

Exploration stage royalty interes
Taparko Projec
TB-GSR3
TB-MR1
Leeville North
Buckhorn Sout!

Total royalty interests in mineral propert

Accumulatec

Depletion &

Gross Amortization Net
$ — $ — $ —
8,105,02( (5,923,21) 2,181,80:
2,135,10 (1,545,91) 589,19
1,978,54 (1,809,37) 169,17t
20,788,44. (4,597,64) 16,190,80
17,824,77 — 17,824,77
7,441,777 — 7,441,777
7,250,00! (916,739 6,333,26!
250,00( — 250,00(
1,775,80! (1,741,55) 34,25¢
14,240,41 (132,68)) 14,107,73
172,81( (172,810 -
81,962,71 (16,839,91) 65,122,79
10,230,62 — 10,230,62
2,994,211 — 2,994,211
418,67( — 418,67(
13,643,50 — 13,643,50
78,06. — 78,06
50,91( — 50,91(
2,305,84! (271,18) 2,034,65!
70,117 — 70,11
2,504,93. (271,18) 2,233,741
$98,111,15 $(17,111,10) $81,000,05
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As of June 30, 2005:

Accumulatec

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

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

Pipeline Mining Complex

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

The Pipeline Mining Complex is owned by the Coldeint Venture, a joint venture between Barrick GBlatporation (60%), and Kennecott
Explorations (Australia) Ltd. (40%), a subsidiafyRio Tinto plc.
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Bald Mountain

We own a 1.75% to 3.5% sliding-scale net smelterng or NSR, royalty that burdens a portion of Bad Mountain mine, in White Pine
County, Nevada. Bald Mountain is an open pit, Heaph mine operated by Barrick Gold Corporationaiick”). The sliding-scale royalty
increases or decreases with the gold price, adjustehe 1986 Producer Price Index. Our royaltg ratcalculated quarterly and would
currently increase to 2% at a quarterly averagd gate of approximately $630 per ounce in todalgHars.

SJ Claims

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

Leeville Project

We own a 1.8% carried working interest, equal 108% NSR royalty, which covers the majority of theeville Project, in Eureka County,
Nevada. Current production from the Leeville Projealerived from Leeville South and Leeville Notthderground mines, which ¢
operated by Newmont Mining Corporation (“Newmont”).

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

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

Martha Mine

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

Troy Mine

We own a production payment equivalent to a 7.09 @&alty from all metals and products produced soid from the Troy mine, located
in northeastern Montana and operated by Revett G3RR royalty will extend until either cumulativeopiuction of approximately 9.9 million
ounces of silver and 84.6 million pounds of coppeithe Company receives $10.5 million in cumulatpayments, whichever occurs first. As
of March 31, 2006, we have received payments astmativith the GSR royalty totaling $1.8 million. Warry our interest in the proven and
probable reserves for the GSR royalty as a
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production stage royalty interest, which is demlaising the units of production method estimatedidigig proven and probable reserves.
Mining operations commenced at the Troy mine dubregember 2004, with the first shipment of concatetoccurring during January 2005.
Amortization of our production stage interest comuoeal with the first concentrate shipment from theyTmine during the third quarter of
our fiscal year 2005.

We also own a perpetual GSR royalty (“PerpetualdRgl) at the Troy mine. The royalty rate for the PerpeR@yalty begins at 6.1% on al
production in excess of 11.0 million ounces ofeiland 94.1 million pounds of copper, and stepsrdimaa perpetual 2% after cumulative
production has exceeded 12.7 million ounces oésihind 108.2 million pounds of copper. Effectivaulry 1, 2006, we have massified ou
interest in the Perpetual Royalty from an explamstage royalty interest to a production stager@#t due to an increase in reserves at the
Troy mine. We will deplete our interest in the Regal Royalty using the units of production metlasdoroduction occurs in future periods.

Taparko Mine

We own a production payment equivalent to a 15.08RGTB-GSR1) royalty on all gold produced from fraparko Project, located in
Burkina Faso and operated by Somita. TB-GSR1 resrinifiorce until cumulative production of 804,42@haes of gold is achieved or until
cumulative payments of $35 million have been madedyal Gold, whichever is earlier. We also owrr@dpction payment equivalent to a
GSR sliding-scale royalty (TB-GSR2) on all gold gweed from the Taparko Project. TB-GSR2 is effectioncurrently with TB-GSR1, and
remains in-force until the termination of TB-GSRe carry our interests in TB-GSR1 and TB-GSR2 ald@ment stage royalty interests,
which are not currently subject to periodic amatiian.

We also own a perpetual 2% GSR royalty (TB-GSR@alty on all gold contained in and produced from Traparko Project area. TB-GSR3
will commence upon termination of TB-GSR1 and TBR2Soyalties. A portion of the TB-GSR3 royalty ssaciated with existing proven
and probable reserves and has been classified@agetopment stage royalty interest, which is najestt to periodic amortization at this time.
The remaining portion of the TB-GSR3 royalty, whismot currently associated with proven and pridagserves, is classified as an
exploration stage royalty interest, which is alsb subject to periodic amortization at this time.

In addition, we own a 0.75% milling fee royalty (AMR1) on all gold processed through the TaparkgeRtgrocessing facilities that is
mined from any area outside of the Taparko Pr@eed, subject to a 1.1 million tons per year cdpMR1 is classified as an exploration
stage royalty interest and is not subject to péciadhortization at this time.

Robinson Mine

We own a 3% NSR royalty on the Robinson mine, ledan eastern Nevada. The Robinson mine is an pipeopper mine with significant
gold and molybdenum credits. The mine has been dwnd operated by Quadra since 2004. Royal Goldetjin receiving revenue from
the Robinson royalty when a $20.0 million reclamatirust account is fully funded by Quadra. As adrivh 31, 2006, cumulative funding of
the trust account by Quadra totaled approximat&B.4 million. The account is expected to be fullpded near the beginning of the first
quarter of our fiscal year 2007, at which time,aity payments will begin to accrue and be paid ¢gak Gold.

Mulatos Mine

We own a slidingscale NSR royalty on the Mulatos mine, locatedan@a, Mexico. The Mulatos mine, owned and operbtedlamos, is a
open pit, heap leach gold mine. The Mulatos miitirel-scale
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royalty, capped at two million ounces of gold protien, ranges from 0.30% for gold prices below $8pGo 1.50% for gold prices above
$400.

Buckhorn South

We hold a 16.5% net profits interest royalty on Buekhorn South property, located in Eureka CouNyada. Buckhorn South is a property
of approximately 5,000 acres, subject to 265 unptatemining claims, located approximately 2 milesth of the Buckhorn mine. The
Buckhorn South interest is classified as an exfilmmestage royalty interest.

6. EARNINGS PER SHARE (“EPS”) COMPUTATION

For The Three Months Ended March 31, 2!

Income Shares Pe-Share
(Numerator) (Denominator; Amount
Basic EPS
Income available to common stockhold $ 1,819,13 23,522,53 $ 0.0¢
Effect of dilutive securitie 288,15
Diluted EPS $ 1,819,13 23,810,69 $ 0.0¢

As of March 31, 2006, all outstanding options wieduded in the computation of diluted EPS becdhseexercise price of all the options
was less than the average market price of the canghares for the period.

For The Three Months Ended March 31, 2!

Income Shares Pe-Share
(Numerator) (Denominator; Amount
Basic EPS
Income available to common stockhold $ 2,726,08 20,894,92 $ 0.1c
Effect of dilutive securitie 204,48
Diluted EPS $ 2,726,08 21,099,40 $ 0.1¢

Options to purchase 409,540 shares of common siabein average purchase price of $19.11 per shvare,outstanding at March 31, 2005,
but were not included in the computation of diluEdS because the exercise price of these optiosigreater than the average market price
of the common shares for the period.
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For The Nine Months Ended March 31, 2(

Income Shares Per-Share
(Numerator) (Denominator; Amount
Basic EPS
Income available to common stockhold $ 7,783,86! 22,635,44 $ 0.34
Effect of dilutive securitie 274,02¢
Diluted EPS $ 7,783,86! 22,909,47 $ 0.34

As of March 31, 2006, all outstanding options wieduded in the computation of diluted EPS becdhseexercise price of all the options
was less than the average market price of the canatozk for the period.

For The Nine Months Ended March 31, 2(

Income Shares Per-Share
(Numerator) (Denominator; Amount
Basic EPS
Income available to common stockhold $ 7,842,83! 20,830,36 $ 0.3¢
Effect of dilutive securitie 197,24!
Diluted EPS $ 7,842,83! 21,027,61 $ 0.37

Options to purchase 409,540 shares of common sabein average purchase price of $19.11 per shvare,outstanding at March 31, 2005,
but were not included in the computation of diluEES because the exercise price of these optiosigreater than the average market price
of the common shares for the period.

7. INCOME TAXES

For the three months ended March 31, 2006, we dedoturrent and deferred tax expense of $677,58®ared with $895,341 during the
three months ended March 31, 2005. Our effectixeate for the three months ended March 31, 20@6, 27.1%, compared with 24.7% for
the three months ended March 31, 2005. The inciieasér effective tax rate between periods wagdsalt of the release of a valuation
allowance associated with the available for sateisges of approximately $320,000 during fiscahy@005.

For the nine months ending March 31, 2006, we neizegl current and deferred tax expense totaling1%8240 compared with $2,481,687
during the nine months ended March 31, 2005. Tésslted in an effective tax rate of 30.5% in the@uot period compared with 24.0% in the
prior period. The increase in our effective taeriastthe result of the release of a valuation adioge associated with the sale of available for
sale securities of approximately $320,000 durirggrtine months ended March 31, 2005.

During the nine months ending March 31, 2006, arddid 31, 2005, we remitted $3,642,212 and $1,78508ash taxes, respectively.
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8. COMMITMENTS AND CONTINGENCIES
Taparko Project

As discussed in Note 2, on March 1, 2006, RoyadGuitered into a Funding Agreement with Somitactquare two initial production
payments equivalent to GSR royalties and two sube@oG SR royalty interests burdening the Taparkgelt in Burkina Faso, West Africa.
The Funding Agreement amended and restated thal iRitnding Agreement, dated December 1, 2005, gnRoyal Gold, High River and
Somita. The Taparko Project is operated by SorRitegal Gold's funding of the project will total $38illion over approximately a one-year
period, which will be used for the development andstruction of the Taparko Project. Constructibthe Taparko Project has been initiated
by Somita and is expected to be completed duriaditst quarter of calendar 2007.

As part of the $35 million funding commitment, Ro@old has completed the second funding tranchéiwtesulted in total funding by
Royal Gold of approximately $13.8 million as of Mhr31, 2006. Subsequent funding of the TaparkoeBtoyill be made in installments o\
the construction period. The Funding Agreementioesl the construction milestones that must be met fo each specific funding
installment. The project is projected to meet afistruction requirements (as defined in the Funéiggeement) no later than September 30,
2007, at which time the entire $35 million will kmleen funded by Royal Gold.

Under a separate Contribution Agreement betweeraR&gld and High River, once Royal Gold has fun#i#d.8 million (this funding level
has been completed by Royal Gold as of March 306RMigh River is responsible for contributing @ashal equity contributions in the
amount of $10.8 million to cover currently antidiga cost overruns prior to any additional fundiygRoyal Gold. High River is expected to
complete its additional equity contributions byydli) 2007. High River is also responsible for adgiional cost overruns incurred during the
construction and construction warranty periods.

If High River is unable to make the required equityitributions, Royal Gold has the right to eitferprovide funding that High River failed
to fund, or (b) declare a default under the Funa@iggeement. In the event that Royal Gold elecfgawide funding in the amount that High
River fails to fund, Royal Gold may elect to acgugither an equity interest in High River, conaigtof units of common shares and warrants
of High River as defined, or to obtain additionayalty interests in the Taparko Project in an ant@uproportion to the amount of the
additional funding compared with Royal Gold’s ongi $35 million funding commitment. As of April 28006, High River has made all
required equity commitments as scheduled, undé&atgribution Agreement.

Taranis

As discussed in note 2, on November 4, 2005, weredtinto an agreement for exploration of the TiarKettukuusikko project in Finland
with Taranis. We have funded exploration totalis®®,000 in return for a 2% NSR royalty. We alsoeéhan option to fund up to an additio
$600,000. If we fund the entire additional amouvg,will earn a 51% joint venture interest in thettkikuusikko project, and we will release
our 2% NSR royalty. The Company has elected tootsethis option. In the event that Royal Gold deesfully fund the $600,000 to earn
the joint venture interest, we would retain our R®BR royalty.
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Unaudit ed)

Revett

Under the terms of the Revett purchase agreenfen€ompany has the right, but not the obligatiorgure any default by Revett under their
obligations pursuant to an existing mortgage payjadg#cured by a promissory note, to Kennecott M@n@ompany, a third party and prior
joint venture interest owner of the Troy mine.H&tCompany elects to exercise its right, it woldstnthe subsequent right to reimbursen
from Revett for any amounts disbursed in curinchstefaults. The principal and accrued interest utttee promissory note as of March 31,
2006, was approximately $6.0 million with a matydate of February 2008.

Casmalia

On March 24, 2000, the United States Environmdntatection Agency (“EPA”) notified Royal Gold and 8ther entities that they were
considered potentially responsible parties (“PRRs§er the Comprehensive Environmental Responsep€nsation, and Liability Act of
1980, as amended (“Superfund”), at the Casmali@itess Hazardous Waste Disposal Site (the “Site9anta Barbara County, California.
EPA's allegation that Royal Gold was a PRP wasdasethe disposal of allegedly hazardous petrolexpioration wastes at the Site by
Royal Gold’s predecessor, Royal Resources, Incingl1983 and 1984.

After extensive negotiations, on September 23, 28@¥al Gold, along with 35 members of the PRP griaugeted by EPA, entered into a
Partial Consent Decree with the United States oéAca intending to settle their liability for pastd future cleamp costs incurred at the S
Based on the minimal volume of allegedly hazardeaste that Royal Resources, Inc. disposed of abitiee our share of the $25.3 million
settlement amount was $107,858, which we depositedhe escrow account that the PRP group sebuthét purpose in January 2002. The
funds were paid to the United States of Americay 9, 2003. The United States of America may gnlysue Royal Gold and the other
PRPs for additional clean-up costs if the Uniteté&3t of America total clean-up costs at the Sgrificantly exceed the expected cost of
approximately $272 million. We believe this to beemote possibility; therefore, we consider ourepdil liability to the United States of
America to be resolved.

The Partial Consent Decree does not resolve Rogial §potential liability to the State of Califomn{“State”) for its response costs or for
natural resource damages arising from the Site.State has not expressed any interest in pursw@ngal resource damages. However, on
October 1, 2002, the State notified Royal Gold toedrest of the PRP group that participated insétiement with the United States of
America that the State would be seeking responses ¢totaling approximately $12.5 million from theltnis not known what portion of these
costs the State expects to recover from this PRBpgin settlement. If the State agrees to a voltmaliocation, we will be liable for 0.438%
of any settlement amount. However, we expect thasbare of liability will be completely covered by$15 million, zero-deductible
insurance policy that the PRP group purchased fipabi to protect itself from claims such as thabught by the State.
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ITEM 2. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FIN ANCIAL CONDITION AND RESULTS OF OPERATIONS
General

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

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

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

Overview

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

We seek to acquire existing royalties or to finapogects that are in production or near produciioexchange for royalty interests. We also
explore and develop properties thought to conteécipus metals and seek to obtain royalty inter@stsother carried ownership interests in
these properties through the subsequent transfatavésts to other mining companies. We expedtshibstantially all of our revenues are |
will be derived from royalty interests. We do nonduct mining operations at this time. During theager ended March 31, 2006, we focused
on the management of our existing royalty interabes acquisition of royalty interests, and theatign of royalty interests through financing
and exploration.

Our financial results are closely tied to the piégold and production from our royalty propertiEsr the quarter ended March 31, 2006, the
price of gold averaged $554 per ounce, compardu avitaverage price of $427 per ounce for the quanged March 31, 2005. As a result of
the increased gold price, our GSR1 sliding-scayalty at the Pipeline Mining Complex was 5.0% conagiawith a rate of 4.25% during the
prior period. Lower production at the Pipeline MigiComplex, which was largely offset by rising nhg@tdces and an increase in our sliding-
scale royalty, along with increased revenues franCRims and Bald Mountain resulted in revenue50760,750 during the quarter ended
March 31, 2006, compared with revenues of $5,8@8{68the quarter ended March 31, 2005. We belibased on estimates from the
operators of our royalty properties, that the exg@continued ramp-up of production at the Leedle Troy mines, increased levels of
production attributable to our royalty interesBaild Mountain, the start of royalty payments atMhdatos property in the fourth quarter of
fiscal 2006, and the commencement of payments fheniRobinson and Tarparko royalties in fiscal 2@@Vprovide revenue growth in

future periods.

Our principal mineral property interests are sethf®elow:

= We hold four royalty interests at the PipelineiMg Complex, which includes the Pipeline and Sditeline gold deposits. The
Pipeline Mining Complex is operated by the CorteintlVenture, which is a joint venture between B&Gold Corporation
(“Barrick”) (60%), anc
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Kennecott Explorations (Australia) Ltd. (4Q%)subsidiary of Rio Tinto plc. Our four royaltytérests at the Pipeline Mining
Complex are

o] GSR1, a sliding-scale GSR royalty that cotieescurrent mine footprint which includes the Hipeand South Pipeline
deposits and ranges from 0.4% at a gold price b&®@i0 per ounce to 5.0% at a gold price of $47M®peace or above

o] GSR2, a sliding-scale GSR royalty that coaeems outside the current Pipeline mine footfim ranges from 0.72% at a
gold price below $210 per ounce to 9.0% at a gakkmf $470 per ounce or abo

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

0 NVR1, a fixed rate 0.39% net value royalty on atiquction on the South Pipeline and Crossroads amdaovering th
Pipeline deposit
= We hold 1.8% NSR royalty on the majority of theelville Project, which includes Leeville South dregville North underground
mines, located in Nevada and operated by NewmonirigiCorporation

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

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

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

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

= A 2% NSR royalty on a number of properties intda@ruz Province, Argentina, including the Martitees mine, which is operated
by Coeur ¢ Alene Mines Corporatior

= A 1.75% NSR slidingscale royalty interest that increases to 2% atlé grice of approximately $630 and covers a portibthe Balc
Mountain mine in Nevada, operated by Barr

During the nine months ended March 31, 2006, waiaed the following royalty interests (see below fiarther discussion of these royalty
acquisitions):
. We hold four royalty interests on the Taparko-Baum Project (“Taparko Project”), located in Burkiraso and operated by High
River Gold Mines Ltd.“High River"). Our four royalty interests at the Taparko Projeet

o} TB-GSR1, a production payment equivalent 1% GSR royalty on all gold produced from the TapaProject until
either cumulative production of 100% of the curheidentified recoverable proven and probable res€804,420 ounces
of gold) is achieved or until we receive $35 mitlim cumulative payment
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o} TB-GSR2, a production payment equivalent @SR sliding-scale royalty on all gold producediirthe Taparko Project.
TB-GSR2 remains -force until the termination of T-GSR1,;

o} TB-GSR3, a perpetual 2% GSR royalty on aldl @ontained in and produced from the Taparko Rt@eca. TB-GSR3 will
commence upon the termination of the-GSR1 and T-GSR2 royalties; an

o} TB-MR1, a 0.75% milling fee royalty, calciddtin the same manner as the TB-GSRL1 royalty, lagold, subject to annual
caps, processed through the Taparko Project priogefsilities that is mined from any area outside Taparko Project
area.

= A 3% NSR royalty on the Robinson mine, locateddstern Nevada and operated by Quadra Mining “Quadr);

= A sliding-scale NSR royalty on the Mulatos mitegated in Sonora, Mexico, and operated by Alamokl@nc. (“Alamos”). The
sliding-scale NSR royalty, capped at two milliomeas of gold production, ranges from 0.30% payougbld prices below $300 up
to a maximum rate of 1.50% for gold prices aboveG

Estimates received from the mine operators duhieditst quarter of calendar year 2006 indicated ¢fold production, attributable to our
royalty interests, for calendar year 2006 was ebtgabto be approximately 385,000 ounces from thellip Mining Complex, 32,000 ounces
from the Leeville South mine and 209,000 from tlee\ille North mine at the Leeville Project, 903,@d0ces from the SJ Claims, 53,500
ounces from the Robinson mine, and 139,000 oumoes the Mulatos mine. The Martha silver mine iseotpd to produce 2.5 million ounc
of silver attributable to our royalty interest fitve 2006 calendar year. The Troy mine is expecqudduce 1.8 million ounces of silver and
15.6 million pounds of copper attributable to ooyalty interest for the 2006 calendar year. Theifsdn mine is expected to produce 128 to
132 million pounds of copper and 0.5 to 1.0 millpounds of molybdenum.

We will begin earning royalty payments from our itas mine royalty in the fourth quarter of fiscBDB. We will begin receiving revenue
from the Robinson royalty when a $20.0 million eenhtion trust account is fully funded by QuadraofAMarch 31, 2006, cumulative
funding of the trust account by Quadra totaled apipnately $18.4 million. The account is expectethécfully funded near the beginning of
our first quarter of fiscal 2007, at which time adty payments will begin to accrue and be paidso u

As of March 31, 2006, the mine operators have tepguroduction attributable to our royalty intesest 98,802 ounces from the Pipeline
Mining Complex, 13,200 ounces from the Leeville ®od2,382 ounces from Leeville North, and 261,608ces from the SJ Claims. Revett
reported that the Troy mine produced 225,580 ountesver and 1,754,517 pounds of copper durirggttivee months ended March 31, 2(

Royalty Acquisitions
Taranis Exploration Alliance

On November 4, 2005, we entered into two Exploratiod Earn-In Agreements (the “Agreements”) withafigs Resources Inc. (“Taranis”)
with respect to its exploration program in FinlaAd.part of the first Agreement, we will obtain @ 2SR royalty and future earn-in rights on
any new property acquired by Taranis in Finland assult of its regional exploration program, irclexnge for a $321,638 investment in
937,500 shares of Taranis’ common stock and 468yéstants.
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As part of the Agreements, we have funded $500t00@ranis for exploration work on the Kettukuusikhroperty in Lapland, Finland, in
exchange for a 2% NSR royalty on the property. A8larch 31, 2006, we have funded and expensedrttiee 500,000 commitment. We
also have an option to fund up to an additionald$800. If we fund the entire additional amount,witt earn a 51% joint venture interest in
the Kettukuusikko project, and we will release 2% NSR royalty. We have elected to exercise thtoaopln the event that we do not fully
fund the $600,000 to earn the joint venture inter@s would retain our 2% NSR royalty.

High River Gold— Tarparko Project Financing

On March 1, 2006, Royal Gold entered into an Ameraled Restated Funding Agreement (“Funding Agre¢m8nciete des Mines de
Taparko, also known as Somita SA (“Somita”), a 9®%ted subsidiary of High River Gold Mines Ltd. (‘i River”), to acquire two initial
production payments equivalent to gross smeltermgt' GSR”) royalties and two subsequent GSR rgyaiterests on the Taparko-Bouroum
Project (“Taparko Project”) in Burkina Faso, Wedtiéa. The Funding Agreement amended and restatedhttial Funding Agreement dated
December 1, 2005, among Royal Gold, High River &andhita. The Taparko Project is operated by SomRitgal Gold’s funding of the
project will total $35 million over approximatelycame-year period, which will be used for the depetent and construction of the Taparko
Project. Construction of the Taparko Project hamliritiated by Somita and is expected to be neamptetion during the fourth quarter of
calendar 2006, with production commencing durirgfttst quarter of calendar 2007.

As of March 31, 2006, we completed the second fumttianche and additional scheduled funding totglipproximately $7.1 million with
High River, which resulted in total funding by usapproximately $13.8 million. Upon completion bktsecond funding tranche, we obtained
the following mineral interests, all related to fheparko Project:

1. TB-GSR1 - A production payment equivalera fifteen percent (15%) gross smelter return (“GS8&yalty on all gold produced
from the Taparko Project. TB-GSR1 remains in farndl cumulative production of 804,420 ounces oldge achieved or until
cumulative payments of $35 million have been madest whichever is earlier. Payments under TB-G&R1o be paid to us on a
quarterly basis and will be calculated by taking pinoduct of (i) total gold ounces produced duthngquarter, (ii) the average price
of gold (London P.M Fix) for the quarter, and (lile 15% GSR royalty rat

2.  TB-GSR2 - A production payment equivalera ®8SR sliding-scale royalty on all gold producemhf the Taparko Project. TB-
GSR2 will be paid concurrently with TB-GSR1, anchegns in force until the termination of TB-GSR1yReents under TB-GSR2
are to be paid to us on a quarterly basis andbeiltalculated by taking the product of (i) totaldgounces produced during the
quatrter, (ii) the average price of gold (London FEM) for the quarter, and (iii) the sliding-scatgyalty rate, which is to be
determined as follow:

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

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

c. When the average price is between $385 and $436upee, the rate is 4.3¢

3. TB-GSR3 - A perpetual 2% GSR royalty orgald contained in and produced from the TaparkgeRet@rea (as defined in the
Funding Agreement). Payments under TB-GSR3 areileddd in the same manner as the TB-GSR1 royakyperpetual and will
commence upon termination of the -GSR1 and TI-GSR2 royalties
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4.  TB-MR1 - A 0.75% milling fee royalty, calatéd in the same manner as the TB-GSR1 royaltg/lgyold processed through the
Taparko Project processing facilities that is mifredh any area outside of the Taparko Project @aealefined in the Funding
Agreement). TB-MR1 royalty is subject to a cap df fhillion tons per year (_e.gif in a given year, the Taparko Project proaggsi
facility processes 881,854 tons of ore from theaFkp Project area and 551,159 tons of ore fromsanetside the Taparko Project
area, the 881,854 tons from the Taparko Projeetwrmld be subject to TB-GSR1, TB-GSR2, or TB-G3R8 the TB-MRI would
only apply to 220,463 tons of or¢

As part of the $35 million funding commitment, wavie completed the second funding tranche, whiakitessin total funding by us of
approximately $13.8 million as of March 31, 2006bSequent funding of the Taparko Project will belein installments over the
construction period. The Funding Agreement outlithesconstruction milestones that must be met poi@ach specific funding installment.
The project is projected to meet all constructiequirements (as defined in the Funding Agreememtater than September 30, 2007, at
which time the entire $35 million will have beeméled by us.

Under a separate Contribution Agreement, High Riweesponsible for contributing additional equityntributions in the amount of

$10.8 million to cover currently anticipated coseauns prior to any additional funding by us. HRlver is expected to complete its
additional equity contributions by July 1, 2007gHliRiver is also responsible for any additionalt @&rruns incurred during the construction
and construction warranty periods.

If High River is unable to make the required equityitributions, we have the right to either (a)yide funding that High River failed to fund,
or (b) declare a default under the Funding Agredniarthe event that we elect to provide fundinghie amount that High River fails to fund,
we may elect to acquire either an equity interes$iigh River, consisting of units of common shaarad warrants of High River as defined, or
to obtain additional royalty interests in the T&maProject in an amount in proportion to the amafrthe additional funding compared with
our original $35 million funding commitment. As April 30, 2006, High River has made all requirediiggcommitments as scheduled, un
its Contribution Agreement.

In order to secure our investment during the pebieidveen funding by us and project completion @&dd in the Funding Agreement), Hi
River has pledged its 90% interest in the equitgamita. We will maintain our security interesttle form of the Somita shares, through the
construction period. The security interest willreéeased upon the project meeting Project Completie defined in the Funding Agreement.

In addition to the 90% interest in Somita, we hals® obtained as collateral a pledge of shares@eguity investments held by High River.
The equity value underlying the pledge of theseeshis valued at approximately $12.7 million andudes 12,015,000 common shares in the
capital stock of Pelangio Mines, Inc. (traded om Tloronto Stock Exchange and valued at approxim&tED.5 million as of April 30, 2006)

and 1,790,941 common shares in the capital stothti@pid Minerals Corporation (traded on the Tao8tock exchange and valued at
approximately $2.2 million as of April 30, 2006 & purpose of this collateral is to maintain a toresion reserve that can be used to ren
any construction defects noted during the constmatontract warranty period. These shares can lmalysed to remedy identified
construction defects and cannot be used to repagfaour investment. This security interest will tedeased by the Company at the end o
construction contract warranty period.
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Robinson and Mulatos Royalties

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

The Robinson mine is an open pit copper mine wghiicant gold and molybdenum credits. The mine haen owned and operated by
Quadra since 2004. Quadra estimates that caleedar2p06 production will be approximately 53,500@as of gold and 128 to 132 million
pounds of copper. Quadra completed constructiaroblybdenum circuit during the first quarter o080which is expected to produce 0.t
1.0 million pounds of molybdenum in calendar 2006.

We will begin receiving revenue from the Robinsogaity when a $20.0 million reclamation trust aatois fully funded by Quadra. As of
March 31, 2006, cumulative funding of the trustaot by Quadra totaled approximately $18.4 millibhe account is expected to be fully
funded near the beginning of our first quarterieédl 2007, at which time royalty payments will betp accrue and be paid to us.

The Mulatos project, owned and operated by Alarisoan open pit, heap leach gold mine. Accordinglionos, commercial production has
been achieved effective April 1, 2006. Alamos apéites that once full production is reached, yeprbduction is expected to average
150,000 ounces of gold. The Mulatos mine slidinglescoyalty, capped at two million ounces of gotdquction, ranges from 0.30% for gold
prices below $300 up to 1.50% for gold prices ab®4@0.

Results of Operations
Quarter Ended March 31, 2006, Compared to Quartdee March 31, 2005

For the quarter ended March 31, 2006, we recoréedarnings of $1,819,139, or $0.08 per basic dnted share, as compared to net
earnings of $2,726,089, or $0.13 per basic andetilshare, for the quarter ended March 31, 2005.

For the quarter ended March 31, 2006, we receivid toyalty revenues of $5,760,750 consisting3197,056 from our royalties at the
Pipeline Mining Complex, $1,306,259 from the SJiikg $130,016 from Leeville South, $121,981 fronevi#le North, $432,362 from the
Troy mine, $427,889 from Bald Mountain and $145,1®m the Martha mine, compared to total royaltyereues of $5,868,538 for the
guarter ended March 31, 2005. This decrease idtyoyggvenue compared with the quarter ended Malgh2805, resulted from lower
production at the Pipeline Mining Complex. The loygeoduction at the Pipeline Complex was partiaffiset by a higher gold price during
the period, which resulted in an increase in owirgj-scale royalty to 5% compared to 4.25% inghier period. Increased production at the
SJ Claims and Bald Mountain also offset the lowedpction at the Pipeline Complex during the period

Cost of operations increased to $475,682 for tteetquended March 31, 2006, compared to $400,88théoquarter ended March 31, 2005.
The increase was primarily due to non-cash emplogegpensation expense of $103,097, which is disclisslow.

General and administrative expenses increased, 82%572 for the quarter ended March 31, 2006, ewetpto $939,935 for the quarter
ended March 31, 2005. The increase was primarigytdunon-cash employee compensation expense of&B3#vhich is discussed below.
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Exploration and business development expensesasedeto $1,210,452 for the quarter ended MarcR@16, compared to $391,980 for the
quarter ended March 31, 2005. The increase wasaphindue to noncash employee compensation expense of $255,42usdisd below, ar
an increase in our exploration funding of approxeha$463,000, due to the Taranis Resources exjloralliance, as discussed in Note 2 in
the accompanying Notes to Consolidated Financetke8tents.

Depreciation, depletion and amortization increase$il, 006,467 for the quarter ended March 31, 2606\pared to $695,152 for the quarter
ended March 31, 2005. The increase was primariytduncreased production at our SJ Claims royalty.

As discussed in Note 3 in the accompanying Not&3aasolidated Financial Statements, the Finanatalofinting Standards Board (“FASB”)
issued FASB Statement No. 123 (revised 208Agre-Based PaymefiSFAS 123(R)"). SFAS 123(R) requires all sharedshpayments to
employees, including grants of employee stock ogtioestricted stock, and performance shares, tedognized in the financial statements
based on their fair values. The Company has ad@f&® 123(R) as of July 1, 2005, using the modifismspective application transition
method. As a result of the adoption of SFAS 123{R,Company recorded total non-cash stock comfiensaxpense related to our equity
compensation plans of $695,758 for the quartereéhierch 31, 2006, which is allocated among costperations, general and
administrative, and exploration and business deweémnt in our Consolidated Statements of OperatimasComprehensive Income. The total
non-cash compensation expense allocated to cost ohtipes, general and administrative expenses, apidmtion and business developrr
expenses for the quarter ended March 31, 2006$Ma3,097, $337,237 and $255,424, respectively.tdtat income tax benefit associated
with non-cash stock compensation expense was aippeitedy $186,000 for the three months ended Madg2806. As of March 31, 2006,
there was $1,142,254, $1,628,493, and $527,65&alfunrecognized non-cash stock compensation egpatated to our non-vested stock
options, Restricted Stock and Performance Shagspectively, granted under our equity compensatian. We expect to recognize the non-
cash compensation expense related to our non-vetgtekl options, Restricted Stock and Performaneeshover the remaining vesting
period or 2.5 years, 5.5 years, and 2.25 yeargeotisely.

Interest and other income increased to $815,69théoquarter ended March 31, 2006, compared to,820Zor the quarter ended March 31,
2005. The increase is primarily due to higher ieterates and an increase in funds available f@siting over the prior period, as a result of
our public offering of our common stock during fivet quarter of fiscal 2006 and cash flow from mgi@®ns.

For the quarter ended March 31, 2005, we sold icestznilable for sale securities. The sale resuhealgain of approximately $51, which is
included in gain on sale of available for sale sigies in the accompanying Consolidated Statemeh@perations and Comprehensive
Income. We had no sales of our available for sadeisties for the quarter ended March 31, 2006.

For the quarter ended March 31, 2006, we recordagiut and deferred tax expense of $677,593 cordpaite $895,341 during the three
months ended March 31, 2005. Our effective taxfi@t¢he three months ended March 31, 2006, wak’2,/compared with 24.7% for the
three months ended March 31, 2005. The increasarieffective tax rate between periods was theltresthe release of a valuation
allowance associated with the available for sateisges of approximately $320,000 during fiscahy@005.
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Nine Months Ended March 31, 2006, Compared to Moaths Ended March 31, 20t

For the nine months ended March 31, 2006, we recbneét earnings of $7,783,865, or $0.34 per basldduted share, as compared to net
earnings of $7,842,835, or $0.38 per basic and7$0e8 diluted share, for the nine months ended Maig 2005.

For the nine months ended March 31, 2006, we redeiotal royalty revenues of $20,163,677, consistin$14,094,020 from our royalties at
the Pipeline Mining Complex, $3,415,633 from theC3dims, $422,093 from Leeville South, $201,418rfroeeville North, $1,081,666 from
the Troy mine, $639,680 from Bald Mountain and $269 from the Martha mine, compared to total royedvenues of $17,842,462 for the
nine months ended March 31, 2005. This increaseyialty revenue compared with the nine months emdacth 31, 2005, resulted from a
higher sliding scaleeyalty rate from the Pipeline Mining Complex deeathigher gold price during the period and inceegsroduction at th
SJ Claims and Bald Mountain.

Cost of operations increased to $1,582,889 fonthe months ended March 31, 2006, compared to $11.82 for the nine months ended
March 31, 2005. The increase was primarily duecio-cash employee compensation expense of $259,7&lsdisd below, and an increas
the Nevada Net Proceeds Tax, which is due to iseckeoyalty revenue. These increases were partitilet by a decrease in consulting
services.

General and administrative expenses increased @3%®77 for the nine months ended March 31, 260@\pared to $2,844,608 for the nine
months ended March 31, 2005. The increase was plyndaie to non-cash employee compensation expeh$&,078,265, discussed below.

Exploration and business development expensesasedeto $2,671,702 for the nine months ended M2it¢cR006, compared to $1,446,438
for the nine months ended March 31, 2005 . Theeame was primarily due to non-cash employee cormafiensxpense of $670,558,
discussed below, and an increase in our exploratioding of approximately $651,000, due to the fia@&esources exploration alliance, as
discussed in Note 2 in the accompanying Notes twsGliated Financial Statements. These increases paetially offset due to the Comps
fully funding the RG Russia project during fiscalay 2005.

Depreciation, depletion and amortization increase$l,934,936 for the nine months ended March B@62compared to $2,422,461 for the
nine months ended March 31, 2005. The increasevimsrily due to increased production at our Sir@daroyalty and Troy mine royalty,
both resulting in additional depletion.

As discussed in Note 3 in the accompanying Not&otsolidated Financial Statements, the Finanatalfinting Standards Board (“FASB”)
issued FASB Statement No. 123 (revised 2084are-Based PaymefiSFAS 123(R)”). SFAS 123(R) requires all sharedzthpayments to
employees, including grants of employee stock mgtioestricted stock, and performance shares, tedzgnized in the financial statements
based on their fair values. The Company has ad@f&® 123(R) as of July 1, 2005, using the modifismspective application transition
method. As a result of the adoption of SFAS 123(R,Company recorded total non-cash stock comtiensaxpense related to our equity
compensation plans of $2,008,584 for the nine moettded March 31, 2006, which is allocated amosg@ooperations, general and
administrative expenses, and exploration and besidevelopment expenses in our consolidated staterokoperations and comprehensive
income. The total non-cash compensation expenseadld to cost of operations, general and admatigt, and exploration and business
development for the nine months ended March 316208@s $259,761, $1,078,265 and $670,558, resgdctiVhe total income tax benefit
associated with non-cash stock compensation expeas@pproximately $613,000 for the nine monthsdrdarch 31, 2006.

Interest and other income increased to $2,269,84#é nine months ended March 31, 2006, compar&815,241 for the nine months en
March 31, 2005. The increase is primarily due ghbr interest
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rates and an increase in funds available for imvgstver the prior period, as a result of our paiblifering of our common stock during the
first quarter of fiscal 2006 and cash flow from oy@®ns.

For the nine months ending March 31, 2005, we abldf our remaining available for sale securiti€se sale resulted in a gain of
approximately $163,577, which is included in gamnsale of available for sale securities in the agganying Consolidated Statements of
Operations and Comprehensive Income. We had ne salaur available for sale securities for the mmenths ended March 31, 2006.

For the nine months ending March 31, 2006, we neizegl current and deferred tax expense totaling1$8240 compared with $2,481,687
during the nine months ended March 31, 2005. Tdsslted in an effective tax rate of 30.5% in therexnt period compared with 24.0% in the
prior period. The increase in our effective taxeratthe result of the release of a valuation aloge associated with the sale of available for
sale securities of approximately $320,000 durirggrtine months ended March 31, 2005.

Liquidity and Capital Resources

At March 31, 2006, we had current assets of $85lliomcompared to current liabilities of $4.2 nidlh for a current ratio of nearly 20 to 1.
This compares to current assets of $56.2 milliath@rrrent liabilities of $2.9 million at June 3@A5, resulting in a current ratio of 19 to 1.
The increase is due primarily to an increase incaish and equivalents. We continue to have no terng-debt.

During the nine months ended March 31, 2006, liguideeds were met from $20,163,677 in royalty rexes, net proceeds from the issuance
of common stock of approximately $58,600,000, ausilable cash resources, and interest and othenia®f $2,269,347.

We have a line of credit from HSBC that may be usegicquire producing royalties and for generapoaaite purposes. During our second
quarter, we finalized a line of credit expansiothvHiSBC to raise the availability under the linecogdit from $10 million to $30 million. An
loan under the line of credit will be secured hyartgage on our GSR1, GSR3 and NVRL1 royaltieseaPipeline Mining Complex, and by a
security interest in the cash proceeds from oualtgynterests. As of March 31, 2006, no funds hbeen drawn under the line of credit. Ci
associated with the line of credit expansion wegreximately $78,000. These costs were capitalied component of other assets on the
consolidated balance sheets and will be amortized the life of the credit facility.

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

Recently Issued Accounting Pronouncements

Effective July 1, 2005, the Company adopted FASEeBhent No. 123 (revised 2008hare-Based PaymefiSFAS 123(R)"), which is a
revision of FASB Statement No. 128¢counting for Stock-Based Compensafi@FAS 123"). The Company has adopted SFAS 123(R)
using the modified prospective application transitmethod. SFAS 123(R) supersedes Accounting PlesBoard No. 25A4ccounting for
Stock Issued to Employe@aPB 25”), and amends FASB Statement No. Statement of Cash FlowSFAS 123(R) requires all share-based
payments to employees, including grants of empl@yeek options, to be recognized in the finandialesnents based on their fair values.

In October 2005, the FASB issued FSP FAS123(MBractical Accommodation to the Application of Gré&rdte as Defined in FASB
Statement No. 123(R¥hich provides guidance on the application of
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grant date as defined in SFAS 123(R). The guidamtiee FSP has been applied upon the Companyialiailoption of SFAS 123(R).

In November 2005, the FASB issued FSP FAS123(Ry&nsition Election Related to Accounting for ttexEffects of SharBased Payme
Awards.This FSP requires an entity to follow either thansition guidance for the additional-paid-in-calpitaol as prescribed in SFAS 123
(R), or the alternative method as described irfFtBE. An entity that adopts SFAS 123(R) using thdifieml prospective application may
make a one-time election to adopt the transitiothoe described in this FSP. An entity may takeaiprte year from the later of its adoption
of SFAS 123(R) or the effective date of this FSRvaluate its available transition alternatives arake its one-time election. This FSP
became effective in November 2005. We continueveduaite the impact that the adoption of this FSHdbave on our financial statements.

32




Table of Contents

Forward-Looking Statements

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

= changes in gold and other metals pri

. the performance of the Pipeline Mining Compl

. decisions and activities of the operators of oyahy properties

. unanticipated grade, geological, metallurgical cessing or other problems at these propel
. changes in project parameters as plans of the wpsrare refinec

. changes in estimates of reserves and mineralizhtiaghe operators of our royalty properti

. the completion of the construction of the Taparkojétt in 2007

= economic and market conditior

= future financial need:

= the availability and size of acquisitions; &

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

as well as other factors described elsewhere irhanual Report on Form 10-K and other reports fildth the Securities and Exchange
Commission (the “SEC”). Most of these factors aggdnd our ability to predict or control. We disafaany obligation to update any forward-
looking statement made herein. Readers are cadtiooieto put undue reliance on forward-looking estatnts.

ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES AB OUT MARKET RISK

Our earnings and cash flow are significantly impddty changes in the market price of gold. Goldgwzican fluctuate widely and are affec
by numerous factors, such as demand, productiaidegconomic policies of central banks, produesiging, world political and economic
events, and the strength of the U.S. dollar redatiivother currencies. Please see “Risk Factoecrdases in prices of precious metals would
reduce our royalty revenues,” under Part I, Iter8s2L“Business and Properties” of our 2005 AnnuapBrt on Form 10-K for more
information on factors that can affect gold pridearing the last five years, the market price foldghas fluctuated between $255 per ounce
and $644 per ounce.
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During the nine month period ended March 31, 20@5reported royalty revenues of $20,163,677, witlaeerage gold price for the perioc
$493 per ounce. Our GSR1 royalty on the Pipelineifgj Complex, which produced the majority of oureneues for the period, is a sliding-
scale royalty with variable royalty rate steps lolse the average London PM gold price for the gkrithese variable steps are described in
our 2005 Annual Report on Form 10-K. For the quasteled March 31, 2006, if the price of gold hadraged higher or lower by $20 per
ounce, we would have recorded an increase or deereaevenues of approximately $187,000. Dueécstt price steps in GSR1, the effects
of changes in the price of gold cannot be extrapdlan a linear basis.

ITEM 4. CONTROLS AND PROCEDURES
Disclosure Controls and Procedures

The SEC defines the term “disclosure controls adgrures” to mean a company’s controls and otreeglures that are designed to ensure
that information required to be disclosed in theores that it files or submits under the Securiigshange Act of 1934 (“Exchange Act”) is
recorded, processed, summarized and reported mvtithitime periods specified in the SEQules and forms. The definition further statest
disclosure controls and procedures include, withioutation, controls and procedures designed sueathat the information required to be
disclosed by a company in the reports that it fdlesubmits under the Exchange Act is accumulateldcammunicated to the company’s
management, including its principal executive aridgipal financial officers, or persons performisignilar functions, as appropriate, to allow
timely decisions regarding required disclosure. €hief executive officer and our chief accountirfficer, based on their evaluation of our
disclosure controls and procedures as of Marct2306, concluded that our disclosure controls andgutures were effective for this purpc

Changes in Internal Control Over Financial Reporting

During the fiscal quarter ended March 31, 2006tetheas no change in our internal control over faialhreporting (as defined in Rule 13a-15
(f) under the Exchange Act) that has materiallgetid, or is reasonably likely to materially affemir internal control over financial
reporting.
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PART Il. OTHER INFORMATION

ITEM 1. LEGAL PROCEEDINGS
Not applicable

ITEM 1A. RISK FACTORS

Information regarding risk factors appears in I2(iMD&A — Forward-Looking Statements,” and variotisks faced by us are also discussed
elsewhere in Item 2 “MD&A” of this Quarterly Reparh Form 10-Q. In addition, risk factors are in@ddn Part | — Items 1 and 2 “Business
and Properties” of our 2005 Annual Report on Fof¥K1 There have been no material changes fromiskeactors previously disclosed in
our 2005 Annual Report on Form 10-K except as cédla in this Item 1A or in Item 2 “MD&A” of this Qarterly Report on Form 10-Q.

Foreign operations are subject to many risks.

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

Our foreign activities are subject to the risksmalty associated with conducting business in fareiguntries. This includes exchange
controls and currency fluctuations, limitationsrepatriation of earnings, foreign taxation, foregrvironmental laws and enforcement,
expropriation or nationalization of property, lalppactices and disputes, and uncertain politicdl@sonomic environments. There are also
risks of war and civil disturbances, as well asottisks that could cause exploration or develogrdéficulties or stoppages, restrict the
movement of funds or result in the deprivationassl of contract rights or the taking of propertyniagionalization or expropriation, without
fair compensation. Exploration licenses granteddaye foreign countries do not include the righine. Each country has discretion in
determining whether to grant a license to minanloperator cannot secure a mining license follgveixploration of a property, the value of
our royalty interest would be negatively affectEdreign operations could also be adversely impdayddws and policies of the United Ste
affecting foreign trade, investment and taxatiore ®rrently have interests in projects in ArgentBarkina Faso, Finland, Mexico and
Russia. We also pursue precious metal royalty agounis or development opportunities in other paftthe world, including Canada, Central
America, Northern Europe, Australia, other Repuhb€ the former Soviet Union, Asia, Africa and Sodimerica.

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

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

ITEM 3. DEFAULTS UPON SENIOR SECURITIES
Not applicable

ITEM 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS
Not applicable

ITEM 5. OTHER INFORMATION
Not applicable

ITEM 6. EXHIBITS

10.1

10.2

10.5
10.4
10.5

10.€
31.1
31.2
32.1

32.2

Guaranty and Agreement in Support of Somita Fuméigreement dated as of February 22, 2006, frogh iiver Gold Mines
Ltd. to and for the benefit of Royal Gold Ir

Pledge Agreement dated as of February 22, 2@9%den High River Gold Mines (International) Ltdigh River Gold Mines
(West Africa) Ltd. and Royal Gold, In

Guarantee Agreement dated as of February 22, 2308igh River Gold Mines Ltd. in favor of Royal Ghlinc.
Pledge of Securities dated as of February 22, 2006ligh River Gold Mines Ltd. in favor of Royal @lg Inc.

Contribution Agreement in Support of Somita FungdAgreement dated as of February 22, 2006, frogh IRiver Gold Mine
Ltd. to and for the benefit of Royal Gold Ir

Form of Performance Share Agreem
Certification of Chairman and Chief Executive Ofiqpursuant to Section 302 of the Sarb-Oxley Act of 2002
Certification of Treasurer and Chief Accounting i&éF pursuant to Section 302 of the Sarb-Oxley Act of 2002

Certification of the Chairman and Chief Execut@®fficer pursuant to Section 906 of the Sarba@gkey Act of 2002 (18 U.S.(
1350).

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

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

ROYAL GOLD, INC.

Date: May 9, 2006 By: / s/ Stanley Dempst¢
Stanley Dempse)
Chairman and Chief Executive Offict

Date: May 9, 2006 By: /s/ Stefan Wenge
Stefan Wengel
Treasurer and Chief Accounting Offici
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Certification of the Treasurer and Chief AccountDfficer pursuant to Section 906 of the Sarbanekyict of 2002 (18
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Exhibit 10.1

GUARANTY AND AGREEMENT
IN SUPPORT OF SOMITA FUNDING AGREEMENT

This GUARANTY AND AGREEMENT IN SUPPORT OF SOWA FUNDING AGREEMENT (this “ Agreemeri) dated as of
February 22, 2006, is from HIGH RIVER GOLD MINES DT, a corporation formed under the laws of Canéadiigh River”) to and for the
benefit of ROYAL GOLD, INC., a Delaware corporati¢rRoyal Gold”").

Recitals

A. Société des Mines de Taparko, also knowB@HBIITA, SA, asociété anonym®rmed under the laws of the Republic of Burkinad-a
(“ Somita”) and Royal Gold entered into a Funding Agreentaied as of December 1, 2005 (the “ Original Fugdigreement), as
amended by First Amendment to Funding Agreememcdas of February 8, 2006 (the “ First Amendnigrand as further amended and
restated by Amended and Restated Funding Agreetta¢ed as of February 22, 2006 (as so amended atade@, the “ Funding Agreement
"). Pursuant to the Funding Agreement Royal Goldl &igreed to provide funding to Somita in the amadint.S. $35,000,000 to be used in
the development of the Taparko — Bouroum Projeefif@d below) in the Republic of Burkina Faso.

B. As consideration for the funding to be pdad pursuant to the Funding Agreement, Somiteelasuted a Conveyance of Production
Payments (PP1 and PP2) (the “ Production Paymem¢éyance’) and a Conveyance of Tail Royalty and Grant oflikig Fee (the “ Tail
Royalty Conveyanc¥), both dated as of February 22, 2006 and boflavor of Royal Gold (collectively, the “ Conveyarsce.

C. High River is the indirect owner of 90%tbé issued and outstanding shares of Somita, thrissgubsidiary High River Gold Mines
(West Africa) Ltd., a corporation formed under taes of the Cayman Islands (* Sharehol§eiThe Government of the Republic of Burkina
Faso is the owner of the remaining 10% of the idsure outstanding shares of Somita.

D. Prior to the date of this Agreement, Rdgald has provided Somita the amount of $9,414,0@f:uthe First Tranche pursuant to the
terms and conditions of the Original Funding Agreaimas amended by the First Amendment.

E. It is a condition precedent to Royal Gsldbligation to disburse the Second Tranche urgeFtinding Agreement that High River st
execute and deliver to Royal Gold an undertakingllgh River to assure completion of the Taparko -eaB®um Project, to assure proper
application of the funds provided by Royal Goldattordance with the Funding Agreement and the ¢theding Documents, to contribute
capital to Somita or obtain other financing of freparko —Bouroum Project in the event of a shortfall primcbmpletion, to assure paymi
of amounts that have become due and payable umel€dnveyances, and such other matters as amrgehérein.

F. The board of directors of High River hatedmined that (i) High River will derive substatiirect and indirect benefit from the
transactions contemplated by the Funding Agreemedithe documents related thereto, (ii) Somitaiktylbo continue to obtain the
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funding from Royal Gold under the Funding Agreemsrninportant to the financial success of Somitd High River, (iii) High River will
derive economic benefit from the financial sucagisSomita, and (iv) it is in the best interestdHifh River, and necessary and convenient to
the conduct, promotion and attainment of the bissired High River, for High River to support the ightions of Somita under the Funding
Agreement and the documents related thereto.

G. This Agreement is executed and deliverdg@dpal Gold by High River to induce Royal Gold tsktlirse the Second Tranche and each
subsequent Tranche to Somita under the Fundingefggat and in satisfaction of a condition precediei®oyal Gold providing such fundir
High River acknowledges and agrees that Royal @olald not provide the funding to Somita under thimding Agreement unless High
River executed and delivered this Agreement.

H. This Agreement is the document referredstéGuaranty II” in the Funding Agreement.

Agreement

THEREFORE, in consideration of Royal Gold’'syiding funding as set forth in the Funding Agreameand the benefits to be derived
therefrom by High River, and for other good ancuasle consideration, the receipt and sufficiencwlbith are hereby acknowledged, High
River agrees as follows:

1. Definitions Reference is hereby made to the Funding Agreefoeatl purposes. All terms used in this Agreemtbiat are defined in
the Funding Agreement and not otherwise definediheshall have the same meanings when used hé&=®imsed herein, terms defined above
in the recitals shall have the meanings indicatexa, and the following terms shall have the follogvmeanings:

“ Bouroum Land$ means all of the land included in the BouroumrRigrbeing approximately 11.7 square kilometersiciwitand is more
particularly described in Schedule A attached loeret

“ Bouroum Permit means Decree No. 2005-342/PRES/PM/MCE/MFB isduethe Government of the Republic of Burkina Faso o
June 21, 2005.

“ Obligations’ means the obligations of High River and Somitaalibed in Sections 2, 3 and 4 collectively.

“ Pledge Agreemefitmeans the Pledge Agreement dated as of Febr2ar3@®6 among High River Gold Mines (Internationdt). (“
International’), Shareholder and Royal Gold.

“ Taparko— Bouroum Project means development and exploitation of the Tapdukads and the Bouroum Lands for production of gold
and associated precious metals, including congrucf a mine, support facilities and the Taparkodessing Facility.

“ Taparko Land$ means that portion of the land included in the@diko Permit that is more particularly describe@anedule B hereto,
being approximately 34.7 square kilometers ouheftbtal 666.5 square kilometers included in susim.

EXECUTION VERSIONM




“ Taparko Mining Conventiohmeans the mining investment convention signedtigh River and the Minister for Energy and Mines on
behalf of the Republic of Burkina Faso on Decenitier1995.

“ Taparko Permit means Decree No. 2004-329/PRES/PM/MCE/MFB/MEDE@GXESssued by the Government of the Republic of
Burkina Faso on August 6, 2004.

“ Taparko Processing Facilitymeans the CIL processing facility to be construtig@rantor on or adjacent to the Taparko Landsalk
of milling and processing at least 1,000,000 torofesre per year.

2. Completion Guaranteéligh River unconditionally and absolutely guasset to Royal Gold the due and punctual performande
observance by Somita, Shareholder and Internatafredl of the terms, covenants, provisions anagagrents contained in the Funding
Agreement and the other Funding Documents exeénteahnection therewith or contemplated therebyaieing to the obligations of
Somita, Shareholder and International with resfe@roject Completion of the Taparko — Bouroum BctjWithout limiting the generality
of the foregoing, High River agrees:

(a) to perform, complete, and pay for¢bastruction of the Taparko — Bouroum Projecténadance with the Funding Agreement
and the Development Plan, as the Development Rlamé&en or may be modified or amended from tinterte, within the time period
allotted therefor and to pay all costs of said tmasion and all costs associated therewith, if Bamshall fail to perform or complete such
work;

(b) to reimburse Royal Gold for all coatsl expenses incurred by Royal Gold in exerciamgand all of its rights and remedies in
connection with a default by Somita in failing twhéeve Project Completion as set forth in the Fngdigreement and the Development Plan;

(c) to reimburse Royal Gold for any afidbathe Funding that is not applied by Somita@guired to be applied pursuant to the Fun
Agreement and the other Funding Documents;

(d) if Project Completion is not achieusdSeptember 30, 2007, to reimburse any and alleofFunding made by Royal Gold prior to
such date, unless Royal Gold shall have electéatéalose on the shares of Somita or Shareholder for such date;

(e) if any mechanic’s or materialman’sonilar liens should be filed, or should attaclithwespect to any of the property included in
the Taparko — Bouroum Project by reason of the ttooson undertaken pursuant to the Funding Agregnause the removal of such liens
within 30 days after the filing or recording thefieo

(f) to pay the legitimate costs and fekall contractors, engineers and others employe8dmita if said costs and fees are not paid by
Somita; and
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(g) to pay all of Royal Gold’s costs amgenses, including, without limitation, attornefes, incurred in the enforcement of this
Agreement and the provisions of the Funding Documeaovered by this Agreement.

Notwithstanding the foregoing and for greater datya High Rive’s obligations as set forth in this provision, ottiean accrued and unpaic
unperformed obligations, shall automatically teraténand be of no further force and effect immediaipon Project Completion. Project
Completion shall be determined in accordance wighRunding Agreement.

3. Agreement to Contribute to Capital or Auga Additional FinancingHigh River unconditionally and absolutely guased that Somita
will have sufficient funds, in addition to the Fuing, to achieve Project Completion on the schedatdorth in the Funding Agreement, an
support thereof, High River shall, if at any tintéop to Project Completion there is a reasonalilelihood of a shortfall in the capital of
Somita that could result in the failure of Somaaathieve Project Completion for whatever reasothertime schedule set forth in the
Funding Agreement, High River shall promptly caBémareholder to contribute equity to Somita, orlstrmhnge other funding or financing
for Somita, sufficient in amount to cover any spehceived shortfall. Notwithstanding the foregoargl for greater certainty, High River’s
obligations as set forth in this provision, otheart accrued and unpaid or unperformed obligatisimasl] automatically terminate and be of no
further force and effect immediately upon Projeotripletion. Project Completion shall be determineddcordance with the Funding
Agreement.

4. Guaranty of Payments Under the Conveyanidiggh River unconditionally and absolutely guaesed the full and prompt payment
when due, in lawful money of the United Statesaalounts earned and payable under the ConveyanaEpt to the extent (a) a refiner ur
a Refining Contract has expressly agreed to magle gayments directly to Royal Gold, or (b) paymisiendered impossible due to an event
or action by the Government of the Republic of BuakFaso beyond Somita’s control. The obligatiohdigh River set forth in this
paragraph shall continue after Project Completion.

5. Obligations AbsoluteThe obligations of High River hereunder are priynabsolute and unconditional and are intendeal @mtinuing
guaranty of payment and performance by High RiVae right of recovery against High River shall éxistwithstanding any right or power
of Somita or anyone else to assert any claim agrdef as to the genuineness, regularity, validignéorceability of any of the Obligations,
any collateral security therefor, any guarantyebéor the Funding Agreement, the ConveyancesePthdge. This is a guaranty of payment
and not of collection, and Royal Gold shall notéguired to take any action against Somita or tésany other security given for the
performance of Somita’s obligations as a precoowito the obligations of High River hereunder.

6. No Impairment of Liability High River agrees that its liability hereundel wbt be released, reduced, impaired or affeciedry one
or more of the following events:

(a) Royal Gold's obtaining collateral from Siteror any other person to secure payment or pedace of the Funding Agreement or the
Conveyances;
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(b) the assumption of liability by any othe&rgon (whether as guarantor or otherwise) for paymeperformance under the Funding
Agreement or the Conveyances;

(c) the release, surrender, exchange, lossjriation, waiver or other discharge of any collatsecuring payment or performance under
the Funding Agreement or the Conveyances;

(d) the subordination, relinquishment or desgje of Royal Gold rights relating to the Funding Agreement, the@gances or the Pled
Agreement or any collateral described therein;

(e) the foreclosure upon any collateral git@esecure any liability of Somita by judicial ormgudicial sale;

(f) the loss or impairment of any right of sogation of the High River;

(g) the full or partial release from liabilibf Somita or any other person now or hereaftéadidor payment or performance under the
Funding Agreement or the Conveyances;

(h) the insolvency, bankruptcy, reorganizatidischarge, waiver or other exoneration of Somitany other person now or hereafter liable
for payment or performance under the Funding Agesdror the Conveyances;

(i) the modification or amendment from timetitne of the Funding Agreement or the Conveyances the terms of the Funding
Agreement or the Conveyances;

(i) the failure, delay, waiver or refusal bgyRl Gold to exercise any right or remedy held my& Gold under the Funding Agreement,
Conveyances or the Pledge Agreement;

(k) the sale, encumbrance, transfer or othedification of the ownership of Somita or Somitasssets, or the change in the financial
condition or management of the Somita;

() the invalidity, unenforceability or insigfency of the Funding Agreement, the Conveyanceh®Pledge Agreement or any collateral
securing payment or performance thereunder; or

(m) the failure of the High River to receivetice of any one or more of the foregoing actionsvents.

High River specifically acknowledges and agrees Rwyal Gold may, at its option without notice toferther consent of High River, take
any of the foregoing actions and that if Royal Gelielcts to take any of the foregoing actions or@irthe foregoing events occur, that such
actions or events shall in no way reduce, affeepair or limit the liability of High River hereunde

7. Waivers by High RiverHigh River hereby expressly waives (a) demang&yment, notice of nhonpayment or nonperformance;
(b) notice of the existence or creation of all ny part of the Obligations; (c) notice of demandlyertisement or notice of time or place of
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sale of any collateral securing any of the Obligadi (d) all presentments, demands for performammt;es of nonperformance, protests and
all other notices whatsoever; (e) any right to regjRRoyal Gold to proceed against Somita or anwusigcheld in relation to the Obligations or
to pursue any other right or remedy in Royal Gofbsver; (f) any right to contest the enforcementhig Agreement by virtue of any statute
of limitations or other law varying the terms ofsti\greement; (g) any other defense available ghHRiver at law or in equity; or (h) the
rights to interpose counterclaims or set offs of kimd or description in any litigation arising werdhis Agreement.

8. Waiver of SubrogatiarHigh River hereby irrevocably waives any claim®ther rights which it may now or hereafter acqugainst
Somita that arise from the existence or performanrid¢éigh River’'s obligations under this Agreemantluding, without limitation, any right
of subrogation, reimbursement, exoneration, coutidin or indemnification and any right to partidigan any claim or remedy Royal Gold
has against Somita or any collateral which Roydt@Gow or hereafter acquires, whether or not sdaimg remedy or right arises in equity or
under contract, statute or common law, by any paymmade hereunder or otherwise including, withauithtion, the right to take or receive
from Somita, directly or indirectly, in cash or ettproperty or setoff or in any other manner, paynoe security on account of such claim or
other rights.

9. Representations and Warrantiesgh River hereby represents and warrants to Reg&d as follows:

(a) High River is a corporation duly organizedlidly existing and in good standing under teddral laws of Canada, having all powers
required to carry on business and enter into amy cait the transactions contemplated hereby. Higter is duly qualified, in good standing,
and authorized to do business in all jurisdictiaserein the character of the properties owned tut Iy it or the nature of the business
transacted by it makes such qualification necessxigept where the failure to so qualify could hate a Material Adverse Effect.

(b) High River has the requisite power to cama operate its properties, to carry on businedd@execute, deliver, and perform this
Agreement and each of the other Funding Documentshich it is or will be a party. High River haslygltiaken all action necessary to
authorize the execution and delivery by it of thenéing Documents to which it is a party and to atite the consummation of the
transactions contemplated thereby and the perfarenahits obligations thereunder.

(c) The execution and delivery by High Rivétlos Agreement and the other Funding Documentgttith it is a party, the performance
its obligations hereunder and thereunder and thewsnmation of the transactions contemplated hesebiythereby, do not and will not
(i) conflict with any provision of (A) any Law appéble to High River or its business, (B) its orgational documents, or (C) any material
agreement, judgment, license, order or permit agple to or binding upon it or to which its ass@ts subject, (ii) result in the acceleration of
any Indebtedness owed by it, or (iii) result ir@quire the creation of any Lien upon any assetg@perties owned by it except as expressly
contemplated or permitted in this Agreement ordteer Funding Documents. Except as expressly cquitgad in this Agreement or the ot
Funding Documents, no permit, consent, approvahaization or order
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of, and no notice to or filing with, any Tribunal third party is required (x) in connection withetexecution, delivery or performance of this
Agreement or any other Funding Documents to whicha party, or (y) to consummate any transactammemplated by this Agreement or
any other Funding Documents to which it is a party.

(d) This Agreement is, and the other Fundingnents to which High River is a party, when detgcuted and delivered will be, legal,
valid and binding obligations of High River, enfeable in accordance with their terms except as safdrcement may be limited by
bankruptcy, insolvency or similar Laws of genengplécation relating to the enforcement of creditoights, and subject to the qualifications
that equitable remedies may only be granted irdiberetion of a court of competent jurisdiction ahdt rights of indemnity, contribution and
waiver of contribution may be limited under apphtalaw.

(e) High River has heretofore delivered to &dyold true, correct and complete copies of fina@rgtatements of High River as of
December 31, 2005 (the “ HRG Financial Statem&nfEhe HRG Financial Statements fairly presenaliraterial respects High River’'s
consolidated financial position at the respectiated thereof and the consolidated results of Higlr® operations and consolidated cash
flows for the respective periods thereof subjetthe case of the unaudited financial statemeniigli River, to year-end adjustments and
matters that would be disclosed in financial st@eimotes. Since the date of the most recent atifR@l Financial Statements of High River,
no Material Adverse Effect has occurred. All HR@Gacial Statements were prepared in accordanceGaitiadian GAAP except, with
respect to the unaudited financial statements ghHRiver, subject to year-end adjustments and nsatttat would be disclosed in financial
statement notes.

(f) High River is not in default in the payntevhen due of any principal of or interest on anjt®indebtedness in excess of $100,000 in
the aggregate (other than indebtedness the vatiflitshich is being contested in good faith by apiate proceedings and for which adeq:
reserves with respect thereto are maintained obdbks of High River in accordance with CanadianABA and no event specified in any
note, agreement, indenture or other document egidgror relating to any such indebtedness has eeduhat has caused, or (with the giving
of any notice or the lapse of time or both) woudrpit the holder or holders of such indebtednesa foustee or agent on behalf of such
holder or holders) to cause, such indebtednessdorbe due, or to be prepaid in full (whether byeredtion, purchase, offer to purchase or
otherwise), prior to its stated maturity.

(9) No certificate, statement or other writteformation (taken as a whole) delivered herewitmneretofore by High River to Royal Golc
connection with the negotiation of this Agreemeninoconnection with any transaction contemplateceby contains, and no certificate,
statement or other written information (taken aghale) delivered hereafter by any High River to Blogold will contain, any untrue
statement of a material fact or omits to stateraayerial fact known to a Responsible Officer of kHgiver (other than industry-wide risks
normally associated with the types of businessadwtted by High River) necessary to make the seé¢scontained herein or therein not
materially misleading as of the date made or deemadie. There are no statements or conclusionsyifPeoject Engineer report which, to the
knowledge of any Responsible Officer of High Rivae based upon or include misleading informatiofaibto take into account material
information regarding the matters reported
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therein, it being understood that each Project iigyi report is necessarily based upon professapiaions, estimates and projections and
that High River does not warrant that such opini@ssimates and projections will ultimately proeehave been accurate.

(h) There are no actions, suits or legal, tadple, arbitrative or administrative proceedingadiag, or to the knowledge of a Responsible
Officer of High River threatened in writing, agaim$igh River before any Tribunal that could cauddaterial Adverse Effect, and there are
no outstanding judgments, injunctions, writs, rgfiror orders by any such Tribunal against High Rilvat could cause a Material Adverse
Effect.

(i) Upon giving effect to the execution of thiner Funding Documents to which High River isaaty and the consummation of the
transactions contemplated hereby and thereby @¢h IRiver will be solvent (as such term is usedpplizable bankruptcy, liquidation,
receivership, insolvency or similar Laws), and $hien of High River's absolute and contingent lidl@8, including the Obligations or
guarantees thereof, shall not exceed the fair maedae of High River’s assets, and (i) High Rigetapital will be adequate for the
businesses in which High River is engaged and d#é¢o be engaged. High River has not incurred (adrdtereunder, under the other
Funding Documents to which it is a party or otheeyj nor does High River intend to incur, or bedi¢ivat it will incur, debts that will be
beyond its ability to pay as such debts mature.

() High River is not in default in the perfoance of any of its covenants and agreements caatdierein or in any other Funding
Document to which it is a party. No event has oaaliand is continuing that constitutes a Default.

(k) Somita has all rights as a party underithparko Mining Convention indirectly through Hiiver as a party as if Somita had been a
signatory to such document.

10. _Affirmative CovenantsHigh River hereby warrants, covenants and agtetauntil performance of the Obligations, unlesy& Golc
shall have previously agreed otherwise:

(a) Until Project Completion, High River shaéitify Royal Gold, not later than five (5) Busisd3ays after any Responsible Officer of
High River has knowledge thereof, stating that suafice is being given pursuant to this Agreemefit,

(i) a determination by a Responsible Offideatta Material Adverse Effect affecting High Rivers occurred,
(i) the occurrence of any Default,

(i) the acceleration of the maturity of aimglebtedness owed by High River under any indentamgtgage, agreement, contract or
other instrument to which High River is a partybgrwhich High River or any of its properties araihd, in each case, relating to
indebtedness is excess of $100,000 and that wauldipthe lender to accelerate such indebtednesis, a
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(iv) the filing of any suit or proceeding, thie assertion in writing of a claim against Higlvé&tior with respect to High River’s
properties in which an adverse decision could lzahMaterial Adverse Effect on High River.

Each notice pursuant to this section shall be apemied by a statement of a Responsible OfficerighHRiver setting forth details of the
occurrence referred to therein and stating whabmgcif any, High River has taken or proposes k@taith respect thereto. High River will
also notify Royal Gold in writing at least twentyi@iness Days prior to the date that it changesaitse or the location of its executive offices
or principal place of business.

(b) After Project Completion and until satistfan of the PP1 and PP2 Obligations, High Rivelistteliver to Royal Gold a certificate of a
Responsible Officer of High River by the end ofteaalendar quarter, stating that to the best okh@svledge none of the events specified in
(i) through (iv) of Section 10(a) above has occdmwe, if the same has occurred, setting forth tetdisuch occurrence and stating what
action, if any, High River has taken or proposeska with respect thereto.

(c) High River will maintain and preserveésistence and its rights and franchises in fultéoand effect and will qualify to do business in
all jurisdictions where required by applicable Laxcept where the failure so to qualify could havdaterial Adverse Effect on High River.

(d) Until Project Completion, High River shahd shall cause Shareholder, International amdat&do, promptly cure any defects, errors
or omissions in the execution and delivery of theding Documents and, upon notice, take such atttéwn and immediately execute and
deliver to Royal Gold all such other and furthesttaments as may be reasonably required or ddsyr&byal Gold from time to time in
compliance with the covenants and agreements nmatthési Agreement and the other Funding Documents.

(e) High River shall maintain the Taparko MigiConvention in force and effect and shall perfathof its obligations thereunder and
enforce all of its rights thereunder on behalfte¢if and in trust for Somita.

(f) Until Project Completion, High River witiot voluntarily or involuntarily transfer title tany of its material assets without fair
consideration or take any other action or sufferdhme to be done, if such action could have ardhfedverse Effect on High Rives’ability
to fulfill its obligations to Royal Gold hereunder.

11. AmendmentsNo provision or term of this Agreement may be adezl, modified, revoked, supplemented, waived loemtise
changed except by a written instrument duly exetbieHigh River and Royal Gold and designated asraendment, supplement or waiver.

12. Agreement Reinstatékhis Agreement shall continue to be effective ordiastated, as the case may be, if at any timenpay; or an
part thereof, of any of the
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Obligations is rescinded or must otherwise be restor returned by Royal Gold, all as though susympent had not been made.

13. Notices Any notice, election, report or other corresparaerequired or permitted hereunder shall be itingriand shall be deemed
sufficiently given or furnished if delivered by genal delivery, by facsimile or other electronansmission, or by delivery service with proof
of delivery, to each of the parties at its addiedsw (unless changed by similar notice in writgigen by the party whose address is to be
changed):

If to High River:

High River Gold Mines Ltd.
155 University Avenue
Suite 1700

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

with a copy to Cassels Brock & Blackwell LLP:

Cassels Brock & Blackwell LLP

2100 Scotia Plaza, 40 King Street W.
Toronto, Ontario M5H 3C2

Attention: David Poynton

Facsimile: (416) 644-9348

If to Royal Gold:

Royal Gold, Inc.

1660 Wynkoop St.

Suite 1000

Denver, Colorado 80202-1132
Attention: President

Facsimile Number: 303-595-9385

Any such notice or communication shall be deemduhtee been given (a) in the case of personal dgliwedelivery service, as of the date of
first attempted delivery during normal businessraai the address provided herein, (b) in the oa&mcsimile, upon receipt, or (c) in the ci
of other electronic transmission, upon acknowledgnoé receipt by the recipient within twenty-fo@4) hours of first attempted delivery.

14. Captions and HeadingBhe captions and headings of the various sectibttés Agreement are for convenience only, arerent to
be construed as confining or limiting in any wag #tope or intent of the provisions hereof.

15. Binding Effect This Agreement will be binding on High River aitglsuccessors and permitted assigns, and wiltitmthe benefit of
Royal Gold and all successors and
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permitted assigns of Royal Gold. High River conséatthe assignment of all or any portion of tlyhts of Royal Gold hereunder in
connection with any permitted assignment of thatagf Royal Gold under the Funding Agreement erGlonveyances with prior notice to
High River.

16. Waiver Royal Gold shall not be deemed to have waivedpaayision of this Agreement unless such waiven iariting and is signe
by Royal Gold.

17. Provisions Several/lllegalityrhe unenforceability or invalidity of any prowsi or provisions hereof shall not render any other
provision or provisions herein contained unenfobdear invalid and in lieu of each such illegalafid or unenforceable provision there shall
be added automatically as a part of this Agreeragamrbvision as similar in terms to such illegal;ahd, or unenforceable provision as may be
possible and be legal, valid, and enforceable.

18. Choice of LawThis Agreement has been negotiated, executedeliered in Denver, Colorado, and is intendedaa@bnstrued in
accordance with the laws of the State of Colorado.

19. Consent to Jurisdiction; Waiver of Junall etc..

(a) EACH OF THE PARTIES TO THIS AGREEMENT HERE IRREVOCABLY AND UNCONDITIONALLY SUBMITS, FOR
ITSELF AND ITS PROPERTY, TO THE NON EXCLUSIVE JURDBCTION OF, AT THE ELECTION OF ROYAL GOLD, ANY
UNITED STATES FEDERAL OR COLORADO STATE COURT SITNG IN DENVER, COLORADO IN ANY ACTION OR
PROCEEDING ARISING OUT OF OR RELATING TO THIS AGREENT OR FOR RECOGNITION OR ENFORCEMENT OF
ANY JUDGMENT, AND EACH OF THE PARTIES TO THIS AGREEENT HEREBY IRREVOCABLY AND
UNCONDITIONALLY AGREES THAT ALL CLAIMS IN RESPECT & SUCH ACTION OR PROCEEDING MAY BE HEARD AN
DETERMINED IN ANY SUCH COURT. EACH OF THE PARTIESERETO AGREES THAT A FINAL JUDGMENT IN ANY SUCI
ACTION OR PROCEEDING SHALL BE CONCLUSIVE AND MAY BEENFORCED IN OTHER JURISDICTIONS BY SUIT ON
THE JUDGMENT OR IN ANY OTHER MANNER PROVIDED BY LAWNOTHING IN THIS AGREEMENT SHALL AFFECT ANY
RIGHT THAT ROYAL GOLD MAY OTHERWISE HAVE TO BRING ANY ACTION OR PROCEEDING RELATING TO THIS
AGREEMENT AGAINST HIGH RIVER OR ITS PROPERTIES INHE COURTS OF ANY JURISDICTION. EACH OF THE
PARTIES HERETO IRREVOCABLY AND UNCONDITIONALLY WANES, TO THE FULLEST EXTENT IT MAY LEGALLY ANLC
EFFECTIVELY DO SO, ANY OBJECTION WHICH IT MAY NOW @ HEREAFTER HAVE TO THE LAYING OF VENUE OF
ANY SUIT, ACTION OR PROCEEDING ARISING OUT OF OR RETING TO THIS AGREEMENT IN ANY COURT REFERRED
TO IN THIS SECTION 19(a). EACH OF THE PARTIES TO T"HHAGREEMENT HEREBY IRREVOCABLY AND
UNCONDITIONALLY WAIVES, TO THE FULLEST EXTENT PERMTTED BY LAW, THE DEFENSE OF AN INCONVENIENT
FORUM TO THE MAINTENANCE OF SUCH ACTION OR PROCEERNG IN ANY SUCH COURT.

EXECUTION VERSIONM

11




(b) HIGH RIVER HEREBY IRREVOCABLY AND UNCONDITONALLY CONSENTS TO THE SERVICE OF PROCESS IN Al
SUIT, ACTION OR PROCEEDING IN SAID COURTS BY THE MAING THEREOF IN ACCORDANCE WITH SECTION 20 OF
THIS AGREEMENT. NOTHING IN THIS AGREEMENT WILL AFFET THE RIGHT OF ROYAL GOLD TO SERVE PROCESS IN
ANY OTHER MANNER PERMITTED BY LAW.

(c) Any provision of this Agreement which ihibited or unenforceable in any jurisdiction $imalt invalidate the remaining
provisions hereof, and any such prohibition or dosreability in any jurisdiction shall not invalitkaor render unenforceable such
provision in any other jurisdiction.

(d) EXCEPT AS PROHIBITED BY LAW, EACH PARTY TOHIS AGREEMENT HEREBY WAIVES ANY RIGHT IT MAY
HAVE TO A TRIAL BY A JURY IN RESPECT OF ANY LITIGATON DIRECTLY OR INDIRECTLY ARISING OUT OF, UNDER,
OR IN CONNECTION WITH THIS AGREEMENT OR ANY OTHER OCUMENTS OR TRANSACTIONS RELATING THERETO.

(e) High River represents and warrants thiaa# consulted with its legal counsel regardingvailvers under this Agreement.
20. Service of ProcesService of process in any matter shall be madéidb River at the following address:

High River Gold Mines Ltd.
155 University Avenue
Suite 1700

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

with a copy to Cassels Brock & Blackwell LLP:

Cassels Brock & Blackwell LLP

2100 Scotia Plaza, 40 King Street W.
Toronto, Ontario M5H 3C2

Attention: David Poynton

Facsimile: (416) 644-9348

High River agrees that service of processt, yuilgment, or other notice of legal process atétidress above shall be (i) deemed and held

in every respect to be effective personal servpiit and (ii) deemed sufficiently given or furimégl if delivered by personal delivery, by
facsimile or other electronic transmission, or lyivcery of service with proof of delivery. High Riv shall maintain a presence at the address
above (unless changed by similar notice in wrigingen by High River) continuously at all times whiHigh River is obligated under this
Agreement or any of the other Funding Documentshizh it is a party. Nothing herein shall affecty@bGold’s right to serve process in any
other manner permitted by applicable law.
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This Agreement has been executed by High Rimghe date set forth below, to be effective athefdate first set forth above.
HIGH RIVER GOLD MINES LTD.
By:

Name
Title:

By:
Name
Title:

[EXECUTION PAGE TO GUARANTY AND AGREEMENT IN SUPPOROF SOMITA FUNDING AGREEMENT]




SCHEDULE A
Description of Bouroum Lands
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SCHEDULE B
Description of Taparko Lands
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Exhibit 10.2

PLEDGE AGREEMENT

This PLEDGE AGREEMENT dated as of FebruaryZ®)6 (as amended, supplemented, amended anddestaitherwise modified fro
time to time, this “ Pledge Agreemeit is made by and among HIGH RIVER GOLD MINES (IERNATIONAL) LTD., a corporation
formed under the laws of the Cayman Islands (* HRiyer International), HIGH RIVER GOLD MINES (WEST AFRICA) LTD., a
corporation formed under the laws of the Caymaanid$ (“ High River Africd’; High River Africa and High River Internationatea
sometimes referred to herein individually as a a@or” and collectively as the “ Grantoty and ROYAL GOLD, INC., a corporation
formed under the laws of Delaware, USA (* Royal &9l

Recitals

A. Société des Mines de Taparko, also knowB@MITA, SA, asociété anonym®rmed under the laws of the Republic of Burkinad-a
(“ Somita”), and Royal Gold entered into a Funding Agreentaied as of December 1, 2005 (the “ Original Fogdigreement), as
amended by First Amendment to Funding Agreememtcdas of February 8, 2006 (the “ First Amendnigrand as further amended and
restated by Amended and Restated Funding Agreetta¢ed as of February 22, 2006 (as so amended stade@, the “ Funding Agreement
™). Pursuant to the Funding Agreement, Royal Gackad to provide funding to Somita in the amount . $35,000,000 to be used in the
development of the Taparko — Bouroum Project (aafibelow) in the Republic of Burkina Faso.

B. High River International is the indirect n&r of 90% of the issued and outstanding shar&owofita, through its wholly-owned
subsidiary High River Africa. The Government of fRepublic of Burkina Faso is the owner of the rerimg 10% of the issued and
outstanding shares of Somita.

C. Prior to the date of this Pledge AgreemBotyal Gold has provided Somita the amount of $,@00 under the First Tranche pursuant
to the terms and conditions of the Original Funddmgeement, as amended by the First Amendment.

D. Itis a condition precedent to Royal Goldidigation to disburse the Second Tranche undeFtinding Agreement that each of High
River International and High River Africa shall ex¢e and deliver to Royal Gold a pledge of stoclkeagh of High River International and
High River Africa to assure completion of the Tdma+— Bouroum Project, and such other matters asetréorth herein.

E. The board of directors of High River Intational has determined that (i) High River Inteioradl will derive substantial direct and
indirect benefit from the transactions contempldigdhe Funding Agreement and the documents retatéto, (i) Somita’s ability to
continue to obtain the funding from Royal Gold untte Funding Agreement is important to the finahsuccess of Somita and High River
International, (i) High River International witlerive economic benefit from the financial sucaasSomita, and (iv) it is in the best interests
of High River International, and necessary and eaient to the conduct, promotion and attainmerthefousiness of High River
International, for High River International to ptggithe stock of
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High River Africa until Project Completion to suppthe obligations of Somita under the Funding Asgnent and the documents related
thereto.

F. The board of directors of High River Africas determined that (i) High River Africa will de¥ substantial direct and indirect benefit
from the transactions contemplated by the FundiggeAment and the documents related thereto, (iijitats ability to continue to obtain the
funding from Royal Gold under the Funding Agreemisrimportant to the financial success of Somitd High River Africa, (iii) High River
Africa will derive economic benefit from the finaiatsuccess of Somita, and (iv) it is in the bestiests of High River Africa, and necessary
and convenient to the conduct, promotion and attairt of the business of High River Africa, for HiBliver Africa to pledge the stock of
Somita until Project Completion to support the gations of Somita under the Funding Agreement hadibcuments related thereto.

G. This Pledge Agreement is executed and eledid’to Royal Gold by each of High River Internaéiband High River Africa to induce
Royal Gold to disburse the Second Tranche and satmdequent Tranche to Somita under the Fundingefggat and in satisfaction of a
condition precedent to Royal Gold providing suchdimg. Each of High River and High River Africa adkvledges and agrees that Royal
Gold would not provide the funding to Somita unttex Funding Agreement unless each of High Rivesrh@tional and High River Africa
executed and delivered this Pledge Agreement.

H. This Pledge Agreement is the document refeto as “Pledge II” in the Funding Agreement.

Agreement

THEREFORE, for good and valuable consideratiba receipt and sufficiency of which are herebknawledged, each Grantor and
Somita agrees, for the benefit of Royal Gold, digs:

ARTICLE |
DEFINITIONS

SECTION 1.1. Certain Term&eference is hereby made to the Funding Agreefoeatl purposes. All terms used in this Pledge
Agreement that are defined in the Funding Agreeraadtnot otherwise defined herein shall have theesameanings when used herein. As
used herein, terms defined above in the introdyqtaragraph and the recitals shall have the mearimtjcated above, and the following
terms shall have the following meanings (such dkidims to be equally applicable to the singular phdal forms thereof):

“ Bouroum Land$ means all of the land included in the BouroumrRigrbeing approximately 11.7 square kilometers.
“ Collateral’ is defined in Section 2.1

“ Contribution Agreemeritmeans the Contribution Agreement in Support aiha Funding Agreement dated as of February 226200
from High River to and for the benefit of Royal @ol
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“ Distributions” means all non-cash dividends paid on capital sees, liquidating dividends paid on capital seties, shares of capital
securities resulting from (or in connection witle #xercise of) stock splits, reclassifications,raats, options, non-cash dividends, mergers,
consolidations, and all other distributions (whetsieilar or dissimilar to the foregoing) on or witespect to any capital securities
constituting Collateral, but excluding Dividends.

“ Dividends” means cash dividends and cash distributions keigipect to any capital securities constituting &eHal that are not a
liquidating dividend.

“ Foreign Pledge Agreeméhmeans any supplemental pledge agreement governibe bgws of a jurisdiction other than the Uniteet&s
or a State thereof executed and delivered by at@ran any of its subsidiaries pursuant to the teaithis Pledge Agreement, in form and
substance reasonably satisfactory to Royal Goldhal be necessary under the laws of organizatiancorporation of a Foreign Subsidiary
to further protect or perfect a lien on and seguriterest in any Collateral.

“ Foreign Subsidiary means any subsidiary of a Grantor that is notinized under the laws of the United States or &atg shereof,
including, without limitation, High River Africa @hSomita.

“ High River” means High River Gold Mines Ltd., a corporationmhed under the federal laws of Canada.
“1CC" has the meaning set forth in Section 7.8.

“ Parties’ means Royal Gold and the Grantors.

“ Request for Arbitratiofi has the meaning set forth in Section 7.8.

“ Rules” has the meaning set forth in Section 7.8.
“ Secretariat has the meaning set forth in Section 7.8.

“ Secured Obligatiorismeans, as of any date of measurement, (a) albatsghen disbursed by Royal Gold to Somita, im&hes or any
other manner, pursuant to the Funding Agreement(lanthe HRG Fundings (as defined in the ContidsuAgreement).

“ Specified Event means the occurrence and continuance of any Eofddéfault under the Funding Agreement, the Cobution
Agreement or the Guaranty and Agreement in Suggd@bmita Funding Agreement, dated as of Februar2@06, from High River to and
for the benefit of Royal Gold.

“ Taparko— Bouroum Project means development and exploitation of the Tapdukads and the Bouroum Lands for production of gold
and associated precious metals, including congrucf a mine, support facilities and the Taparkodessing Facility.

“ Taparko Land$ means that portion of the land included in the@diko Permit, being approximately 34.7 square kdtars out of the
total 666.5 square kilometers included in such jterrich land is more particularly described inhibit A attached hereto.
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“ Termination Daté means the Completion Date under and definederRimding Agreement.

“ UCC"” means the Uniform Commercial Code as enacted fioma to time in the State of Colorado, or in angigdiction the laws of
which may be applicable to or in connection witk tneation, perfection or priority of any secuiitjerest purported to be created under the
Funding Documents.

SECTION 1.2. UCC DefinitionsUnless otherwise defined herein or in the Fundiggeement or the context otherwise requires, tdons
which meanings are provided in the UCC are uséhisnPledge Agreement (whether or not capitalizexim), including its preamble and
recitals, with such meanings.

ARTICLE Il
SECURITY INTEREST

SECTION 2.1. Grant of Security Intere§ach Grantor hereby pledges, hypothecates, chargetgages, delivers and transfers to Royal
Gold, for its benefit and the ratable benefit ofyRloGold, and hereby grants to Royal Gold, fobisefit and the ratable benefit of Royal
Gold, a continuing security interest in all of flelowing property of such Grantor, whether tangibk intangible, whether now or hereafter
existing, owned or acquired by such Grantor, andreter located (collectively, the “ Collatefl

(a) (i) all investment property consistingtleé capital securities of each issuer of such abgétcurities described in Scheduleteto
in which such Grantor has an interest and (iiptiker capital securities which are interests iritéoh liability companies or partnerships
consisting of the capital securities of each isstfiesuch capital securities described in Schedhkréto in which such Grantor has an
interest, in each case together with DividendsRisttibutions payable in respect of the Collatei@scribed in the foregoingauses (a)(i

and (a)(ii);
(b) all certificates, agreements (includingcgholders agreements, partnerships agreementstimgeagreements and limited liability

company agreements), books, records, writings, lolegas, information and other property relatingiggd or useful in connection with,
evidencing, embodying, incorporating or referringany of the foregoing Collateral; and

(c) all products, issues, profits, returnsoime, supporting obligations and proceeds of amu finy and all of the foregoing Collateral
(including, to the extent not otherwise includetipayments under insurance (whether or not Roydt@ the loss payee thereof), or any
indemnity, warranty or guaranty, payable by reasidoss or damage to or otherwise with respecniod the foregoing Collateral).

SECTION 2.2. Security for Secured Obligatiofiiis Pledge Agreement and the Collateral in witolyal Gold for its benefit is granted a
security interest hereunder by the Grantors sed¢heepayment of all Secured Obligations now or aftee existing.
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SECTION 2.3. Grantors Remain Liablanything herein to the contrary notwithstanding,

(a) each Grantor will remain liable under aoytracts and agreements included in the Collateridile extent set forth therein, and will
perform all of its duties and obligations underfsaontracts and agreements to the same extentras Rledge Agreement had not been
executed,;

(b) the exercise by Royal Gold of any of ights hereunder will not release any Grantor from ef its duties or obligations under any
such contracts or agreements included in the @o#gtand

(c) Royal Gold will not have any obligationl@bility under any contracts or agreements inetiich the Collateral by reason of this
Pledge Agreement, nor will Royal Gold be obligategerform any of the obligations or duties of @nantor thereunder or to take any
action to collect or enforce any claim for paymassigned hereunder.

SECTION 2.4. Security Interest Absolute, dtais Pledge Agreement shall in all respects bergirmaing grant of security interest, and
shall remain in full force and effect until the fenation Date. All rights of Royal Gold and the g#ty interests granted to Royal Gold for its
benefit hereunder, and all obligations of each @ranereunder, shall, in each case, be absolutendgitional and irrevocable irrespective of:

(a) any lack of validity, legality or enfordshity of any Funding Document;

(b) the failure of Royal Gold:

(i) to assert any claim or demand or to erdany right or remedy against any Grantor or ahgmolPerson under the provisions of
any Funding Document or otherwise, or

(ii) to exercise any right or remedy againsf ather guarantor of, or collateral securing, &egured Obligations;

(c) any amendment to, rescission, waiver tbelomodification of, or any consent to or depatinom, any of the terms of any Fund
Document;

(d) any addition, exchange or release of ahateral or of any Person that is (or will becoragyuarantor (including each Grantor
hereunder) of the Secured Obligations, or any sdgeor non-perfection of any collateral, or anyeanment to or waiver or release or
addition to, or consent to or departure from, atieoguaranty held by Royal Gold securing any ef$iecured Obligations; or

(e) any other circumstance which might otheengonstitute a defense available to, or a legatjoitable discharge of, a Grantor, any
surety or any guarantor, other than, in each gasgnent of the Secured Obligations in full.
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SECTION 2.5. Postponement of SubrogatiBach Grantor agrees that it will not exercise @aglyts which it may acquire by way of rights
of subrogation under any Funding Document to witicha party. Any amount paid to any Grantor onamt of any such subrogation rights
prior to the Termination Date shall be held in trfiag the benefit of Royal Gold and shall immediatee paid and turned over to Royal Gold
for the benefit of Royal Gold in the exact forme®@d by such Grantor (duly endorsed in favor of&dsold, if required), to be credited and
applied against the Secured Obligations, whethéumd or unmatured, in accordance with Section 6.1

ARTICLE Il
REPRESENTATIONS AND WARRANTIES

In order to induce Royal Gold to enter inte #unding Agreement and make credit extensiongtingier, each Grantor represents and
warrants to Royal Gold and Royal Gold as set foettow.

SECTION 3.1. As to Capital Securities of Sdimies. With respect to any subsidiary (the capital séiesrof which are or are required to
be pledged hereunder) of such Grantor that is pocation, business trust, joint stock compasogiété anonymer similar Person, all capital
securities issued by such subsidiary are duly aizi and validly issued, fully paid and non-asabks and represented by a certificate. The
percentage of the issued and outstanding capitatities of each subsidiary pledged by such Gramoeunder are as set forth on Schedule |
hereto.

SECTION 3.2. Ownership, No Liens, esuch Grantor owns its Collateral free and clearof Lien, except for Liens created by this
Pledge Agreement. No effective financing stateneemther filing similar in effect covering any Caléral is on file in any recording office,
except those filed in favor of Royal Gold relatitogthis Pledge Agreement.

SECTION 3.3. Validity, etcThis Pledge Agreement creates a valid securityéstén the Collateral securing the payment ofSkeured
Obligations. Such Grantor has authorized finanstagements suitable for filing in the appropriatices therefor and has taken all of the
actions necessary to create perfected and firstifyrisecurity interests in the applicable Collatdpbther than the filing of such financing
statements).

SECTION 3.4. Authorization, Approval, efexcept as have been obtained or made (or will béerbg Royal Gold pursuant to the Func
Agreement) and are in full force and effect, nchatization, approval or other action by, and ndagoto or filing with, any governmental
authority is required either:

(a) for the grant by such Grantor of the siégimterest granted hereby, the pledge by sucmtraf any Collateral pursuant hereto or
for the execution, delivery and performance of ®lisdge Agreement by such Grantor;
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(b) for the perfection of (other than therfgiof financing statements that have been authbbyesuch Grantor in the appropriate
offices therefor) or the exercise by Royal Goldtefights and remedies hereunder; or

(c) for the exercise by Royal Gold of the wgtor other rights provided for in this Pledge Agreent, except (i) with respect to any
securities issued by a subsidiary of such Graa®may be required in connection with a dispositibsuch securities by laws affecting
the offering and sale of securities generally,réraedies in respect of the Collateral pursuarhioRledge Agreement and (ii) any
“change of control” or similar filings required Isyate licensing agencies.

SECTION 3.5. Best Interest#t is in the best interests of each Grantor tecee this Pledge Agreement inasmuch as such Gnaiitko
derive substantial direct and indirect benefitsifrilie disbursement of Tranches to Somita from trténe pursuant to the Funding
Agreement, and each of High River International High River Africa understands and agrees that RGwdd is relying on this
representation in agreeing to disburse Tranch&smoita under the Funding Agreement.

ARTICLE IV
COVENANTS

Each Grantor covenants and agrees that susit@ mwill perform, comply with and be bound by titgigations set forth below until the
Termination Date.

SECTION 4.1. As to Investment Property, .etc
SECTION 4.1.1. Capital Securities of Subsidsr

(a) High River International will not allow gt River Africa to issue uncertificated securities.

(b) High River Africa will not allow Somita tissue uncertificated securities.

SECTION 4.1.2. Stock Powers, edtich Grantor agrees that all certificated secsriigivered by such Grantor pursuant to this Pledge
Agreement will be accompanied by duly executed tewlhlank stock powers, or other equivalent ins&ots of transfer acceptable to Royal
Gold.

SECTION 4.1.3. Continuous Pledg8uch Grantor will deliver to Royal Gold and dttahes keep pledged to Royal Gold pursuant hereto,
on a first-priority, perfected basis all investmprperty constituting Collateral, all DividendsdaBistributions with respect thereto, and all
proceeds and rights from time to time received bgistributable to such Grantor in respect of ahthe foregoing Collateral.

SECTION 4.1.4. Voting Rights; Dividends, ébtich Grantor agrees:
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(a) promptly upon the occurrence and duriregdbntinuance of a Specified Event and withoutragyest therefor by Royal Gold, so
long as such Specified Event shall continue, tovee(properly endorsed where required hereby guested by Royal Gold) to Royal
Gold all Dividends and Distributions with respezfinvestment property and all proceeds of the @aitd, in each case thereafter recel
by such Grantor, all of which shall be held by Rdgald as additional Collateral; and

(b) that, promptly upon the occurrence andrduthe continuance of a Specified Event, (i) Ragald may exercise (to the exclusion
of such Grantor) the voting power and all otheideatal rights of ownership with respect to anyl@elral constituting ownership
interests in subsidiaries of such Grantor and sur@mtor hereby grants Royal Gold an irrevocablexyprexercisable under such
circumstances, to vote such investment property;(énit shall promptly deliver to Royal Gold sueldditional proxies and other
documents as may be necessary to allow Royal @adddrcise such voting power.

All Dividends, Distributions, interest, principalash payments, payment intangibles and proceedahwiay at any time and from time to
time be held by such Grantor but that such Graattiren obligated to deliver to Royal Gold, shaiitil delivery to Royal Gold, be held by
such Grantor separate and apart from its othergotpin trust for Royal Gold. Royal Gold agreesttlialess a Specified Event shall have
occurred and be continuing, such Grantor will hineeexclusive voting power with respect to any Biagent property constituting Collateral
and Royal Gold will, upon the written request oflsGrantor, promptly deliver such proxies and otlwzuments, if any, as shall be
reasonably requested by such Grantor which areseapeto allow such Grantor to exercise that votioger;_providedhat no vote shall be
cast, or consent, waiver, or ratification givenaotion taken by such Grantor that would impair aagh Collateral (except as permitted by
any Funding Document) or be materially inconsisteitit or violate any provision of any Funding Doogim.

SECTION 4.2. Somita Governandéach of High River International and High Rivdiriéa covenants and agrees thatdirecteur
généralof Somita is, and at all times shall be, a persbn 8 a representative of, and has been appoinytedigh River Gold Mines Ltd.,
High River International or High River Africa.

SECTION 4.3. Further Assurances, &ach Grantor agrees that, from time to time abwts expense, it will promptly execute and deliver
all further instruments and documents, and tak&ueter action, that is necessary that is requiesyeRoyal Gold may in order to perfect,
preserve and protect any security interest grameeeby or to enable Royal Gold to exercise andreafits rights and remedies hereunder
respect to any Collateral. Without limiting the geatity of the foregoing, each Grantor will:

(a) from time to time upon the request of Ra@yald, promptly deliver to Royal Gold such stoadwers, instruments and similar
documents, satisfactory in form and substance §@R®&old, with respect to such Collateral as R@yald may request and will, from
time to time upon the request of Royal Gold afier dccurrence and during the continuance of angifige Event promptly transfer any
securities constituting Collateral into the namewy nominee designated by Royal Gold;
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(b) file (or cause to be filed or authorizeéb®filed) such financing statements or continuatitatements, or amendments thereto, and
such other instruments or notices (including arsiggsnent of claim form under or pursuant to theefatlassignment of claims statute,
U.S.C. § 3726, any successor or amended versioaaher any regulation promulgated under or purstmany version thereof), as is
necessary or that Royal Gold has requested in todezrfect and preserve the security interestsostmer rights granted to Royal Gold
hereby;

(c) deliver to Royal Gold and at all times pg@edged to Royal Gold pursuant hereto, on afirstrity, perfected basis, at the request
of Royal Gold, all investment property constituti@gllateral, all Dividends and Distributions witksipect thereto, and all proceeds and
rights from time to time received by or distribu&bo such Grantor in respect of any of the foregdCollateral;

(d) furnish to Royal Gold, from time to timeRoyal Gold’s request, statements and schedutésefuidentifying and describing the
Collateral and such other reports in connectiot wie Collateral as Royal Gold may reasonably regjadl in reasonable detail; and

(e) do all things requested by Royal Goldriden to enable Royal Gold to have control (as dadh is defined in Article 8 and
Article 9 of any applicable Uniform Commercial Caddevant to the creation, perfection or priorifyGmllateral consisting of deposit
accounts, accounts and letter of credit rightsy ewny Collateral; and

with respect to the foregoing and the grant ofstheurity interest hereunder, each Grantor herethosames Royal Gold to file one or more
financing or continuation statements, and amendsrtéiereto, relative to all or any part of the Celtal. Each Grantor agrees that a carbon,
photographic or other reproduction of this Pledgge®ment or any financing statement covering théat@oal or any part thereof shall be
sufficient as a financing statement where permilgtaw.

SECTION 4.4. Prohibition on Amendment to Aldiof Association High River Africa shall not amend or otherwisedify its Articles of
Association without the prior written consent ofy@bGold, which consent shall not be withheld usoeably.

ARTICLE V
ROYAL GOLD AS ATTORNEY-IN-FACT

SECTION 5.1. Royal Gold Appointed AttorngyFact. Each Grantor hereby irrevocably appoints Roydti@s attorney-infact, with full
authority in the place and stead of such Grantdriathe name of such Grantor or otherwise, franmetio time in Royal Gold's discretion,
following the occurrence and during the continuaoica Specified Event, to take any action and &cete any instrument which Royal Gold
may deem necessary or advisable to accomplishutpges of this Pledge Agreement, including:
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(a) to ask, demand, collect, sue for, recos@mpromise, receive and give acquittance andpecr moneys due and to become due
under or in respect of any of the Collateral; and

(b) to file any claims or take any action stitute any proceedings which Royal Gold may deegessary or desirable for the
collection of any of the Collateral or otherwiseetaforce the rights of Royal Gold with respect iy af the Collateral; and

(c) to perform the affirmative obligations@fantor hereunder.

Each Grantor hereby acknowledges, consents andstrat the power of attorney granted pursuartisoSection is irrevocable and coupled
with an interest.

SECTION 5.2. Royal Gold May Perfornf any Grantor fails to perform any agreementtagred herein, Royal Gold may itself perform,
or cause performance of, such agreement, and disemable expenses of Royal Gold incurred in comoretterewith shall be payable by si
Grantor pursuant to Section 6.4

SECTION 5.3. Royal Gold Has No Dut¥he powers conferred on Royal Gold hereundesalrdy to protect its interest in the Collateral
and shall not impose any duty on it to exercisesugh powers. Except for reasonable care of anlatecdl in its possession and the
accounting for moneys actually received by it hader, Royal Gold shall have no duty as to any @aiéd (except as required by law) or
responsibility for:

(a) ascertaining or taking action with resgeatalls, conversions, exchanges, maturities,agendr other matters relative to any
investment property, whether or not Royal Gold tvais deemed to have knowledge of such matters, or

(b) taking any necessary steps to preservsriggainst prior parties or any other rights peirtg to any Collateral.

ARTICLE VI
REMEDIES

SECTION 6.1. Certain Remediel§ any Specified Event shall have occurred anddiginuing:

(a) Royal Gold may exercise in respect obathny part of the Collateral, in addition to othights and remedies provided for herei
otherwise available to it, all the rights and remeaf a secured party on default under the UCC{ldr or not the UCC applies to the
affected Collateral) and also may:

(i) require any Grantor to, and each Grantehy agrees that it will, at its expense and upgnest of Royal Gold forthwith,
assemble all or any part of the Collateral as tietty Royal Gold and make it available to RoyaldGad
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a place to be designated by Royal Gold which isageably convenient to both parties, and

(i) without notice except as specified bel®@sll the Collateral or any part thereof in onenmre transactions at public or private
sale, at Royal Gold’s offices or elsewhere, fohcas credit or for future delivery, and upon sother terms as Royal Gold may
deem reasonable. Each Grantor agrees that, txtiet @otice of sale shall be required by lawgast ten days prior notice to such
Grantor of the time and place of any public salthertime after which any private sale is to be enslgiall constitute reasonable
notification. Royal Gold shall not be obligatediake any sale of Collateral regardless of noticgaté having been given. Royal
Gold may adjourn any public or private sale fromdito time by announcement at the time and plxeel fiherefor, and such sale
may, without further notice, be made at the timé place to which it was so adjourned.

(b) All cash proceeds received by Royal Galdespect of any sale of, collection from, or otfealization upon, all or any part of the
Collateral shall be applied by Royal Gold agaia#itor any part of the Secured Obligations as R&a@ld shall determine in its sole
discretion.

(c) Royal Gold may:

(i) transfer all or any part of the Collateiraio the name of Royal Gold or its nominee, withwithout disclosing that such
Collateral is subject to the Lien hereunder,

(i) notify the parties obligated on any oétBollateral to make payment to Royal Gold of ampant due or to become due
thereunder,

(iii) enforce collection of any of the Colla& by suit or otherwise, and surrender, releasexohange all or any part thereof, or
compromise or extend or renew for any period (Wwletn not longer than the original period) any gations of any nature of any
party with respect thereto,

(iv) take control of any proceeds of the Cwltal, and

(v) execute (in the name, place and stealeofélevant Grantor) endorsements, assignmentk ptavers and other instruments
of conveyance or transfer with respect to all or afithe Collateral.

SECTION 6.2. Compliance with RestrictiariSsach Grantor agrees that in any sale of anyeobllateral whenever a Specified Event
shall have occurred and be continuing, Royal Gelderreby authorized to comply with any limitatiarrestriction in connection with such
sale as it may be advised by counsel is necessanyler to avoid any violation of applicable lawdiuding compliance with such procedures
as may restrict public issuances or sales of séesirthe number of prospective bidders and pursisagequire that such prospective
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bidders and purchasers have certain qualificatiand,restrict such prospective bidders and purchasd?ersons who will represent and a
that they are purchasing for their own accounirfgestment and not with a view to the distributamresale of such Collateral), or in order to
obtain any required approval of the sale or ofghechaser by any governmental authority or officald each Grantor further agrees that
compliance shall not result in such sale being idemsd or deemed not to have been made in a corathereasonable manner, nor shall
Royal Gold be liable nor accountable to the relé¥amantor for any discount allowed by the reasotheffact that such Collateral is sold in
compliance with any such limitation or restricti?dvotwithstanding anything herein to the contraoy,d period of ninety (90) days following
the occurrence of an Event of Default (as defimetthé Contribution Agreement) under the Contributdgreement, Royal Gold shall refrain
from taking any action with respect to the sal¢hef Collateral to which it would otherwise be datitunder this Article VI or otherwise. If
High River has not fully satisfied, or caused thi $atisfaction of, its obligations with respegtall amounts to be funded by High River
pursuant to the Contribution Agreement by the enthat ninety (90) day period, Royal Gold shalldrgitled to exercise all remedies
provided for herein and in any of the other Funddaguments immediately thereafter. Royal Gold spadvide High River notice of the date
on which such ninety (90) day period has commeirc@dcordance with Section 7.6.

SECTION 6.3. Protection of CollaterdRoyal Gold may from time to time, at its optigrform any act which any Grantor fails to
perform after being requested in writing so to pef (it being understood that no such request beeagiven after the occurrence and during
the continuance of a Specified Event) and Royat@mhy from time to time take any other action whiadhyal Gold reasonably deems
necessary for the maintenance, preservation oegtioh of any of the Collateral or of its secuiityerest therein.

ARTICLE VII
MISCELLANEOUS PROVISIONS

SECTION 7.1. Binding on Successors, Transteagsl Assigns; Assignmenthis Pledge Agreement shall remain in full foecel effect
until the Termination Date has occurred, shall ineling upon High River, High River Africa and Somjitand their respective successors,
transferees and assigns and shall inure to thefibehand be enforceable by Royal Gold and itscessors, transferees and assigns; provided
that no Grantor may (unless otherwise permitteceuttte terms of the Funding Agreement) assign &iitg obligations hereunder without t
prior written consent of Royal Gold.

SECTION 7.2. Amendments, eRubject to any contrary provision in the Fundingéement, no amendment to or waiver of any provi
of this Pledge Agreement, nor consent to any depally any Grantor from its obligations under fhisdge Agreement, shall in any event be
effective unless the same shall be in writing dgdexd by Royal Gold and the relevant Grantor awed uch waiver or consent shall be
effective only in the specific instance and for #ipecific purpose for which given.
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SECTION 7.3. No Waiver; RemedieNo failure on the part of Royal Gold to exerciarg no delay in exercising, any right hereunder
shall operate as a waiver thereof, nor shall anglsior partial exercise of any right hereundeciuae any other or further exercise thereof or
the exercise of any other right. The remedies hgueivided are cumulative and not exclusive of eyedies provided by law.

SECTION 7.4. HeadingsThe various headings of this Pledge Agreemeninserted for convenience only and shall not affleet
meaning or interpretation of this Pledge Agreenwergny provisions thereof.

SECTION 7.5. SeverabilityAny provision of this Pledge Agreement which ishbited or unenforceable in any jurisdiction $has to
such provision and such jurisdiction, be ineffeetio the extent of such prohibition or unenforclghivithout invalidating the remaining
provisions of this Pledge Agreement or affecting ¥alidity or enforceability of such provision inyaother jurisdiction.

SECTION 7.6. Governing Law, Notices, Servi€E®mcess, Entire Agreement, etc.

(a) THIS PLEDGE AGREEMENT SHALL BE CONSTED IN ACCORDANCE WITH THE INTERNAL LAWS (WITHOUT
REGARD TO THE CONFLICT OF LAWS PROVISIONS) OF THHATE OF COLORADO.

(b) All notices and other communicatigmevided for hereunder shall be in writing or bgdemile and addressed, delivered or
transmitted to the appropriate party in accordavitle Section 8.2 of the Funding Agreement. The adskes for High River International and
High River Africa are as listed in Section 7.6(c).

(c) Service of process in any matterldteimade to High River International and High Rixdrica (as applicable) at the following
addresses:

High River International

High River Gold Mines (International) Ltd.
c/o High River Gold Mines Ltd.

155 University Avenue

Suite 1700

Toronto, Ontario M5H 3B7

Attention: President

Facsimile: (416) 360-0010

High River Africa:

High River Gold Mines (West Africa) Ltd.
c/o High River Gold Mines Ltd.

155 University Avenue

Suite 1700

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

Each of High River International and Higlver Africa agrees that service of process, uidgment, or other notice of legal process at

the address above shall be (i) deemed and heleeiy eespect to be effective personal service up@mnd (i) deemed sufficiently given or
furnished if delivered by personal delivery, bydiacile or other electronic transmission, or by detly service with proof of delivery. Each of
High River International and High River Africa shailaintain a presence at the address above (uctesged by similar notice in writing
given by the particular Person whose addresshe tthanged) continuously at all times while anfdigfh River International or High River
Africa is obligated under this Agreement or anytaf other Funding Documents. Nothing herein stHdcaRoyal Gold's right to serve
process in any other manner permitted by appliciale

(d) This Pledge Agreement and the otherding Documents constitute the entire understanadimong the parties hereto with respe

the subject matter hereof and thereof and supegs®gdprior agreements, written or oral, with respbereto.

SECTION 7.7. Consent to Jurisdiction; Waivedary Trial, etc.

(a) EACH OF THE PARTIES TO THIS PLEDGE AGREEME HEREBY IRREVOCABLY AND UNCONDITIONALLY
SUBMITS, FOR ITSELF AND ITS PROPERTY, TO THE NON EXUSIVE JURISDICTION OF, AT THE ELECTION OF ROYAL
GOLD, ANY UNITED STATES FEDERAL OR COLORADO STATE@URT SITTING IN DENVER, COLORADO IN ANY
ACTION OR PROCEEDING ARISING OUT OF OR RELATING TTHIS PLEDGE AGREEMENT OR FOR RECOGNITION OR
ENFORCEMENT OF ANY JUDGMENT, AND EACH OF THE PARTS&TO THIS PLEDGE AGREEMENT HEREBY
IRREVOCABLY AND UNCONDITIONALLY AGREES THAT ALL CLAIMS IN RESPECT OF SUCH ACTION OR PROCEEDING
MAY BE HEARD AND DETERMINED IN ANY SUCH COURT. EACHOF THE PARTIES HERETO AGREES THAT A FINAL
JUDGMENT IN ANY SUCH ACTION OR PROCEEDING SHALL BEONCLUSIVE AND MAY BE ENFORCED IN OTHER
JURISDICTIONS BY SUIT ON THE JUDGMENT OR IN ANY OTER MANNER PROVIDED BY LAW. NOTHING IN THIS
PLEDGE AGREEMENT SHALL AFFECT ANY RIGHT THAT ROYALGOLD MAY OTHERWISE HAVE TO BRING ANY
ACTION OR PROCEEDING RELATING TO THIS PLEDGE AGREEMNT AGAINST ANY GRANTOR OR ITS PROPERTIES IN
THE COURTS OF ANY JURISDICTION. EACH OF THE PARTIEEERETO IRREVOCABLY AND UNCONDITIONALLY
WAIVES, TO THE FULLEST EXTENT IT MAY LEGALLY AND ERFECTIVELY DO SO, ANY OBJECTION WHICH IT MAY
NOW OR HEREAFTER HAVE TO THE LAYING OF VENUE OF AN'BUIT, ACTION OR PROCEEDING ARISING OUT OF OR
RELATING TO THIS PLEDGE AGREEMENT IN ANY COURT REFERED TO IN THIS SECTION 7.7(a). EACH OF THE
PARTIES TO THIS AGREEMENT HEREBY IRREVOCABLY AND UNONDITIONALLY WAIVES, TO THE FULLEST EXTENT
PERMITTED
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BY LAW, THE DEFENSE OF AN INCONVENIENT FORUM TO THEAINTENANCE OF SUCH ACTION OR PROCEEDING IN
ANY SUCH COURT.

(b) EACH GRANTOR HEREBY IRREVOCABLY AND UNCONDIONALLY CONSENTS TO THE SERVICE OF PROCESS IN
ANY SUIT, ACTION OR PROCEEDING IN SAID COURTS BY THMAILING THEREOF IN ACCORDANCE WITH SECTION 7.6
(c) OF THIS PLEDGE AGREEMENT. NOTHING IN THIS AGRBEENT WILL AFFECT THE RIGHT OF ROYAL GOLD TO
SERVE PROCESS IN ANY OTHER MANNER PERMITTED BY LAW.

(c) EACH OF THE GRANTORS AGREES THAT SERVICE@LL WRITS, PROCESS AND SUMMONSES RELATING TO
SUCH GRANTOR IN ANY SUCH SUIT, ACTION OR PROCEEDINBROUGHT IN THE STATE OF COLORADO MAY BE
MADE UPON HIGH RIVER GOLD MINES LTD. (“HIGH RIVER”) LOCATED AT 155 UNIVERSITY AVENUE, SUITE 1700,
TORONTO, ONTARIO M5H 3B7, AND EACH OF THE GRANTORSEREBY DULY AND IRREVOCABLY APPOINTS HIGH
RIVER AS ITS AGENT AND TRUE AND LAWFUL ATTORNEY-INFACT IN ITS NAME, PLACE AND STEAD TO ACCEPT
SUCH SERVICE OF ANY AND ALL SUCH WRITS, PROCESS ANBUMMONSES, AND AGREES THAT THE FAILURE OF
HIGH RIVER TO GIVE ANY NOTICE OF ANY SUCH SERVICE BPROCESS TO THE APPLICABLE GRANTOR SHALL NOT
IMPAIR OR AFFECT THE VALIDITY OF SUCH SERVICE OR OBRNY JUDGMENT BASED THEREON. HIGH RIVER HEREBY
IRREVOCABLY ACCEPTS SUCH APPOINTMENT AND AGREES T®MEDIATELY FORWARD ANY SUCH SERVICE TO
THE APPLICABLE GRANTOR.

(d) Any provision of this Pledge Agreement ghis prohibited or unenforceable in any jurisdintshall not invalidate the remaining
provisions hereof, and any such prohibition or dosreability in any jurisdiction shall not invalitkaor render unenforceable such
provision in any other jurisdiction.

(e) EXCEPT AS PROHIBITED BY LAW, EACH PARTY TOHIS PLEDGE AGREEMENT HEREBY WAIVES ANY RIGHT IT
MAY HAVE TO A TRIAL BY A JURY IN RESPECT OF ANY LITGATION DIRECTLY OR INDIRECTLY ARISING OUT OF,
UNDER, OR IN CONNECTION WITH THIS PLEDGE AGREEMENJR ANY OTHER DOCUMENTS OR TRANSACTIONS
RELATING THERETO.

(f) Each Grantor represents and warrantsitlnais consulted with its legal counsel regardithgvaivers under this Pledge Agreement..

SECTION 7.8. Counterpart3his Pledge Agreement may be executed by théepdrereto in several counterparts, each of whiell be
deemed to be an original and all of which shallstibute together but one and the same agreement.

SECTION 7.9. Foreign Pledge Agreemeniithout limiting any of the rights, remedies,\pleges or benefits provided hereunder to
Royal Gold for its benefit and the ratable
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benefit of Royal Gold, each Grantor and Royal Gudeby agree that the terms and provisions offlidge Agreement in respect of any
Collateral subject to the pledge or other Lien &oaeign Pledge Agreement are, and shall be desorieel supplemental and in addition to
the rights, remedies, privileges and benefits gledito Royal Gold and Royal Gold under such For&igage Agreement and under
applicable law to the extent consistent with agille law; provided that, in the event that the terms of this Pleflgeeement conflict or are
inconsistent with the applicable Foreign Pledgee&gnent or applicable law governing such ForeigdddeAgreement, (i) to the extent that
the provisions of such Foreign Pledge Agreemeiippticable foreign law are, under applicable fondmwv, necessary for the creation,
perfection or priority of the security intereststie Collateral subject to such Foreign Pledge Agwent, the terms of such Foreign Pledge
Agreement or such applicable law shall be contrgliind (ii) otherwise, the terms hereof shall betradling.

SECTION 7.10. Disposition of Assets by Higlv&iAfrica. Notwithstanding anything contained herein todbatrary, High River Africa
shall have the right to dispose of any assets ovwget other than the Collateral or other asselating to the Taparko-Bouroum Project,
without the consent of Royal Gold.

[Remainder of page intentionally left blank]
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Each of the parties hereto has caused thagBlagreement to be duly executed and delivereitskauthorized officer as of the date first
above written.

HIGH RIVER GOLD MINES
(INTERNATIONAL) LTD.

By:
Name
Title:

HIGH RIVER GOLD MINES (WEST AFRICA) LTD

By:
Name
Title:

ROYAL GOLD, INC.

By:
Name
Title:
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SCHEDULE
to Pledge Agreeme

PLEDGOR
High River International:

Common Stocl

Authorized Outstanding
Issuer (corporate Cert. 4 # of Share! Shares Shares % of Shares Pledge
High River Gold Mines (West Africa) Ltd. 2 2,500,001 100,000,00 12,270,00 10C%
High River Gold Mines (West Africa) Ltd. 3 5,010,001 100,000,00 12,270,00 10C%
High River Gold Mines (West Africa) Ltd. 4 4,760,001 100,000,00 12,270,00 10C%

* High River International owns 12,270,000 shasEthe outstanding capital stock of High Riverid#, which shares are represented by
Certificate No. 2 (2,500,000 shares), Certificate Bl (5,010,000 shares) and Certificate No. 4 0@ shares). High River has
delivered such certificates to Royal Gold pursuarnihe Pledge Agreement. Copies of such stockficaities, together with
accompanying stock powers, are attached to thisdidé |. High River International is pledging 10@#4ts ownership interest in High
River Africa pursuant to the Pledge Agreement, Whigpresents 100% of the issued and outstandingsbéHigh River Africa

PLEDGOR
High River Africa:

Stock
Authorized Outstanding
Issuer (corporate Cert. # # of Share! Shares Shares % of Shares Pledg
Socété des Mines de Taparko 1 90C 1,00 1,00¢ 90%

* High River Africa owns 900 shares of the outstimg capital stock of Somita, which shares areasgnted by Certificate No. 1 (900
shares). High River Africa has delivered such fiedie to Royal Gold pursuant to the Pledge Agre@ntéopies of such stock
certificate, together with accompanying stock pqvaee attached to this Schedule I. High River Afiig pledging 100% of its ownersl
interest in Somita pursuant to the Pledge Agreenvenith represents 90% of the issued and outstgratiares of Somit:






Exhibit 10.3

GUARANTEE AGREEMENT

This GUARANTEE AGREEMENT (this Agreement”) dated as of February 22, 2006, is by High Ri@eld Mines Ltd., a corporation
formed under the federal laws of Canada (tuarantor ), in favour of ROYAL GOLD, INC., a Delaware corgaion (the “Creditor ").

Recitals

A. Société des Mines de Taparko, also knowB@HBIITA, SA, asociété anonym®rmed under the laws of the Republic of Burkinad-a
(the “Debtor ") is indebted and liable to the Creditor pursuanthat certain Funding Agreement, dated Decemp20@5, between the
Debtor and the Creditor (theOriginal Funding Agreement”) as amended by First Amendment to Funding Agredrdated as of
February 8, 2006, (theFirst Amendment "), and as further amended and restated by AmeadddRestated Funding Agreement dated as of
February 22, 2006 (as so amended and restatetl Filneding Agreement”). Pursuant to the Funding Agreement, the Credigeed to
provide funding to the Debtor in the amount of $3%,000,000 to be used in the development of tbg&tr(as defined in the Funding
Agreement) in the Republic of Burkina Faso. Ex@pbtherwise specifically noted, all capitalizedits used but not defined in this
Agreement shall have the meanings given to suchstér the Funding Agreement.

B. The Guarantor is the indirect owner of 96fthe issued and outstanding shares of the Dettwanigh one of its subsidiaries. The
Government of the Republic of Burkina Faso is thvaer of the remaining 10% of the issued and outstanshares of the Debtor.

C. In connection with the development of thej&tt, the Debtor has entered into the Taparko/@am Project Contract Agreement, dated
as of February 3, 2006 (theConstruction Agreement”), between Debtor and Senet CC, a corporation formeénthe laws of the Repub
of South Africa (“Senet”).

D. Pursuant to Section 4.2 of the Construcigneement, Senet is obligated to provide Perfogad®ecurity (as defined in the
Construction Agreement) in an amount equal to 1@% e Accepted Contract Amount (as defined in tlr€Eruction Agreement) reducing
5% upon the occurrence of certain events statedithelhe Creditor has required, as a conditiorgulent to disbursement of the Second
Tranche under the Funding Agreement, that the Gi@rarovide additional performance security fa tbligations of Senet under the
Construction Agreement that are the subject oP#gormance Security (theObligations "), and the Guarantor has agreed to provide the
additional performance security.

E. The board of directors of the Guarantordetermined that (i) the Guarantor will derive gabsial direct and indirect benefit from the
transactions
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2.

contemplated by the Funding Agreement and the deatsnelated thereto, (ii) the Debtor’s continuaimlity to obtain the funding from the
Creditor under the Funding Agreement is importarthe financial success of the Debtor and the Guera(iii) the Guarantor will derive
economic benefit from the financial success of@neditor, and (iv) it is in the best interests o Guarantor, and necessary and convenient t
the conduct, promotion and attainment of the bussired the Guarantor, for the Guarantor to providigiteonal performance security for the
Obligations as provided in this Agreement.

F. This Agreement is executed and deliveretiécCreditor by the Guarantor to induce the Coedi disburse the Second Tranche to the
Debtor under the Funding Agreement and in satigfacif a condition precedent to the Creditor prawgdsuch funding. The Guarantor
acknowledges and agrees that the Creditor woul@maide the funding to the Debtor under the Fugdhgreement unless the Creditor
executed and delivered this Agreement.

G. This Agreement is the document referreastéGuaranty I” in the Funding Agreement.

Agreement

For good and valuable consideration, inclugiagment to the Guarantor of the sum of ten dqlths receipt and sufficiency of which are
hereby acknowledged, the Guarantor hereby agrebstva Creditor as follows:

1. GuaranteeThe Guarantor hereby unconditionally guarantegfopmance and payment of all amounts up to fifieercent (15%) of tt
Accepted Contract Amount, forthwith on demand kg @reditor or any other person, upon the occurrehegy of the events set forth in
clauses (a) through (d) of Section 4.2 of the Qoieibn Agreement. The obligation of Guarantor beder may be offset by the Retention
Money (as defined in the Construction Agreement) amounts paid or payable by or on behalf of Sesitetrespect to the Performance
Security pursuant to Section 4.2 of the Constracfigreement. This guarantee shall be a continuiregantee and shall remain in effect until
issuance of the Performance Certificate (as definélde Construction Agreement) pursuant to thesfroigtion Agreement.

2. Liability Unaffected by Certain Matter$he liability of the Guarantor hereunder shallbsolute and unconditional irrespective of,
shall not be released, discharged, limited or etfser affected by:

(@) the lack of validity or enforceability dfe Performance Security in whole or in part for e#gson whatsoever, including without
limitation by reason of prescription, by operatmfiaw or as a result of any applicable statute, d& regulation
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(b)

(©

(d)

()

any prohibition or restriction imposed aspect of any rights or remedies of any persorspect of the Performance Security,
including without limitation any court order whiglurports to prohibit or suspend the time for payhwdithe Performance Security
the rights or remedies of the Debtor against Seneer the Construction Agreement or in respecheferformance Securit

the lack of validity or enforceability in whole or part of:

(i) the Construction Agreemer

(i the Funding Agreement or any other agreement nrade time to time between the Debtor and the Crec
(iii) any security given by the Guarantor in favour & @reditor from time to time

(iv) any guarantee given by any person in favour ofateaitor from time to time in connection with otating to the Debtor, Sen
the Obligations, the Construction Agreement orReeformance Security; |

(v) any security given by any such guarantdawvour of the Creditor from time to time in contien with any of its or the Debta’
obligations to the Creditor or the Obligatio

(collectively, the* Documents”);

any change in the corporate existencectstra, ownership or control of the Guarantor, tkeb@r or Senet (including any of the
foregoing arising from any merger, consolidatiomadgamation, reorganization or similar transactiamy change in the name,
objects, capital stock, constating documents olalas of the Guarantor, the Debtor or Senet; odilsolution, winding-up,
liquidation or other distribution of the assetdted Guarantor, the Debtor or Senet, whether votyrdaotherwise

the Debtor’s, Senet’s or the Guarantorsobging insolvent or bankrupt or subject to any pemting under the provisions of the
Bankruptcy and Insolvency A(Canada), th€ompanies’ Creditors Arrangement A€anada), or any similar law in the Republic of
Burkina Faso or the Republic of South Africa, thesagement provisions of applicable corporate lafian, any legislation similar
the foregoing in any other jurisdiction, or anyigtion enacted substantially in replacement gf afrthe foregoing, or the Creditar’
voting in favour of any proposal, arrangement anpmomise in connection with any of the foregoi
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(f)

(9)

(h)

()

4,

the failure or neglect of the Debtor to derd performance of the obligations of Senet undeConstruction Agreement or payment
in connection with the Performance Security by $em@y guarantor or any other pers

the valuation by the Creditor of any setyunield in respect of the obligations of Senet uride Construction Agreement, which shall
not be considered as a purchase of such security payment on account of such obligatic

any right or alleged right of set-off, coimdtion of accounts, counterclaim, appropriatiompplication or any claim or demand that
the Debtor or the Guarantor may have or may alledgve against the Creditor;

any other circumstances which might otheewdonstitute a legal or equitable defence availalor complete or partial discharge of,
the Guarantor in respect of this Agreem:

3. Liability Unaffected by Actions of CreditoThe liability of the Guarantor hereunder shalbibsolute and unconditional irrespective of,
and shall not be released, discharged, limitedieravise affected by anything done, suffered omited by the Creditor in connection with
the Debtor, the Guarantor or any obligations ofédemder the Construction Agreement. For greateaicgdy and without limiting the
generality of the foregoing, without releasing ctigrging, limiting or otherwise affecting in whalein part the liability of the Guarantor
under this Agreement, and without notice to orabaesent of the Guarantor, the Creditor may fronettmtime:

(@)
(b)
(©
(d)
(€)
(f)

receive payments in respect of the Obligations@nents of the Performance Secul

amend, renew, waive, release or terminate any Dentior any provisions thereof in whole or in paohfi time to;
settle, compromise, waive, release or terminat@lfigations of the Debtor or Senet in whole opart from time to time
grant time, releases and discharges to the Guar:i

take, refrain from taking or release guaranteem fother persons in respect of obligations of thbtbBeor Senet

refrain from demanding payment from or exeing any rights or remedies in respect of anyrgui@r of the obligations of the Debtor
or Senet
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5.

(o) apply all monies received from any persofr@am the proceeds of any security to pay such gfahe obligations of the Debtor or
Senet as the Creditor may see fit, or change atly application in whole or in part from time to #imotwithstanding any direction

which may be given regarding application of suchmiae by any person; a1

(h) otherwise deal with the Debtor, Senet, gmgrantor of the obligations of the Debtor or Semeiny other person and any security
held by the Creditor in respect of the obligatiofithe Debtor or Senet, as the Creditor may ser fis absolute discretiol

4. Liability Unaffected by Failure of Credittm Take, Hold or Enforce Securityrhe Guarantor agrees that the Guarantor hasdadvhis
Agreement to the Creditor on the express understgritiat the Creditor has no obligation to obtaiy aecurity from any other person to
secure payment or performance of any of the Olitigat and if the Creditor in its absolute discratabtains any such security from any other
person, the Creditor shall have no obligation toticme to hold such security or to enforce suclhusc The Guarantor shall not be entitlec
rely on or benefit from, directly or indirectly, wsuch security which the Creditor may obtain.urtlierance of the foregoing, the liability of
the Guarantor hereunder shall be absolute and dit@ral irrespective of, and shall not be releasksicharged, limited or otherwise affected

by:
(a) the loss of or failure by the Creditor égister, perfect or maintain any security giverili®y Guarantor or other persons in respect of
the Obligations, whether intentionally or througtidre, neglect or otherwis

(b) the failure or neglect of the Creditor tdarce any security held in respect of the Guarantan respect of any other guarantor of the
Obligations;

(c) the Creditor’s having released, discharged)promised or otherwise dealt with any such sgcur any manner whatsoever (and for
greater certainty the Creditor shall not be bouneixhaust its recourse against any other persoasforce any security held in
respect of the Obligations or take any other aatiolegal proceeding before being entitled to payfiem the Guarantor under this
Agreement, and the Guarantor hereby waives allfisraé discussion and division); «

(d) the enforcement by the Creditor of any sseturity in an improvident or commercially unrazasisle manner (including the sale or
other disposition of any assets encumbered by sechrity at less than the fair market value thgrediether as a result of
negligence, recklessness or wilful action or iractn the part of the Creditor or otherwise, arghrdless of any duty which the
Creditor might have to the Guarantor under appletw (including applicable personal property séguegislation) in respect of
the enforcement of any such secur
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5. Waivers No delay on the part of the Creditor in exerajsamy of its options, powers, rights or remediesry partial or single
exercise thereof, shall constitute a waiver theriofwaiver, modification or amendment of this Agmeent or of any such options, powers,
rights or remedies shall be deemed to have beer mradss made in writing and signed by an authdrigficer of the Creditor, and any such
waiver shall apply only with respect to the spedifistance involved, and shall not impair the righit the Creditor or the liability of the
Guarantor hereunder in any other respect or ab#rer time.

6. Foreign Currency Obligation¥he Guarantor shall make payment hereunder itedr8tates dollars (theRequired Currency ). If
the Guarantor makes payment hereunder in any othiegncy (the ‘Payment Currency”), such payment shall constitute satisfactionhef t
said liability of the Guarantor hereunder onlyhe extent that the recipient of such payment is &dbhpurchase Required Currency with the
amount of the Payment Currency received from thar@&uor on the date of receipt, in accordance suitth recipient’s normal practice; and
the Guarantor shall remain liable hereunder fordeficiency.

7. Withholding TaxesExcept as otherwise required by law, each payimmgitite Guarantor hereunder shall be made withahhalding
for or on account of any present or future tax isggbby or within the jurisdiction in which the Gaator is domiciled, any jurisdiction from
which the Guarantor makes any payment or any gtiisdiction, or (in each case) any political sulision or taxing authority thereof or
therein. If any such withholding is required by |atve Guarantor shall make the withholding, payahmunt withheld to the appropriate
governmental authority before penalties attachetioeor interest accrues thereon and forthwith peph sdditional amount as may be
necessary to ensure that the net amount actuakyved (after payment of such taxes including axg$ on such additional amount paid) is
equivalent to the amount which would have beeniveddf no amounts had been withheld.

8. Representations and Warranti€he Guarantor represents and warrants to theitGred follows, and acknowledges that the Cred#
relying on such representations and warrantieshasia for maintaining the extension of creditite Debtor under the Funding Agreement:

(@) the Guarantor is duly incorporated, exgstaimd in good standing under the laws of its juctsoh of incorporation; it has full
corporate power, authority and capacity to enter amd perform its obligations hereunder; all neaggaction has been taken by its
directors or shareholders and otherwise to autadhie execution and delivery of this Agreement thiedperformance of its
obligations hereunder; the Guarantor has, to thenéxequired by law, disclosed to its sharehol@drsformation required with
respect to the delivery of this Agreement; themedgrovision in any shareholder agreement whistrigts or limits its powers to
enter into or perform its obligations under thisrégment; and none of the execution or delivenhisf Agreement, or compliance
with the
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provisions of this Agreement conflicts with, oruéis in a breach of its charter documents ¢-laws; anc

(b) none of the execution or delivery of thigréement, or compliance by the Guarantor with tie@ipions of this Agreement conflicts
with or results in a breach of any agreement drunsent to which the Guarantor is a party or bycktthe Guarantor or any of the
Guarantor’s assets are bound or affected, or regjtite consent of any other person (other tharcamgents which have been
obtained).

9. Revival of Indebtedness and Liability at any time all or any part of any paymentyioesly applied to any portion of the Obligations
is rescinded or returned for any reason whatsoesether voluntarily or involuntarily (including,ithout limitation, as a result of or in
connection with the insolvency, bankruptcy or remigation of the Debtor or the Guarantor, or atggaltion that any person received a
payment in the nature of a preference), then t@ttent that such payment is rescinded or retursigeh portion of the Obligations shall be
deemed to have continued in existence notwithstansliich initial application, and this Agreementlist@ntinue to be effective or be
reinstated, as the case may be, as to such poiftibee Obligations as though such payment had eehlmade.

10. Restrictions of Right of Subrogatiofihe Guarantor agrees not to exercise or enfargeight of indemnity, exoneration, contributic
reimbursement, recourse or subrogation againsttSteeDebtor or any other guarantor of the Obiaye, or as to any security therefor,
unless and until all of the Obligations have beaid pnd satisfied in full, and all obligation oktluarantor hereunder have been
extinguished.

11. ExpensesThe Guarantor agrees to pay to the Creditorh¥adth on demand by the Creditor, all expenses (idiclg legal fees on a
solicitor and his own client basis) incurred by @reditor in connection with the preservation ofoecement of any of the Creditor’s rights
and remedies hereunder.

12. Notices Without prejudice to any other method of givirgfioe, all communications provided for or permittegteunder shall be in
writing and delivered in the same manner as pral/ifde notices under the Funding Agreement to thdresbes set forth below the signature
blocks in this Agreement.

13. Severability If any provision of this Agreement shall be irdadr unenforceable, all other provisions heredlistemain in full force
and effect and all changes rendered necessarnelmgotitext shall be deemed to have been made.

14. InterpretationThis Agreement shall be construed as if all clearig grammar, number and gender rendered necdssémg context
have been made. As used in this Agreemepérson” includes an individual, corporation, partnershgnt
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8.

venture, trust, unincorporated association or aweghment, crown corporation or governmental agem@uthority or any combination of
the foregoing.

15. Further Assurance$he Guarantor agrees, at the Guarantor's ownresgeo promptly execute and deliver or cause texeeuted
and delivered to the Creditor, upon the Creditoeguest from time to time, all such other and ferttlocuments, agreements, opinions,
certificates and instruments as are required utiieAgreement or as may be reasonably request#teb@reditor if necessary or desirable to
more fully record or evidence the obligations inted to be entered into herein and pursuant to léage of Securities of even date (the “
Pledg€’) between Creditor and Guarantor.

16. Entire Agreement; Amendments; Conclu§ieévery . This Agreement and the Pledge constitute theesatireement between the
Guarantor and the Creditor relating to the sulijestter hereof, and no amendment of this Agreenteit Be effective unless made in writing
and executed by the Guarantor and the Creditosd3s®n by the Creditor of an original executedyamiithis Agreement shall constitute
conclusive evidence that:

(a) this Agreement was negotiated, executeddatidered in Denver, Colorado, and executed atideted by the Guarantor to the
Creditor free of all condition:

(b) there is no agreement or understanding éetvthe Creditor and the Guarantor that this Agesetiwas delivered in escrow or is not
intended to be effective until the occurrence of eavent or the satisfaction of any conditi

(c) the Creditor has not made any represematvarranty, statement or promise to the Guaraeigarding the Creditor’s intention to
obtain any security in respect of the Obligationguarantees from other persons in respect of tiig&ions, the circumstances
under which the Creditor may enforce this Agreemtr® manner in which the Creditor might enfords thgreement or any other
matter which might conflict with any provision exgsly set out herein; al

(d) there is no representation, warranty, state, promise, understanding, condition or colkltagreement between the Creditor and the
Guarantor relating to this Agreement or the suhjeatter of this Agreement, other than as expressiyut hereir

17. _Governing Law
(@) This Agreement shall be construed in acmord with and governed by the laws of the Provofd@ntario. Notwithstanding the
foregoing, for
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(b)

(©

the purpose of legal proceedings, this Agreementlean negotiated, executed and delivered in De@odorado.

EACH OF THE PARTIES TO THIS AGREEMENT HEREBRREVOCABLY AND UNCONDITIONALLY SUBMITS, FOR
ITSELF AND ITS PROPERTY, TO THE NON EXCLUSIVE JURDSCTION OF, AT THE ELECTION OF CREDITOR, ANY
UNITED STATES FEDERAL OR COLORADO STATE COURT SITNG IN DENVER, COLORADO IN ANY ACTION OR
PROCEEDING ARISING OUT OF OR RELATING TO THIS AGREENT OR FOR RECOGNITION OR ENFORCEMENT OF
ANY JUDGMENT, AND EACH OF THE PARTIES TO THIS AGREBEENT HEREBY IRREVOCABLY AND
UNCONDITIONALLY AGREES THAT ALL CLAIMS IN RESPECT & SUCH ACTION OR PROCEEDING MAY BE HEARD
AND DETERMINED IN ANY SUCH COURT. EACH OF THE PARES HERETO AGREES THAT A FINAL JUDGMENT IN
ANY SUCH ACTION OR PROCEEDING SHALL BE CONCLUSIVEMD MAY BE ENFORCED IN OTHER JURISDICTIONS
BY SUIT ON THE JUDGMENT OR IN ANY OTHER MANNER PROYED BY LAW. NOTHING IN THIS AGREEMENT
SHALL AFFECT ANY RIGHT THAT CREDITOR MAY OTHERWISEHAVE TO BRING ANY ACTION OR PROCEEDING
RELATING TO THIS AGREEMENT AGAINST GUARANTOR OR IT®PROPERTIES IN THE COURTS OF ANY
JURISDICTION. EACH OF THE PARTIES HERETO IRREVOCABLAND UNCONDITIONALLY WAIVES, TO THE
FULLEST EXTENT IT MAY LEGALLY AND EFFECTIVELY DO SQ ANY OBJECTION WHICH IT MAY NOW OR
HEREAFTER HAVE TO THE LAYING OF VENUE OF ANY SUITACTION OR PROCEEDING ARISING OUT OF OR
RELATING TO THIS AGREEMENT IN ANY COURT REFERRED T@N THIS SECTION 17(b). EACH OF THE PARTIES TO
THIS AGREEMENT HEREBY IRREVOCABLY AND UNCONDITIONALLY WAIVES, TO THE FULLEST EXTENT
PERMITTED BY LAW, THE DEFENSE OF AN INCONVENIENT FRUM TO THE MAINTENANCE OF SUCH ACTION OR
PROCEEDING IN ANY SUCH COURT

GUARANTOR HEREBY IRREVOCABLY AND UNCONDITI®IALLY CONSENTS TO THE SERVICE OF PROCESS IN ANY
SUIT, ACTION OR PROCEEDING IN SAID COURTS BY THE MAING THEREOF IN ACCORDANCE WITH SECTION 13
OF THIS AGREEMENT. NOTHING IN THIS AGREEMENT WILL AFECT THE RIGHT OF ROYAL GOLD TO SERVE
PROCESS IN ANY OTHER MANNER PERMITTED BY LAW
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(d) Any provision of this Agreement which isopibited or unenforceable in any jurisdiction shradt invalidate the remaining provisions
hereof, and any such prohibition or unenforceapifitany jurisdiction shall not invalidate or remdmenforceable such provision in

any other jurisdiction

(e) EXCEPT AS PROHIBITED BY LAW, EACH PARTY TOHIS AGREEMENT HEREBY WAIVES ANY RIGHT IT MAY HAVE
TO ATRIAL BY A JURY IN RESPECT OF ANY LITIGATION DRECTLY OR INDIRECTLY ARISING OUT OF, UNDER, OR
IN CONNECTION WITH THIS AGREEMENT OR ANY OTHER DOCMENTS OR TRANSACTIONS RELATING THERETC

18. Successors and Assigiiis Agreement shall enure to the benefit of@editor and its successors and assigns, andtshalhding
on the Guarantor and its successors and assiguscéssors includes any entity resulting from the mergemofentity with any other entity.
Without limiting the generality of the foregoing the Creditor assigns or transfers all or anyiparbf the Obligations and this Agreement or
any interest therein to any other person, suchopeskall thereafter be entitled to the benefithid Agreement to the extent of the interest so
transferred or assigned, and the Obligations aigrothereof or interest therein so transferredssigned shall be and shall remain part of the

“ Obligations ” hereunder.

19. Legal Advice The Guarantor acknowledges that the Guarantonhdsmple opportunity to review and consider gseement, fully
understands the provisions hereof and has recégatiadvice from the Guarantor’s solicitors in weation with this Agreement. The
Guarantor represents and warrants that it has ttedswith its legal counsel regarding all waiverslar this Agreement.

20. Receipt of Copy of Agreemerithe Guarantor hereby acknowledges receipt opg ob this Agreement.

EXECUTION PAGE FoLLOwsS
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This Agreement has been executed and delivigrede Guarantor as of the dated first writtenvabo
HIGH RIVER GOLD MINES LTD.
By:

Name
Title:

By:
Name
Title:

Guarantc’s Address for Notices and Servi

1200— 155 University Avenut
Toronto, Ontaric
M5H 3B7

Fax no. 41-36(C-0010
with a copy to

Cassels Brock & Blackwell LLI
2100 Scotia Plaza, 40 King Street
Toronto, Ontario M5H 3C,
Attention: David Poyntol

Fax no. 41-644-9348

Creditol's Address for Notices and Servi

1600 Wynkoop Stree¢
Suite 100(

Denver, Coloradi
USA 8020:-1132
Attention: Presider
Fax no. 30-595-9385

[EXECUTION PAGE TO GUARANTEE AGREEMENT]
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Exhibit 10.4

PLEDGE OF SECURITIES

This PLEDGE OF SECURITIES (thisAgreement”) dated as of February 22, 20086, is by High Ri@eld Mines Ltd., a corporation
formed under the federal laws of Canada (tuarantor "), in favour of ROYAL GOLD, INC., a Delaware corgtion (the “Secured
Party ).

Recitals

A. Société des Mines de Taparko, also knowB@HBIITA, SA, asociété anonym®rmed under the laws of the Republic of Burkinad-a
(the “Debtor ") is indebted and liable to the Secured Party pams to that certain Funding Agreement, dated Déesrh, 2005, between the
Debtor and the Secured Party (th@riginal Funding Agreement ) as amended by First Amendment to Funding Agregrdated as of
February 8, 2006, (theFirst Amendment "), and as further amended and restated by AmeadddRestated Funding Agreement dated as of
February 22, 2006 (as so amended and restatetiFilmeding Agreement”). Pursuant to the Funding Agreement, the Secureg Bgreed t
provide funding to the Debtor in the amount of $3%,000,000 to be used in the development of tbg&tr(as defined in the Funding
Agreement) in the Republic of Burkina Faso. Exa@pbtherwise specifically noted, all capitalizeairte used but not defined in this
Agreement shall have the meanings given to suchstér the Funding Agreement.

B. The Guarantor is the indirect owner of 96fthe issued and outstanding shares of the Dettwanigh one of its subsidiaries. The
Government of the Republic of Burkina Faso is thvaer of the remaining 10% of the issued and outktanshares of the Debtor.

C. In connection with the development of thej&tt, the Debtor has entered into the Taparko/®am Project Contract Agreement, dated
as of February 3, 2006 (theConstruction Agreement”), between Debtor and Senet CC, a corporation formeénthe laws of the Repub
of South Africa (“Senet”).

D. Pursuant to Section 4.2 of the Construcigneement, Senet is obligated to provide Perfogaaecurity (as defined in the
Construction Agreement) in an amount equal to 106% e Accepted Contract Amount (as defined in tlrm€Eruction Agreement) reducing
5% upon the occurrence of certain events statedithel'he Secured Party has required, as a congitiecedent to disbursement of the
Second Tranche under the Funding Agreement, teaBtharantor provide additional performance sectioityhe obligations of Senet under
the Construction Agreement that are the subjeti@Performance Security, and the Guarantor ha&sddo provide the additional
performance security pursuant to the Guaranteeeghgeat dated February 22, 20063tiaranty | ) from the Guarantor to and for the ben
of the Secured Party.

E. Also in connection with the Funding Agreeiehe Guarantor has agreed to provide a guaddrthe obligations of the Debtor to
develop and complete the Project, and of othegabbns of the Debtor and of the Guarantor, purstathe Guaranty and Agreement in
Support of Somita Funding Agreement dated as ofl@eh 22, 2006 (‘Guaranty Il ), from the




2.

Guarantor to and for the benefit of the SecuredyPand has agreed to secure the obligations uBdaranty Il by a pledge of all of the sha
of stock of the Shareholder owned by Internati@mal all of the shares owned by the Shareholddreo$tock of the Debtor, pursuant to the
Pledge Agreement dated as of February 22, 208eige |1 ") by and among International, Shareholder, and3&eured Party.

F. In addition to other obligations of the @rator under the guaranties and pledge describexkali is a condition precedent to the
Secured Party’s obligation to disburse the Secaaddhe under the Funding Agreement that Guaramat®ekecuted and delivered to Secured
Party the Contribution Agreement in Support of FHagdAgreement dated as of February 22, 2006 (f@eritribution Agreement ") from
the Guarantor to and for the benefit of the Sec@ady, pursuant to which the Guarantor has corethitimong other things, to provide
additional funding to the Debtor for the Projeapyded that the obligations of the Guarantor unitierContribution Agreement are secured
by Pledge Il and this Agreement.

G. The board of directors of the Guarantordetermined that (i) the Guarantor will derive dab$ial direct and indirect benefit from the
transactions contemplated by the Funding Agreemeathe documents related thereto, (ii) the Debtoohtinuing ability to obtain the
funding from the Secured Party under the FundingeAment is important to the financial success efkbtor and the Guarantor, (iii) the
Guarantor will derive economic benefit from thedfirtial success of the Secured Party, and (iv)iit iBe best interests of the Guarantor, and
necessary and convenient to the conduct, promatidrattainment of the business of the GuarantothfoGuarantor to provide additional
performance security for the Obligations as prodigtethis Agreement.

H. This Agreement is executed and deliveretthéoSecured Party by the Guarantor to induce ¢eeir®d Party to disburse the Second
Tranche to the Debtor under the Funding Agreemedta satisfaction of a condition precedent to$leeured Party providing such funding.
The Guarantor acknowledges and agrees that theeskParty would not provide the funding to the ehinder the Funding Agreement
unless the Secured Party executed and delivered\greement.

I. This Agreement is the document referredsdPledge I” in the Funding Agreement.

Agreement

For good and valuable consideration, the pamd sufficiency of which are hereby acknowleddkd Guarantor hereby agrees with the
Secured Party as follows:

1. Obligations Secured. In consideration of the Secured Party dealingp witextending credit for the benefit of Debtor,iagirectly owned
subsidiary of the Guarantor, and other good andaldé consideration, the Guarantor hereby entévghis Agreement with the Secured
Party as security for the payment and performanedl @bligations (as hereinafter defined).




Insofar as it affects personal property locate@imtario, this Agreement is governed by the PPSA.

2. Definitions and Interpretation . In this Agreement, the following words shall, &8 otherwise provided, have the meanings setaboivb

“ Agreement” means this Pledge of Securities, executed by &uar in favour of Secured Party;
“ Business Day means a day, other than a Saturday, Sunday titaig holiday in the Province of Ontario;
“ Charged Securities” means all Securities of the Guarantor chargedymmt to Section 3 of this Agreement;

“ Collateral " means all Securities and other property and assahe Guarantor and the Proceeds thereof changsdiant to Section 3 of
this Agreement;

“ Money” means a medium of exchange authorized or addptéte Parliament of Canada as part of the currefiGanada or by a
foreign government as part of its currency;

“ Obligation Documents” means, collectively, Guaranty |, Guaranty Il ahd Contribution Agreement;

“ Obligations " means all present and future liabilities and ghfions, direct or indirect, matured or unmatujenht or several, absolute or
contingent, of the Guarantor arising pursuant tmaespect of (a) Guaranty I, (b) Guaranty Il, tf®d@ Contribution Agreement, and (d) the
Side Letter;

“ Person” means any natural person, corporation, limitadility company, trust, joint venture, associatioompany, partnership or other
entity;

“ PPSA” means thd?ersonal Property Security A@ntario), as amended from time to time, and aatust substituted therefor and any
amendments thereto;

“ Proceeds’ means identifiable or traceable personal or reaperty in any form derived directly or indirectiyoin any dealing with any
the Collateral or the proceeds therefrom;

“ Security ” means a document that is,
(&) issued in bearer, order or registered fc

(b) of atype commonly dealt in upon securig@shanges or markets or commonly recognized irea@g in which it is issued or dealt in
as a medium for investmel




(c) one of aclass or series or by its terms is dilésifto a class or series of documents,
(d) evidence of a share, participation or other intereproperty or in an enterprise or is evidencambbligation of the issue
and includes an uncertificated security within theaning of Part VI (Investment Securities) of Baesiness Corporations A@®ntario).

“ Security Interest” means the interest in the Collateral created indaof the Secured Party by this Agreement thafirgscor is intende
to secure payment or performance by the GuaraffithiedObligations.

“ Side Letter” means the letter agreement dated March 1, 2036 the Secured Party to the Guarantor, and signe@th of the Secured
Party, the Guarantor and the Debtor, which, amdhgrahings, amends the Funding Agreement and tmtriBution Agreement and
addresses the insurance shortfall of the Guaramgithe Debtor as of the date of such letter ageaemith respect to the insurance
coverage required by Section 5.10 of the FundingeAgent.

3. Creation of Security Interest. The Guarantor hereby pledges, grants, mortgabesges, hypothecates, transfers assigns and steate
Secured Party and grants to and in favour of thoei®el Party a security interest in the following:

(@ 12,015,000 common shares in the capitakstd Pelangio Mines Inc. (thePelangio Stock’) and 1,790,941 common shares in the
capital stock of Intrepid Minerals Corporation (* Intrepid Stock ”); and

(b) all products, issues, profits, returnspime, supporting obligations and Proceeds of and finy and all of the foregoing (including,
to the extent not otherwise included, all paymemider insurance (whether or not the Secured Patheiloss payee thereof), or any
indemnity, warranty or guaranty, payable by reasidoss or damage to or otherwise with respechioad the foregoing)

4. Registration of Charged Securities With respect to any Charged Securities in cedttd form, the certificates representing such g#d
Securities may remain registered in the name oftharantor, and the Guarantor shall at the optfdheoSecured Party either duly endorse
such certificates in blank for transfer or exeattck powers of attorney in respect thereof; ihexicase with signatures guaranteed and with
all documentation being in form and substance featisry to the Secured Party and any transfer ag@mbinted from time to time in respect
of the Charged Securities; provided that the paftereto agree that prior to the date of this Aged that the Guarantor has delivered to the
Secured Party the Pelangio Stock and the IntrejoidkStogether with relevant stock powers of attgriVith respect to any Charged
Securities in uncertificated form evidenced intbeords of a clearing agency or custodian or a needf either, the Guarantor shall caus:
Security Interest to be recorded in the recordsuch clearing agency, custodian, or nominee in@nerawhich will satisfy the Secured Party
that the Security Interest in such Charged Seesrhias been perfected by possession. Notwiths@ittténforegoing, at any time and from
time to time upon request by the Secured




5.

Party, the Guarantor shall cause any or all ofGtharged Securities to be registered in the nantleeoBecured Party or its nominee, and the
Secured Party is hereby appointed the irrevocatdenay of the Guarantor with full power of suhtibn to cause any or all of the Charged
Securities to be registered in the name of the f@eldaarty or its nominee.

5. Further Description of Collateral . Without limiting the generality of the descriptiof Collateral as set out in Section 3, for greate
certainty the Collateral shall include all presand future Securities described in any schedule arowereafter attached hereto. The Guar
agrees to promptly inform the Secured Party inimgibf the acquisition by the Guarantor of any si@s which are received in substitution
for, as stock dividends on, or as Proceeds of drarged Securities, and the Guarantor hereby iregaonstitutes and appoints the Seci
Party or any officer thereof as its true and laveéftibrney, with full power of substitution, to atteadditional schedules to this Agreement {
time to time to identify any such additional Setias which are so intended by the parties to bgstibo the Security Interest.

6. Attachment . The parties acknowledge that value has been gikierGuarantor has rights in the Collateral ardprties have not agreed
to postpone the time for attachment of the Secumiigrest.

7.Voting Rights . Until the Secured Party exercises its remedieleuany Funding Document following an Event of Rétfethe Guarantor
shall be entitled to exercise all voting rightsakted to the Charged Securities and give consgatgers and ratifications in respect thereof;
provided, however, that no vote shall be cast aseat, waiver or ratification given or action takeiich may adversely affect the interests of
the Secured Party or the value of the Charged 8iesuor which would impose any restriction on trensferability of any of the Charged
Securities.

All such rights of the Guarantor to vote and gieasents, waivers and ratifications hereunder slealte immediately upon the Secured Party
exercising its remedies under any Funding Docurfediowing an Event of Default.

8. Dealing with Income and Proceeds Upon the Secured Party exercising its remedidguany Funding Document following an Event of
Default, all dividends, interest and other incomeaspect of Collateral and all Proceeds receiyeithé Guarantor in respect of Collateral
shall be received by the Guarantor as trusteehtoSecured Party and shall forthwith be paid owdéhé¢ Secured Party, to be applied against
the Obligations or, at the option of the SecuredyR# be held as additional security for the Qations.

9. Representations and Warranties The Guarantor hereby represents and warrantetS8é¢cured Party as follows and acknowledges that
the Secured Party is relying upon such representand warranties in its present and future dgshvith the Guarantor and the Obligations:

(@) the Guarantor has the capacity and aushariincur the Obligations, create the Securitgtast and observe and perform all its
obligations under this Agreemel




(b) the execution and delivery of this Agreetreemd the performance by the Guarantor of its aliligns hereunder have been duly
authorized by all necessary proceedir

(c) except for the Security Interest, the Gelal is owned by the Guarantor free from any nagtg lien, charge, encumbrance, pledge,
security interest or other claim whatsoever;

(d) the chief executive office of the Guarantor is leckat the address of the Guarantor set out osigining page of this Agreemel
10. Covenants. The Guarantor covenants and agrees with the &g ®arty as follows:

(a) it will not, without the Secured Party’sgerwritten consent, sell, exchange, transfer,gasdend, charge, pledge, encumber or
otherwise dispose of or deal in any way with thdla@@eral or any interest therein save and excepteédSecured Party hereunder, or

enter into any agreement or undertaking to dc

(b) it will do, make, execute and deliver statther and other assignments, transfers, deedsrigeagreements and other documents as
may be required by the Secured Party to grantd&titured Party the Security Interest with therjpyimtended hereby and gener:
to accomplish the intention of this Agreeme

(c) itwill pay all expenses, including solmis’ and receivers’ fees and disbursements, indlyethe Secured Party or its agents in
connection with the preparation, perfection, preson and enforcement of this Agreement; includatigexpenses incurred by the
Secured Party or such agents in dealing with atretitors of the Guarantor in connection with teablishment and confirmation of
the priority of the Security Interest; all of whieltpenses shall be payable by the Guarantor fatthwgion demand by the Secured
Party and shall form part of the Obligatio

(d) it will pay when due any and all calls, sabiption monies and other amounts payable on ospect of any Collateral and, if the
Guarantor fails to do so, the Secured Party maly<hall not be obligated to) do so and, if the $eduParty does so, the Guarantor
shall, upon demand by the Secured Party, reimldhes8ecured Party for such payment and the Se&adg may debit any account
or accounts of the Guarantor with such amount;

(e) itwill, unless otherwise agreed by theuBed Party in writing, cause all tangible Collat¢cabe situated at the Denver, Colorado
offices of the Secured Party at all times includivigen the Security Interest attaches to such tén@lbllateral.

11.Enforcement. The Security Interest shall become enforceabtaddiately in connection with the Secured Party @serg its remedies
under any Funding Document following an Event ofdét.




7.

12.Remedies. Upon the Security Interest becoming enforceabladdition to any other remedies available at éaequity or contained in
any other agreement between the Guarantor andetthie &l Party, the Secured Party may:

(@)
(b)

(©
(d)

()

(f)

(9)

obtain, by any method permitted by law, possessiany Charged Securities which it does not thesaaly hold

realize upon, collect, sell, transfer, gasgive options to purchase, or otherwise dispdsand deal with the Collateral or any part
thereof;

notify any parties obligated in respect of any Remts to make payment thereof to the Secured F

exercise all voting rights attached to the Charg§edurities (whether or not registered in the nafrtheSecured Party or its nomin
and give or withhold all consents, waivers andicatiions in respect thereof and otherwise act wepect thereto as though it were
the absolute owner there«

exercise any and all rights of conversexthange, subscription or any other rights, prij@ke or options pertaining to any of the
Charged Securities as if it were the absolute owmeneof including, without limitation, the righd €xchange at its discretion any and
all of the Charged Securities upon the merger, @afetion, reorganization, recapitalization or atheadjustment of any issuer
thereof, or upon the exercise by any issuer ofraght, privilege or option pertaining to any of tGdarged Securities, and in
connection therewith, to deposit and deliver anthefCharged Securities with any committee, degnsitransfer agent, registrar or
other designated agency upon such terms and comslitis it may determine, all without liability eptéo account for property
actually received by ii

comply with any limitation or restriction in conrtem with any proposed sale or other dispositiothef Charged Securities as may
necessary in order to comply with applicable lawegulation or any policy imposed by any stock exae, securities commission
other governmental or regulatory authority or afficand the Guarantor further agrees that suchptiante shall not result in such
sale being considered or deemed not to have beda ma commercially reasonable manner, nor shalBSecured Party be liable or
accountable to the Guarantor for any discounténsile price of the Charged Securities which magiven by reason of the fact that
such Charged Securities are sold in compliance avithsuch limitation or restriction; al

file proofs of claim and other document®ider to have the claims of the Secured Partydddg any bankruptcy, winding-up, or
other judicial proceeding relating to the Guarar

13. Failure of Secured Party to Exercise RemediesThe Secured Party shall not be liable for angyler failure to enforce any remedies

available to it or to institute any proceedingsgach purposes.




14. Standards of Sale (a) The Guarantor acknowledges that the Chargedr8ies are of a type customarily sold on a re@gd market,

and accordingly the Guarantor agrees that in cdiorewith any enforcement of the Security Interéisé, Secured Party may sell the Charged
Securities pursuant to this agreement on a recednirarket without notice to the

(b)

(©

The Guarantor and the Secured Party acledya that any sale of Charged Securities must acaampliance with the relevant
provisions of theSecurities Ac{Ontario), as amended from time to time and antp&tasubstituted therefor and any amendments
thereto and, as may otherwise be applicable, qourebng legislation in other jurisdictions $ecurities Laws”), and that the
Secured Party shall not be obliged to effect aipugalle of the Charged Securities and may selCti@rged Securities pursuant to «
or more private trades to a restricted group otpasers who may be obliged to agree, among othmysthto acquire the Charged
Securities as principal and to comply with certasale restrictions. The Secured Party shall bemunal obligation to delay a sale of
such Charged Securities for any period of timerdeoto permit the issuer thereof or any otherqrets qualify such Charged
Securities for public sale under applicable Se@gitaws. The Secured Party shall be under no atiig to sell the Charged
Securities as a “control block” or at a premiunthe “market price”, as defined under applicableugiies Laws. The Guarantor
acknowledges that any private sale may be at pandson other terms which may be less favouralale thpublic sale or a control
block sale; and the Guarantor agrees that any salehshall not, solely by reason of its being agie sale, be deemed to have been
made otherwise than in a commercially reasonablenera Upon the Security Interest becoming enforigedbe Guarantor consents,
and agrees to use reasonable efforts to causssiier iof such Charged Securities to consent, tdislieosure by the Secured Party to
the public generally and to any prospective purehasthe Charged Securities of any informatioatiet to the Charged Securities,
whether or not such information may be considerdidential at such time

The Secured Party shall be entitled to pase for itself any or all of the Collateral, wheatin connection with a sale made under the
power of sale herein contained or pursuant to jatproceedings or otherwis

15. Dealings by Secured Party The Secured Party may grant extensions of tindeosimer indulgences, take and give up securities)tg

releases and discharges, and otherwise deal veitB@dlateral, the Guarantor and others as the 8ddarty may see fit, without prejudice to
the Obligations and the rights of the Secured Rartypold and realize upon the Security Interese $hacured Party has no obligation to keep
Collateral or any portion thereof identifiable.

16. Notices. Without prejudice to any other method of givingtine, all communications provided for or permittezteunder shall be in
writing and delivered in the same manner as pral/fde notices under the Funding Agreement to thdrestes set forth below the signature
blocks in this Agreement.




17.Separate Security. This Agreement and the Security Interest arediliteon to and not in substitution for any othecusdty now or
hereafter held by the Secured Party in resped¢teo@uarantor, the Obligations or the Collateral.

18. Power of Attorney . The Guarantor hereby constitutes and appointSéeared Party or any officer thereof as its ttasful and
irrevocable attorney, with full power of substituti to execute all documents and take any andidires as may be necessary or desirable to
perform any obligations of the Guarantor arisingspant to this Agreement, and in executing sucluah@nts and taking such actions, to use
the name of the Guarantor whenever and whereweaytbe considered necessary or expedient. Thismpaivedtorney is coupled with an
interest and may not be revoked.

19. Entire Agreement . This Agreement and the Guarantee including ahgdugles attached hereto constitutes the entireagmet between
the Guarantor and the Secured Party relating tsubgect matter hereof and no amendment to thisemgent shall be effective unless it is in
writing and signed by the Guarantor and the SecBegty. There are no representations, warrantiesltateral agreements in effect between
the Guarantor and the Secured Party relating t&#woairity Interest and the Collateral and possessi@an executed copy of this Agreement
by the Secured Party constitutes conclusive evielémat it was executed and delivered by the Guardrge of all conditions.

20.Enurement . This Agreement shall enure to the benefit ofSkeured Party and its successors and assigns alheshinding on the
Guarantor and the Guarantor’s successors and pednaissigns, as may be applicable. The Guaranadirtetve no right to assign any benefit
which it may be entitled to hereunder without thi@pwritten consent of the Secured Party.

21.Headings. The headings in this Agreement are included éovenience of reference only, and shall not canstid part of this
Agreement for any other purpose.

22.Construction . In construing this Agreement, terms herein shalle the same meaning as defined in the PPSA autlesontext
otherwise requires. The wordSuarantor ”, the personal pronounit ” or * its ” and any verb relating thereto and used thereslitil be

read and construed as required by and in accordaititéhe context in which such words are used. fEhm "successors shall include,
without limiting its meaning, any corporation resu from the amalgamation of a corporation witlota@r corporation. Where the context so
requires, a word importing the singular shall inigithe plural and vice versa and a word importiegdgr shall include all genders.

23.Governing Law; Venue.

(&) This Agreement shall be construed in acmocd with and governed by the laws of the Provofd@ntario. Notwithstanding the
foregoing, for the purpose of legal proceedingis, Agreement has been negotiated, executed ancedediin Denver, Colorad

(b) EACH OF THE PARTIES TO THIS AGREEMENT HEREBRREVOCABLY AND UNCONDITIONALLY SUBMITS, FOR
ITSELF AND ITS PROPERTY, TO THE NON EXCLUSIVE JURIBCTION OF, AT THE ELECTION OF




(©

(d)

()

(f)

10.

SECURED PARTY, ANY UNITED STATES FEDERAL ORGLORADO STATE COURT SITTING IN DENVER, COLORADO
IN ANY ACTION OR PROCEEDING ARISING OUT OF OR RELANG TO THIS AGREEMENT OR FOR RECOGNITION OR
ENFORCEMENT OF ANY JUDGMENT, AND EACH OF THE PARTETO THIS AGREEMENT HEREBY IRREVOCABLY
AND UNCONDITIONALLY AGREES THAT ALL CLAIMS IN RESPECT OF SUCH ACTION OR PROCEEDING MAY BE
HEARD AND DETERMINED IN ANY SUCH COURT. EACH OF THIPARTIES HERETO AGREES THAT A FINAL
JUDGMENT IN ANY SUCH ACTION OR PROCEEDING SHALL BEONCLUSIVE AND MAY BE ENFORCED IN OTHER
JURISDICTIONS BY SUIT ON THE JUDGMENT OR IN ANY OTER MANNER PROVIDED BY LAW. NOTHING IN THIS
AGREEMENT SHALL AFFECT ANY RIGHT THAT SECURED PARTWAY OTHERWISE HAVE TO BRING ANY ACTION
OR PROCEEDING RELATING TO THIS AGREEMENT AGAINST GARANTOR OR ITS PROPERTIES IN THE COURTS OF
ANY JURISDICTION. EACH OF THE PARTIES HERETO IRREMGABLY AND UNCONDITIONALLY WAIVES, TO THE
FULLEST EXTENT IT MAY LEGALLY AND EFFECTIVELY DO SQ ANY OBJECTION WHICH IT MAY NOW OR
HEREAFTER HAVE TO THE LAYING OF VENUE OF ANY SUITACTION OR PROCEEDING ARISING OUT OF OR
RELATING TO THIS AGREEMENT IN ANY COURT REFERRED TON THIS SECTION 23(b). EACH OF THE PARTIES TO
THIS AGREEMENT HEREBY IRREVOCABLY AND UNCONDITIONALY WAIVES, TO THE FULLEST EXTENT
PERMITTED BY LAW, THE DEFENSE OF AN INCONVENIENT FRUM TO THE MAINTENANCE OF SUCH ACTION OR
PROCEEDING IN ANY SUCH COURT

THE GUARANTOR HEREBY IRREVOCABLY AND UNCONDIONALLY CONSENTS TO THE SERVICE OF PROCESS IN
ANY SUIT, ACTION OR PROCEEDING IN SAID COURTS BY THMAILING THEREOF IN ACCORDANCE WITH
SECTION 16 OF THIS AGREEMENT. NOTHING IN THIS AGRBEENT WILL AFFECT THE RIGHT OF ROYAL GOLD TO
SERVE PROCESS IN ANY OTHER MANNER PERMITTED BY LAV

Any provision of this Agreement which iopibited or unenforceable in any jurisdiction shnadt invalidate the remaining provisions
hereof, and any such prohibition or unenforceakhifitany jurisdiction shall not invalidate or remdmenforceable such provision in
any other jurisdiction

EXCEPT AS PROHIBITED BY LAW, EACH PARTY TOHIS AGREEMENT HEREBY WAIVES ANY RIGHT IT MAY HAVE
TO A TRIAL BY A JURY IN RESPECT OF ANY LITIGATION DRECTLY OR INDIRECTLY ARISING OUT OF, UNDER, OR
IN CONNECTION WITH THIS AGREEMENT OR ANY OTHER DOCMENTS OR TRANSACTIONS RELATING THERETC

The Guarantor represents and warrants that itdwasutted with its legal counsel regarding all wasvender this Agreemer
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24.Release of Charged Securities

(@)

(b)

The Secured Party shall, upon reasonahbleest from the Guarantor and provided there isutstanding claim with respect to or in
connection with the Charged Securities, releaséntinepid Stock from the Security Interest cregtedsuant to this Agreement
following the later of (i) successful results foetTests on Completion with respect to the Worka ahole, as determined in
accordance with the Construction Agreement, andh@ issuance of the Taking-Over Certificate wébpect to the Works as a
whole. For the purposes of this paragraph, thegefrasts on Completion,” “Works” and “Taking-Oveefficate” shall have the
meanings set forth in the Construction Agreemertherdate originally signed by the parties theratawithstanding any subsequent
changes, amendments, modifications or waivers uth@e€Construction Agreemei

Following the satisfaction of all obligati® under, and the termination of, Guaranty Il,$leeured Party shall, upon reasonable
request from the Guarantor and provided there isutstanding claim with respect to or in connectioth the Charged Securities,
release the Pelangio Stock from the Security Isteneated pursuant to this Agreem

25. Grace Periods. Notwithstanding anything herein to the contrary,

(@)

(b)

upon the occurrence of an Event of Defantter any of the Funding Documents, the Securety Bgrees that it shall notify the
Guarantor at least five (5) Business Days pridhtosale of any Charged Securities (tidotice Period”). During such Notice
Period, the Guarantor may (i) provide the SecurtyRvith suggestions regarding the disposition salé of the relevant Charged
Securities, provided that the final determinatiegarding all aspects of the disposition and sateefelevant Charged Securities
following expiration of the Notice Period shall iethe sole and exclusive discretion of the Sec@ady, or (ii) deliver to the
Secured Party an amount of cash or marketableiesun exchange for the relevant Charged Seegtitirovided that the decision
related to whether such amount of cash or marketdturities is acceptable in exchange for suelvaat Charged Securities shall
in the sole and exclusive discretion of the Secady; anc

for a period of thirty (30) days followinige occurrence of an Event of Default (as defimethé Contribution Agreement) under the
Contribution Agreement, the Secured Party shathneffrom taking any action with respect to theegafl the Charged Securities to
which it would otherwise be entitled, provided ttiahe Guarantor has not fully satisfied, or califee full satisfaction of, its
obligations with respect to all amounts to be fuhtg the Guarantor pursuant to the Contributione®gnent by the end of that thirty
(30) day period, Royal Gold shall be entitled tereise all remedies with respect to the sale oftharged Securities provided for
herein and in any of the other Funding Docum




12.
immediately thereafter; provided that thef(s) Business Day period described in Section)Z8{all be included in this thirty
(30) day period
26. Miscellaneous.

(&) If one or more of the provisions contaihedein shall be invalid, illegal or unenforceableny respect, the validity, legality and
enforceability of the remaining provisions contairreerein shall not in any way be affected or imgaithereby

(b) Inthe event that any day, on or before which astion is required to be taken hereunder, is notisifiiess Day, then such action s/
be required to be taken on or before the first Bess Day thereafte

(c) The Secured Party may in writing (and nbeowise) waive any breach by the Guarantor of@oyision of this Agreement or any
default by the Guarantor in the observance or perdiace of any provision of this Agreement; providédays that no waiver by the
Secured Party shall extend to or be taken in amynerawhatsoever to affect any subsequent breadbfault, whether of the same or

a different nature, or the rights resulting thewafr

(d) The Guarantor acknowledges receipt of an execuipy of this Agreemen
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This Agreement has been executed and delivigreéde Guarantor as of the _ day of February6200
HIGH RIVER GOLD MINES LTD.

By:

Name

Title:

By:

Name

Title:

We have the authority to bind the Guarar
Guarantc's Address For Notice Purpos

170(-155 University Avenus
Toronto, Ontaric
M5H 3B7

Fax No. 41€-36C-0010
With a copy to:

Cassels Brock & Blackwell LLI
2100 Scotia Plaza, 40 King Street
Toronto, Ontario M5H 3C;
Attention: David Poyntol

Fax no. 41-644-9348

Royal Gol¢'s Address for Notices and Servi

1600 Wynkoop Stree
Suite 100(

Denver, Coloradi
USA 8020:-1132
Attention: Presider
Fax no. 30-595-9385

[EXECUTION PAGE TO PLEDGE OF SECURITIES]




Acknowledged and Agree
ROYAL GOLD, INC.

By:

Name

Title:

[ACKNOWLEDGEMENT AND AGREEMENT PAGE TO PLEDGE OF SRBJRITIES]






Exhibit 10.5

CONTRIBUTION AGREEMENT
IN SUPPORT OF SOMITA FUNDING AGREEMENT

This CONTRIBUTION AGREEMENT IN SUPPORT OF SOMA FUNDING AGREEMENT (this “ Agreemeril) dated as of
February 22, 2006, is from HIGH RIVER GOLD MINES DT, a corporation formed under the federal law€afiada (“ High Rivet) to and
for the benefit of ROYAL GOLD, INC., a Delaware poration (“_ Royal Gold).

Recitals

A. Société des Mines de Taparko, also knowB@HBIITA, SA, asociété anonym®rmed under the laws of the Republic of Burkinad-a
(“ Somita”) and Royal Gold entered into a Funding Agreentaied as of December 1, 2005 (the “ Original Fugdigreement), as
amended by First Amendment to Funding Agreemermcdas of February 8, 2006, and as further amemgdestated by Amended and
Restated Funding Agreement dated as of Februar@®% (as so amended and restated, the “ Fundingefitent’). Pursuant to the Funding
Agreement, Royal Gold agreed to provide fundin§domita in the amount of U.S.$35,000,000 to be us¢lde development of the Project
(defined below) in Burkina Faso.

B. High River is the indirect owner of 90%tbé issued and outstanding shares of Somita, thrissgubsidiary High River Gold Mines
(West Africa) Ltd., a corporation formed under taes of the Cayman Islands (* Sharehol§eiThe Government of the Republic of Burkina
Faso is the owner of the remaining 10% of the idsue outstanding shares of Somita.

C. In connection with the funding by Royal @adHigh River has agreed to provide a guarantyyém@ntyl”) of performance by Senet C
a South African corporation, (* Ser@tof Senet’s obligations under the Taparko/Bourd@roject Contract Agreement dated February 3,
2006, in addition to the performance bond providgdenet, and High River has agreed to securgytiaaainty by a pledge of its shares of
stock of Intrepid Minerals Corporation and Pelandioes Inc. (“ Pledge ).

D. Also in connection with the Funding Agreethéigh River has agreed to provide a guarantyefobligations of Somita to develop
and complete the Project, and of other obligatmSomita and of High River, (* Guaranty”)land has agreed to secure that guaranty by a
pledge of all of the shares of stock of the Shdddrawned by High River Gold Mines (Internationaf)l. and all of the shares owned by the
Shareholder of the stock of Somita (* Pledg®.ll

E. In addition to other obligations of Highviei under the guaranties and pledges describectalias a condition precedent to Royal
Gold’s obligation to disburse the Second Tranchideuthe Funding Agreement that (i) High River skeakcute and deliver to Royal Gold an
undertaking by High River to fund $10,847,383 & froject after Royal Gold has funded $13,772,4#8yant to the Tranche Funding
Schedule (attached to the Funding Agreement asddtsh®), and shall make such additional fundingsay be required in the

Execution Version




event of cost overruns and (ii) High River’s obtigas under this Agreement shall be secured bypkbdges described above.

F. The board of directors of High River hatedmined that (i) High River will derive substattirect and indirect benefit from the
transactions contemplated by the Funding Agreemedithe documents related thereto, (ii) Somitaiginaing ability to obtain the funding
from Royal Gold under the Funding Agreement is intgrat to the financial success of Somita and HigreR (iii) High River will derive
economic benefit from the financial success of $Sanand (iv) it is in the best interests of Higlv&®i and necessary and convenient to the
conduct, promotion and attainment of the businéstigh River, for High River to provide additionfinding for the Project as provided in
this Agreement.

G. This Agreement is executed and deliverdg@dpal Gold by High River to induce Royal Gold tskilrse the Second Tranche to Somita
under the Funding Agreement and in satisfactioa cdndition precedent to Royal Gold providing sfioiding. High River acknowledges &
agrees that Royal Gold would not provide the fugdimSomita under the Funding Agreement unless Rigkr executed and delivered this
Agreement.

Agreement

THEREFORE, in consideration of Royal Gold’syiding funding as set forth in the Funding Agreameand the benefits to be derived
therefrom by High River, and for other good ancuatle consideration, the receipt and sufficiencwlith are hereby acknowledged, High
River agrees as follows:

1. Definitions Reference is hereby made to the Funding Agreefoeatl purposes. All terms used in this Agreemtbiat are defined in
the Funding Agreement and not otherwise definediheshall have the same meanings when used hé&=umsed herein, terms defined above
in the recitals shall have the meanings indicateale, and the following terms shall have the follggumeanings:

“ Additional RGI Interests means the additional production payments, taibtties and milling fees acquired by Royal Goldguant to
paragraph 6 below.

“ High River Gold Unif' means one HRG Share and one warrant to purchaddR@eShare, as more specifically described in parayt
below.

“HRG Sharé means a share of the common stock of High River.

“ Original Milling Fee” means the Milling Fee granted to Royal Gold purstathe Conveyance of Tail Royalty and Grant ofliby Fee

“ Original Production Paymerntsneans the PP1 and PP2 production payments codveyRoyal Gold pursuant to the Conveyance of
Production Payments.

“ Original RGI Interests means the Original Production Payments, the @&lgiail Royalty and the Original Milling Fee, catitively.
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“ QOriginal Tail Royalty’ means the Tail Royalty conveyed to Royal Goldspant to the Conveyance of Tail Royalty and Graumiding
Fee.

“ Project’ means development and exploitation of the Tap&dods and the Bouroum Lands for production of goid associated
precious metals, including construction of a mewgport facilities and the Taparko Processing Fgcil

“ Share Purchase Priteneans, for each HRG Share, the 5-day volume weibhverage trading price (as described in the C&Epany
Manual) for such HRG Share, such 5-day period endimthe date of valuation of such HRG Share.

“ TSE” means the Toronto Stock Exchange.
2. _Funding Obligation

(a) Beginning April 1, 2006, High River shalbke monthly fundings to Somita totalling $10,888 &s shown in the table set forth below,
bringing the total contributions to the Projecthbigh River/Somita to $33,000,000. Further, in therg that Somita experiences cost over!
above the expected costs set forth in the “Cumuda@iAPITAL” column of the Somita Funding Requirerteeahart set forth as Schedule |
hereto such that Somita is unable to achieve a&trdjilestone without additional funding, High Righall provide Somita with such
additional funding. High River’s funding obligatisset forth in this paragraph 2(a) are herein ctillely called the “ HRG Fundingsand
each is individually called an_* HRG Fundirig

Funding for Development Durir Expectec

Month Funding Amoun
April 2006 $ 2,029,79
May 2006 $ 3,541,73!
June 200¢ $ 4,732,58!
July 2006 $ 543,26:
TOTAL $ 10,847,38

(b) Each of the HRG Fundings set forth inttiide above shall be made on or before the fingtodidhe respective month. Each HRG
Funding to fund cost overruns shall occur withirefBusiness Days after request for funding by Smmitrequest by Royal Gold, if Royal
Gold makes such request as provided in the Funiigmgement. Each HRG Funding shall be
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made by wire transfer of immediately available fsimtto the account designated by Somita, or ifrégriest for funding was made by Royal
Gold, into the account designated by Royal Gold.

(c) The HRG Fundings are in addition to, antlin lieu of, any and all obligations of High Rivender each other Funding Document to
which High River is a party.

3. _High River Failure to Fundf High River shall fail to make any HRG Fundingthin five Business Days after request by Songtayy
Royal Gold acting on behalf of Somita, Royal Gdldlshave right, in its sole discretion, to elegithin 15 days after such failure by HRG,
either (a) to provide funding in the amount of HIRG Funding that High River failed to fund, in whievent Royal Gold shall have the
options set forth in paragraph 4 below, or (b)ealdre a default hereunder and under the Fundimgehgent, in which event Royal Gold st
have all of its rights and remedies set forth hreegid in all of the other Funding Documents angdrasided in equity and at law. Royal Gold
may make the election to fund provided herein Hijvdeng notice in writing to High River designagjnts election of one of the options set
forth in paragraph 4.

4. Royal Gold Funding Optiarif Royal Gold shall elect to provide funding imetamount of the HRG Funding that High River failed
fund, Royal Gold may elect to acquire either HighidR Gold Units as provided in paragraph 5 belomAdditional RGI Interests as provided
in paragraph 6 below.

5. Election to Acquire High River Gold Units

(a) If Royal Gold elects to acquire High Riv@old Units, High River shall promptly deliver tmffal Gold that number of High River Gc
Units as have an aggregate value equal to the ambtime HRG Funding that High River failed to fyrsdibject to TSE approval, which
approval HRG shall use best efforts to obtain.

(b) The value of each High River Gold Unitideted Royal Gold shall be equal to the Share RaseliPrice of one HRG Share on the date
of Royal Gold’s election less the maximum discaaltdwed by the TSE off such Share Purchase Price.

(c) Each warrant included in a High River Gbldit shall be exercisable for 24 months followthg receipt by Royal Gold of the
respective High River Gold Unit, with an exercis&e equal to 125% of the Share Purchase PricthéoHRG Share in such High River Gi
Unit. Each warrant delivered to Royal Gold pursuarthis Agreement shall be in the form of Exhisihereto, and subject only to the four-
month holding period required by Canadian law, édB®& Share underlying such warrant shall be fré@igable by Royal Gold without
restriction immediately following the exercise oich warrant by Royal Gold.

(d) Each HRG Share delivered to Royal Goldldiearepresented by a certificate or certificategjstered in the name of Royal Gold, and
shall be issued and delivered to Royal Gold as ssgoracticable after Royal Gold’s election to aeghligh River Gold Units. Royal Gold
shall be deemed to have become the holder of rexf@dch shares on the date on which Royal Goldcese its election to acquire High
River Gold Units, irrespective of the date of deliy of such certificate or certificates, except tifahe date of such surrender and payment
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is a date when the stock transfer books of the Gowjare closed, such person shall be deemed tobleaeene the holder of such shares a
close of business on the next succeeding date arhwie stock transfer books are open. Each HR@eStelivered to Royal Gold pursuan
this Agreement shall be registered on the TSE sutject only to the four-month holding period regdiby Canadian law, shall be freely
tradable by Royal Gold immediately following thdidery thereof.

(e) No fractional shares shall be issued uperexercise by Royal Gold of its right to acquiigh River Gold Units as a consequence of
any calculation of the number of HRG Shares todivered to Royal Gold pursuant hereto or purstatiie Warrants. All HRG Shares
(including fractions) issuable upon exercise by &dyold pursuant hereto or the Warrants may beeggded for purposes of determining
whether the exercise would result in the issuafi@ay fractional share. High River shall, in lieligsuance of any fractional share, pay R
Gold a sum in cash equal to the product resultiog fmultiplying the Share Purchase Price of an FH&@re by such fraction.

6. Election to Acquire Additional RGI Intetes|If Royal Gold shall elect to acquire AdditionaBRInterests, High River shall (a) cause
Somita to deliver to Royal Gold assignments of &oldal production payments, in form and substaheesame as the Original Production
Payments, but in an amount calculated as set f@lthw, and (b) shall execute and deliver to Royald@ Consideration Agreement in the
form of Exhibit B attached hereto agreeing to pay#& Gold amounts calculated as set forth belove dimounts of the Additional RGI
Interests to be delivered to Royal Gold shall beattp the amounts of the Original RGI Interestsats the percentage that results from
dividing the amount of the HRG Funding that Higlvé&ifailed to fund by $35,000,000. For examplé&]igh River fails to make an HRG
funding in the amount of $5,000,000, and if Royaldelects to fund such amount in return for Adifiil RGI Interests, the rates of PP1 and
PP2, and the monetary equivalents of the Tail Rgyaid the Milling Fee to be delivered pursuanti Additional RGI Interests would be
14.2% of the Original RGI Interests. In additidme form of documentation of the Additional RGI Irgsts will reflect the additional amount
of funding provided by Royal Gold and all limitati® set forth in such documentation shall be equtdi¢ amount of funding provided by
Royal Gold.

7. Representations and Warrantielsgh River hereby represents and warrants to R8p&d as follows:

(a) High River is a corporation duly organizeadlidly existing and in good standing under thddral laws of Canada, having all powers
required to carry on business and enter into amy cait the transactions contemplated hereby. Higter is duly qualified, in good standing,
and authorized to do business in all jurisdictiaferein the character of the properties owned tut Iy it or the nature of the business
transacted by it makes such qualification necessxigept where the failure to so qualify could hate a Material Adverse Effect.

(b) High River has the requisite power to cama operate its properties, to carry on businedd@execute, deliver, and perform this
Agreement and each of the other Funding Documenthich it is or will be a party. High River haslygltiaken all action necessary to
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authorize the execution and delivery by it of thméfing Documents to which it is a party and to atite the consummation of the
transactions contemplated thereby and the perfarenahits obligations thereunder.

(c) The execution and delivery by High Rivétiis Agreement and the other Funding Documentgttith it is a party, the performance
its obligations hereunder and thereunder and thewnmation of the transactions contemplated hesabythereby, do not and will not
(i) conflict with any provision of (A) any Law appéble to High River or its business, (B) its orgational documents, or (C) any material
agreement, judgment, license, order or permit agple to or binding upon it or to which its ass@ts subject, (ii) result in the acceleration of
any Indebtedness owed by it, or (iii) result ir@quire the creation of any Lien upon any assepsaperties owned by it except as expressly
contemplated or permitted in this Agreement ordtieer Funding Documents. Except as expressly cgrigged in this Agreement or the ot
Funding Documents, no permit, consent, approvahaization or order of, and no notice to or filimgth, any Tribunal or third party is
required (x) in connection with the execution, detiy or performance of this Agreement or any oth@ending Documents to which it is a
party, or (y) to consummate any transactions coplated by this Agreement or any other Funding Doentsi1 to which it is a party.

(d) This Agreement is, and the other Fundingunents to which High River is a party, when detgcuted and delivered will be, legal,
valid and binding obligations of High River, enfeable in accordance with their terms except as safdrcement may be limited by
bankruptcy, insolvency or similar Laws of genegplécation relating to the enforcement of crediteoights, and subject to the qualifications
that equitable remedies may only be granted irdiberetion of a court of competent jurisdiction ahdt rights of indemnity, contribution and
waiver of contribution may be limited under apphtalaw.

(e) Upon giving effect to the execution of tither Funding Documents to which High River isaetyp and the consummation of the
transactions contemplated hereby and thereby @h IRiiver will be solvent (as such term is usedppligable bankruptcy, liquidation,
receivership, insolvency or similar Laws), and shen of High River’s absolute and contingent lialg$, including the Obligations or
guarantees thereof, shall not exceed the fair maedae of High River’s assets, and (i) High Rigetapital will be adequate for the
businesses in which High River is engaged and d%téo be engaged. High River has not incurred (adrdtereunder, under the other
Funding Documents to which it is a party or otheeyj nor does High River intend to incur, or bedigvat it will incur, debts that will be
beyond its ability to pay as such debts mature.

(f) High River does not have in effect anyrgilder rights plan, poison pill or other agreetart’ Poison Pill") that could be triggered
upon the sale of the High River Gold Units (inchglthe exercise of the warrants), which could nthkeHRG Shares or High River’s
financial condition less desirable to Royal Goldaagsult of the acquisition of the High River Galdits or the exercise of the warrants.

(g) High River’s contributions to Somita fdret Project through the date of this Agreement %h2a&],152,617.
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8. CovenantsHigh River hereby covenants and agrees as follows

(a) All HRG Shares delivered to Royal Goldlkba validly issued and outstanding, fully paidlaronassessable, and free from all taxes,
liens and charges with respect to the issuancedher

(b) High River shall at all times have autlzed and reserved, free from preemptive rightsffecent number of shares of the series of
equity securities comprising the HRG Shares to ipfor Royal Gold's exercise of rights set fonttthis Agreement. If at any time the
number of authorized but unissued shares of sugdssef High River's equity securities shall notssficient to permit Royal Gold to
exercise its rights under this Agreement, High Rireall take such corporate action as may be nagetsincrease its authorized but
unissued shares of such series of High River'ste@eicurities to such number of shares as shauffiicient for such purposes. High River
shall use its best efforts to obtain all conseertsessary to issue the High River Gold Units to R@ald.

(c) High River shall not, by amendment ofgtsrerning documents or through any reorganizatiamsfer of assets, consolidation, merger,
dissolution, issue of securities to shareholdetdigh River generally or any other voluntary actiamoid or seek to avoid the observance or
performance of any of the terms to be observeddommed hereunder by High River, but shall atiales in good faith assist in the carrying
out of all the provisions of this Agreement andtia taking of all such action as may be necessaappropriate in order to protect the
exercise rights of the Royal Gold against impairmbnthe case of any reclassification or changeut$tanding securities issuable upon
acquisition by Royal Gold of High River Gold Unitmy consolidation or merger of High River withioto another corporation (other than a
merger with another corporation in which High Rii&a continuing corporation and which does notiltés any reclassification, change or
exchange of outstanding securities issuable upguisition of High River Gold Units), or any saletoansfer to another corporation of all, or
substantially all, or the property of High Rivdrenh, as a condition to such event, High River (@hssuccessor or purchasing corporation, as
the case may be) shall make lawful and adequatésiwos whereby the number and class of sharesadaihereunder and under the
warrants in the aggregate and the Share Purchasedhall be correspondingly adjusted to give R&w@ld the total number, class, and kind
of shares as Royal Gold would have owned herewamtéias would have been available under the warhagtfoyal Gold exercised its right
to acquire High River Gold Units prior to the evand had Royal Gold continued to hold such HigheRiBold Units until after the event
requiring adjustment. For greater certainty, ingkient that High River adopts or approves a shadehaghts plan or similar plan, no
adjustment will be made to the rights of Royal Gleddleunder or under the warrants until such timeaasights issued pursuant to such
shareholder rights plan or similar plan becomesasa@ble. High River shall not effect any such @adidstion, merger or sale unless, prior to
the consummation thereof, the successor corporéfiother than High River) resulting from such sofidation or the corporation purchasing
such assets shall assume, by written instrumerniués@ and mailed or delivered to Royal Gold thegattion to deliver to Royal Gold such
shares of stock, securities or assets as, in aa@eoedwith the foregoing provisions, Royal Gold rbayentitled to acquire.
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(d) If any other event occurs as to whichdtteer provisions of this paragraph 8 are not $frapplicable or if strictly applicable would n
fairly protect the rights of Royal Gold with respée the High River Gold Units in accordance witlels provisions, then the Board of
Directors of the Company shall make an adjustmettié number and class of HRG Shares availableihdez and under the warrants, the
Share Purchase Price or the application of suctigioms, so as to protect the rights of Royal Gaélge adjustment shall be such as to give
Royal Gold upon exercise the total number, classkémd of HRG Shares as it would have owned angiadd have been available under the
warrants had Royal Gold exercised its rights witbpect to the High River Gold Units prior to thertvand had it continued to hold such
High River Gold Units until after the event reqagiadjustment.

9. Events of DefaultThe occurrence and continuation of any of thivfaihg shall constitute an Event of Default hereemd

(a) High River fails to fund an HRG Funding Aomt on the date due and Royal Gold elects (isdls discretion) to declare a default
rather than to fund the HRG Funding Amount;

(b) High River fails to deliver the High Riv&old Units, if Royal Gold makes the election tguaice the same pursuant to paragraph 5, or
High River fails to deliver the Additional RGI Imtests, if Royal Gold makes the election to acqtlisesame pursuant to paragraph 6;

(c) any representation or warranty made byhHRiver under any Funding Document to which it gaaty shall prove to have been
incorrect in any material respect when made;

(d) High River fails to perform or observe arym, covenant or agreement contained in any Fgndocument to which it is a party;

(e) High River, International, ShareholdeSammita generally does not pay its debts as sucts delzome due, or admits in writing its
inability to pay its debts generally, or makes aegal assignment for the benefit of creditors;my proceeding is instituted by or against H
River, International, Shareholder or Somita seekingdjudicate it a bankrupt or insolvent, or segKiquidation, winding up, reorganization,
arrangement, adjustment, insolvency or reorgamnirair relief of debtors, or seeking the entry obadher for relief of the appointment of a
receiver, trustee, custodian or other similar @fi¢or it or for any substantial party of its peaty and, in the case of any such proceeding
instituted against it (but not instituted by itither such proceeding shall remain undismissechsetayed for a period of 60 days, or any of the
actions sought in such proceeding (including, withomitation, the entry of an order for relief agst, or the appointment of a receiver,
trustee, custodian or other similar official fobitfor any substantial part of its property) oswor High River, International, Shareholder or
Somita takes any corporate action authorizing driie@actions set forth above; or

(f) any Event of Default shall have occurredier the Funding Agreement.

Upon the occurrence of an Event of Default, RoyaldGhall have all or its rights and remedies eghfherein and in all of the other Funding
Documents and as provided in equity and at law.
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10. _AmendmentsNo provision or term of this Agreement may be adezl, modified, revoked, supplemented, waived loemtise
changed except by a written instrument duly exetbieHigh River and Royal Gold and designated asraendment, supplement or waiver.

11. Agreement Reinstatékhis Agreement shall continue to be effective ordiastated, as the case may be, if at any timenpay; or an
part thereof, of any of the Obligations is rescohde must otherwise be restored or returned by Regéd, all as though such payment had
not been made.

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

If to High River:

High River Gold Mines Ltd.
155 University Avenue
Suite 1700

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

with a copy to Cassels Brock & Blackwell LLP:

Cassels Brock & Blackwell LLP

2100 Scotia Plaza, 40 King Street W.
Toronto, Ontario M5H 3C2

Attention: David Poynton

Facsimile: (416) 644-9348

If to Royal Gold:

Royal Gold, Inc.

1660 Wynkoop St.

Suite 1000

Denver, Colorado 80202-1132
Attention: President

Facsimile Number: 303-595-9385

Any such notice or communication shall be deemduhte been given (a) in the case of personal dglimedelivery service, as of the date of
first attempted delivery during normal
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business hours at the address provided hereim b case of facsimile, upon receipt, or (c)he tase of other electronic transmission, upon
acknowledgment of receipt by the recipient withirehty-four (24) hours of first attempted delivery.

13. Captions and Heading8he captions and headings of the various sectibttis Agreement are for convenience only, aredrant to
be construed as confining or limiting in any wag #tope or intent of the provisions hereof.

14. Binding Effect This Agreement will be binding on High River aitglsuccessors and permitted assigns, and wileitmthe benefit of
Royal Gold and all successors and permitted assijReyal Gold. High River consents to the assigninaé all or any portion of the rights of
Royal Gold hereunder in connection with any perxitissignment of the rights of Royal Gold undeteding Agreement or the
Conveyances with prior notice to High River.

15. Waiver Royal Gold shall not be deemed to have waivedpaayision of this Agreement unless such waiven igriting and is signe
by Royal Gold.

16. Provisions Several/lllegalityrhe unenforceability or invalidity of any prowsi or provisions hereof shall not render any other
provision or provisions herein contained unenfobbear invalid and in lieu of each such illegalafid or unenforceable provision there shall
be added automatically as a part of this Agreeragmbvision as similar in terms to such illegalghd, or unenforceable provision as may be
possible and be legal, valid, and enforceable.

17. _Choice of LawThis Agreement has been negotiated, executedaared in Denver, Colorado, and is intendeda@nstrued in
accordance with the laws of the State of Colorado.

18. Consent to Jurisdiction; Waiver of Junall etc..

(a) EACH OF THE PARTIES TO THIS AGREEMENT HERE IRREVOCABLY AND UNCONDITIONALLY SUBMITS, FOR
ITSELF AND ITS PROPERTY, TO THE NON EXCLUSIVE JURIBCTION OF, AT THE ELECTION OF ROYAL GOLD, ANY
UNITED STATES FEDERAL OR COLORADO STATE COURT SITNG IN DENVER, COLORADO IN ANY ACTION OR
PROCEEDING ARISING OUT OF OR RELATING TO THIS AGREENT OR FOR RECOGNITION OR ENFORCEMENT OF ANY
JUDGMENT, AND EACH OF THE PARTIES TO THIS AGREEMENHEREBY IRREVOCABLY AND UNCONDITIONALLY
AGREES THAT ALL CLAIMS IN RESPECT OF SUCH ACTION ORROCEEDING MAY BE HEARD AND DETERMINED IN ANY
SUCH COURT. EACH OF THE PARTIES HERETO AGREES THATFINAL JUDGMENT IN ANY SUCH ACTION OR PROCEEDIN!
SHALL BE CONCLUSIVE AND MAY BE ENFORCED IN OTHER JRISDICTIONS BY SUIT ON THE JUDGMENT OR IN ANY
OTHER MANNER PROVIDED BY LAW. NOTHING IN THIS AGREMENT SHALL AFFECT ANY RIGHT THAT ROYAL GOLD
MAY OTHERWISE HAVE TO BRING ANY ACTION OR PROCEEDIN RELATING TO THIS AGREEMENT AGAINST HIGH RIVEF
OR ITS PROPERTIES IN THE COURTS OF ANY JURISDICTIORACH OF THE PARTIES HERETO IRREVOCABLY AND
UNCONDITIONALLY WAIVES, TO THE FULLEST
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EXTENT IT MAY LEGALLY AND EFFECTIVELY DO SO, ANY OBJECTION WHICH IT MAY NOW OR HEREAFTER HAVE TO
THE LAYING OF VENUE OF ANY SUIT, ACTION OR PROCEEDIG ARISING OUT OF OR RELATING TO THIS AGREEMENT IN
ANY COURT REFERRED TO IN THIS SECTION 18(a). EACH-QHE PARTIES TO THIS AGREEMENT HEREBY IRREVOCABLY
AND UNCONDITIONALLY WAIVES, TO THE FULLEST EXTENT FERMITTED BY LAW, THE DEFENSE OF AN INCONVENIENT
FORUM TO THE MAINTENANCE OF SUCH ACTION OR PROCEENG IN ANY SUCH COURT.

(b) HIGH RIVER HEREBY IRREVOCABLY AND UNCONDITONALLY CONSENTS TO THE SERVICE OF PROCESS IN ANY
SUIT, ACTION OR PROCEEDING IN SAID COURTS BY THE MAING THEREOF IN ACCORDANCE WITH SECTION 19 OF THIS
AGREEMENT. NOTHING IN THIS AGREEMENT WILL AFFECT TH RIGHT OF ROYAL GOLD TO SERVE PROCESS IN ANY
OTHER MANNER PERMITTED BY LAW.

(c) Any provision of this Agreement which ihibited or unenforceable in any jurisdiction $imalt invalidate the remaining provisions

hereof, and any such prohibition or unenforceapifitany jurisdiction shall not invalidate or remdmenforceable such provision in any other
jurisdiction.

(d) EXCEPT AS PROHIBITED BY LAW, EACH PARTY TOHIS AGREEMENT HEREBY WAIVES ANY RIGHT IT MAY HAVE
TO A TRIAL BY A JURY IN RESPECT OF ANY LITIGATION DRECTLY OR INDIRECTLY ARISING OUT OF, UNDER, OR IN
CONNECTION WITH THIS AGREEMENT OR ANY OTHER DOCUMERS OR TRANSACTIONS RELATING THERETO.

(e) High River represents and warrants thlaa consulted with its legal counsel regardingvallvers under this Agreement.

19. Service of ProcesService of process in any matter shall be madiéigb River at the following address:

High River Gold Mines Ltd.
155 University Avenue
Suite 1700

Toronto, Ontario M5H 3B7
Attention: President
Facsimile: (416) 360-0010
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with a copy to Cassels Brock & Blackwell LLP:

Cassels Brock & Blackwell LLP

2100 Scotia Plaza, 40 King Street W.
Toronto, Ontario M5H 3C2

Attention: David Poynton

Facsimile: (416) 644-9348

High River agrees that service of process, yuiilgment, or other notice of legal process atatidress above shall be (i) deemed and held
in every respect to be effective personal servpaniit and (ii) deemed sufficiently given or furimésl if delivered by personal delivery, by
facsimile or other electronic transmission, or lgyivcery of service with proof of delivery. High Riv shall maintain a presence at the address
above (unless changed by similar notice in wrigingen by High River) continuously at all times wehiHigh River is obligated under this
Agreement or any of the other Funding Documentshizh it is a party. Nothing herein shall affecty@bGold’s right to serve process in any
other manner permitted by applicable law.

20. _Currency All dollar amounts set forth herein are in U.S8llars.
21. Funding DocumeniThis Agreement is one of the Funding Documenthiwithe definition set forth in the Funding Agreemh

[SIGNATURE PAGE FOLLOWS|
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This Agreement has been executed by High Rimghe date set forth below, to be effective athefdate first set forth above.

HIGH RIVER GOLD MINES LTD.

By:
Name
Title:
Date:

By:
Name
Title:
Date:
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EXHIBIT A
Form of Warrant

[LEGENDS REQUIRED BY SECURITIES LAWS OR TORONTO STO CK EXCHANGE]

HIGH RIVER GOLD LTD.
WARRANT TO PURCHASE COMMON STOCK

No. [WC-__ ] [_1,200_

Void After Two Years from Date of Issuance

This certifies that, for value received, Ro@alld, Inc., with its principal office at 1660 Wyo&p Street, Suite 1000, Denver, Colorado
80202 USA (the “Holder” or “Purchaser’} entitled to subscribe for and purchase at therése Price (defined below) from High River C
Mines Ltd., a corporation formed under the fed&ads of Canada, with its principal office at 155iBrsity Avenue, Suite 1700, Toronto,
Ontario M5H 3B7 Canada (the “Company”), the Exex&hares (defined below) upon the terms and sutgjebe adjustments as provided
herein.

1. Issuance

This Warrant (this “Warrant”) is being issuadconnection with the Contribution Agreement irpgart of Somita Funding Agreement,
dated as of February 22, 2006, (the “Contributigreement”) by the Company to and for the benefidolder. Capitalized terms used herein
but not otherwise defined shall have the meanimggngo them in the Contribution Agreement. The @amy and Holder shall perform, or
cause to be performed, all acts, and execute dinedall agreements, amendments, instruments #mt documents necessary or required to
grant Holder the rights and obligations describeiim.

2. Definitions.

As used herein, the following terms shall htheefollowing respective meanings:

(i) “Exercise Period” shall mean the time pdrcommencing with the date of this Warrant andrentivo years from date of this
Warrant, unless sooner terminated as provided below

Execution Version

A-1




(i) “Exercise Price” shall be U.S. 1per share of the Company’s common stock (the “ComBitock”), subject to
adjustment pursuant to Section 4.

(i) “Exercise Shares” shall mean 2shares of the Common Stock, subject to adjustmansupnt to Section 4.

3. Exercise of Warrant

The rights represented by this Warrant magxsgcised in whole or in part at any time during Hxercise Period, by delivery of the
following to the Company at its address set folibvee (or at such other address as it may desidpyafee Company in writing to the Holder):

(i) an executed Notice of Exercise in the fattached hereto;

(i) payment of the Exercise Price, at theiapbf Holder, (i) in cash, by check, or by the caltation of indebtedness or some
combination of the foregoing, or (ii) pursuant tec8on 2.1 below; and

(iii) this Warrant.

Upon the exercise of the rights representethisyWarrant, a certificate or certificates foe thxercise Shares so purchased, registered in
the name of the Holder or persons affiliated witd Holder, if the Holder so designates in writislgall be issued and delivered to the Holder
as soon as practicable after the rights represéaytéiuis Warrant shall have been so exercisechdrevent that this Warrant is being exercised
for less than all of the therurrent number of Exercise Shares purchasable heeeuthe Company shall, concurrently with the asse by th
Company of the number of Exercise Shares for wtiichWarrant is then being exercised, issue a newrdiit exercisable for the remaining
number of Exercise Shares purchasable hereunder.

The person in whose name any certificate dificates for Exercise Shares are to be issuedh @percise of this Warrant shall be deemed
to have become the holder of record of such sharéke date on which this Warrant was surrendemddpayment of the Exercise Price was
made, irrespective of the date of delivery of scefificate or certificates, except that, if theedaf such surrender and payment is a date \
the stock transfer books of the Company are closach person shall be deemed to have become thertadlsuch shares at the close of
business on the next succeeding date on whichtdkk sansfer books are open.

Notwithstanding any provisions herein to tlatcary, if the fair market value of one shareh# tlass and series of the Company’s capital
stock to which the Exercise Shares belong

1 Insert the exercise price, which is calculatedodlews: 125% of the Share Purchase Price, as dkfinthe Contribution Agreemer

2 Insert the number of shares to be purchased gotr$oi this Warrant, which will be the same numdethe High River Gold Units
delivered to Royal Gold pursuant to paragraph &{afe Contribution Agreemel
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(the “Stock”) is greater than the Exercise Pridett{a date of calculation as set forth below),éni lof exercising this Warrant by payment of
cash, the Holder may elect (the “Conversion Rigtd)eceive shares equal to the value (as detedial®w) of this Warrant (or the portion
thereof being canceled) by surrender of this Warathe principal office of the Company togethdthvithe properly endorsed Notice of
Exercise, in which event the Company shall issubédHolder a number of shares of the applicalalescand series of Stock computed using
the following formula:

Where X = the number of shares of Stock to be issued to thided

Y = the number of shares of Stock then purchasablerdhd&Varrant or, if only a portion of the Warrésmbeing
exercised, the portion of the Warrant being camté¢ the date of such calculatic

A = the fair market value of one share of the Stockhatdate of such calculatio

B = Exercise Price (as adjusted to the date of suciuledion)

For purposes of the above calculation, therfairket value of one share of the Stock shaliié average of the closing prices of the
Common Stock on the Toronto Stock Exchange ovebtti@y trading period ending three days prior todhte of exercise; (ii) if such
Common Stock is no longer traded on the TorontalSExchange and is actively traded over-the-couthervalue shall be deemed to be the
average of the closing bid or sale prices (whichévapplicable) over the 5 day trading period agdhree days prior to the date of exercise;
and (iii) if there is no active public market, thalue shall be the fair market value thereof, asrdgined by the CompargBoard of Director
in good faith.

4. Covenants of the Company

(a)Covenants as to Exercise ShareShe Company covenants and agrees that all ExeéBtiaees that may be issued upon the exe
of the rights represented by this Warrant will, npgsuance, be validly issued and outstandingy fidid and nonassessable, and free
all taxes, liens and charges with respect to thaaisce thereof. The Company further covenants gueea that the Company will at all
times during the Exercise Period, have authoriretiraserved, free from preemptive rights, a sudfithumber of shares of the series of
equity securities comprising the Exercise Shargsdwide for the exercise of the rights represeiethis Warrant. If at any time during
the Exercise Period the number of authorized bigsued shares of such series of the Company’syesgiiurities shall not be sufficient
to permit exercise of this Warrant, the Companyldhke such corporate action as may be necessangtease its authorized but
unissued shares of such series of the Companyityespeurities to such number of shares as shallfffecient for such purposes.
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(b)No Impairment. Except and to the extent as waived or consentégt the Holder, the Company will not, by amendmdrito
governing documents or through any reorganizatiamsfer of assets, consolidation, merger, disgwluissue of securities to
shareholders of the Company generally or any atblemtary action, avoid or seek to avoid the obarce or performance of any of the
terms to be observed or performed hereunder b tmepany, but will at all times in good faith assisthe carrying out of all the
provisions of this Warrant and in the taking ofsalch action as may be necessary or appropriatelér to protect the exercise rights of
the Holder against impairment.

(c)Notices of Record Dateln the event of any taking by the Company of a réad the holders of any class of securities fer th
purpose of determining the holders thereof whoeatéled to receive any dividend or other distribaf the Company shall mail to the
Holder, at least 20 days prior to the date spetifierein, a notice specifying the date on whichsugh record is to be taken for the
purpose of such dividend or distribution.

5. Adjustment of Exercise Price and Exercise Sh&tfHect of Organic Changes

(a)Adjustment of Exercise Price.In the event of changes in the applicable classsanés of the outstanding Stock by reason of ¢
dividends, splits, recapitalizations, reclassificas, mergers, combinations or exchanges of sheepsrations, reorganizations,
liquidations, or the like, the number and classhares available under the Warrant in the aggregatehe Exercise Price shall be
correspondingly adjusted to give the Holder of\tti@rant, on exercise for the same aggregate ExeRrise, the total number, class, and
kind of shares as the Holder would have owned hadXarrant been exercised prior to the event addteHolder continued to hold
such shares until after the event requiring adjestilhe form of this Warrant need not be changerhbse of any adjustment in the
number of Exercise Shares subject to this Warrant.

(b)Adjustment on Change of Control.In the case of any reclassification or change ¢dtanding securities issuable upon any
exercise by the Holder of its rights under this Y&at, any consolidation or merger of the Comparty wi into another corporation (ott
than a merger with another corporation in which@oenpany is a continuing corporation and which dustsresult in any reclassificatic
change or exchange of outstanding securities issugidon exercise of rights under this Warrantimy sale or transfer to another
corporation of all, or substantially all, or theoperty of the Company, then, as a condition to ®w&nt, the Company (or such successor
or purchasing corporation, as the case may bel) rslakie lawful and adequate provisions whereby tiralver and class of Exercise
Shares available hereunder in the aggregate areikéireise Price shall be correspondingly adjustegivte the Holder the total number,
class, and kind of shares as the Holder would bswreed hereunder had the Holder exercised its t@htquire Exercise Shares prior to
the event and had the Holder continued to hold &ixarcise Shares until after the event requiringstthent. For greater certainty, in the
event that the Company adopts or approves a sHdeghraghts plan or similar plan, no adjustmentiwé made to the rights of the Holc
hereunder
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until such time as the rights issued pursuant ¢ slhareholder rights plan or similar plan becomescisable. The Company shall not
effect any such consolidation, merger or sale @nlesor to the consummation thereof, the succesmquoration (if other than the
Company) resulting from such consolidation or tbgoration purchasing such assets shall assumerittgn instrument executed and
mailed or delivered to the Holder the obligatiord&diver to the Holder such shares of stock, séearor assets as, in accordance with the
foregoing provisions, the Holder may be entitlecd¢guire.

(c)Certain Events. If any other event occurs as to which the othevigions of Section 4 and this Section 5 are nattstrapplicable
or if strictly applicable would not fairly protettie purchase rights of the Holder in accordanck siich provisions, then the Board of
Directors of the Company shall make an adjustmettié number and class of shares available undeidurant, the Exercise Price or
the application of such provisions, so as to ptatach purchase rights as aforesaid. The adjustsiatitbe such as to give the Holder
upon exercise for the same aggregate Exercise thed®tal number, class and kind of shares asilldvhave owned had the Warrant
been exercised prior to the event and had it coatrto hold such shares until after the event raguadjustment.

6. Fractional Shares

No fractional shares shall be issued uporeitezcise of this Warrant as a consequence of gugtatent pursuant hereto. All Exercise
Shares (including fractions) issuable upon exerfghis Warrant may be aggregated for purposetetdrmining whether the exercise would
result in the issuance of any fractional shareaftgr aggregation, the exercise would result éisisuance of a fractional share, the Company
shall, in lieu of issuance of any fractional shanay the Holder otherwise entitled to such fraceosum in cash equal to the product resulting
from multiplying the then current fair market valokan Exercise Share by such fraction.

7. No Shareholder Rights

This Warrant in and of itself shall not emtithe Holder to any voting rights or other rightsaashareholder of the Company.

8. Transfer of Warrant

Subject to applicable laws and any restriction transfer set forth in this Warrant, this Wiat@nd all rights hereunder are transferable, in
whole but not in part, by the Holder in person pdoly authorized attorney, upon delivery of thisiéant and the form of assignment
attached hereto to any transferee designated byelol

9. Lost, Stolen, Mutilated or Destroyed Warrant

The Company covenants to the holder hereof tipemn receipt of evidence reasonably satisfadmtiie Company of the loss, theft,
destruction or mutilation of this Warrant or angcit certificate and, in the case of any such Ilttet or destruction, upon receipt of an
indemnity reasonably satisfactory to the Companyn ¢the case of any such mutilation, upon surreade cancellation of such Warrant or
stock certificate, the Company will make and
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deliver a new Warrant or stock certificate, of ltkeaor, in lieu of the lost, stolen, destroyed artitated Warrant or stock certificate.

10. Notices, etc

Any notice required or permitted under thisrvdat shall be given in writing and shall be deere#dctively given: (a) upon personal
delivery to the party to be notified, (b) when skeytconfirmed facsimile if sent during normal bwess hours of the recipient; if not, then on
the next business day, (c) five business days héteing been sent by registered or certified mailyrn receipt requested, postage prepaid, or
(d) one business day after deposit with a natignaltognized overnight courier, specifying next dajivery, with written verification of
receipt. All communications shall be sent to thenpany at High River Gold Mines Ltd., 155 Universityenue, Suite 1700, Toronto,

Ontario M5H 3B7 CANADA, Attention: [Mr. Daniel Vani; or to the Holder at the address set forth abovat such other address as any
such party may designate by 10 days advance writtéoe to the other parties hereto.

11. Acceptance
Receipt of this Warrant by the Holder shalhstitute acceptance of and agreement to all ofdimas and conditions contained herein.

12. Amendment and Waiver

This Warrant, together with all the Warrambgy only be amended and any term hereof may onlydieed in a writing signed by the
Company and Holder.

13. Governing Law

This Warrant and all rights, obligations aizdbilities hereunder shall be governed by the lafshe State of Colorado excluding any
conflict of laws principles that would cause thelagation of the laws of any other jurisdiction.

[Signature Page Follows ]
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IN WiTNESs WHEREOF , the Company has caused this Warrant to be exigbytés duly authorized officer as of

, 2006.

HIGH RIVER GOLD MINES LTD., a corporation
formed under the federal laws of Can:

By:

Name

Title:

By:

Name

Title:
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NOTICE OF EXERCISE

TO : High River Gold Mines Ltd.

O The undersigned hereby elects to purchase shares of the Common Stock of High River Gold Mih&sk (the “Company”)
pursuant to the terms of the attached Warrantt@mders herewith payment of the exercise pricaelintbgether with all applicable transfer
taxes, if any.

O The undersigned hereby elects to purchase shares of the Common Stock of the Company purgoahte terms of the net
exercise provisions set forth in Section 2.1 ofattached Warrant, and shall tender payment afgdlicable transfer taxes, if any.

Please issue a certificate or certificates reptesesaid shares of Stock in the name of the ungisesl or in such other name as is specified
below:

(Name)

(Address)

(Date) (Signature’

(Print Name]
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ASSIGNMENT FORM

(To assign the foregoing Warrant, execute this fand supply required
information. Do not use this form to purchase share

For VALUE RECEIVED , the foregoing Warrant and all rights evidenceatéby are hereby assigned to

Name:
(Please Print)

Address:
(Please Print)

Dated:
Signature of Holder’s Authorized Agent:
Title of Authorized Agent:

Holder’s
Address:

NOTE: The signature to this Assignment Form must cormredpuith the name as it appears on the face of tagdMit, without alteration or
enlargement or any change whatsoever. Officersoofiianies and those acting in a fiduciary or otbprasentative capacity should file
proper evidence of authority to assign the foregdarrant.
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EXHIBIT B

Form of Consideration Agreement

CONSIDERATION AGREEMENT

This Consideration Agreement (this “ Agreenigntlated as of , 20 (the “ Effective Date), is from HIGH RIVER
GOLD MINES LTD., a corporation formed under the deal laws of Canada (“ High Rivérto ROYAL GOLD, INC., a corporation formed
under the laws of Delaware, USA. (* Royal G8)d

Recitals

A. High River is the indirect owner of 90%tbE issued and outstanding shares of Société desshie Taparko, also known as SOMITA,
SA, asociété anonym®rmed under the laws of the Republic of Burkingd-&' Somita’), through its subsidiary High River Gold Mines
(West Africa) Ltd., a corporation formed under taes of the Cayman Islands. The Government of thguRlic of Burkina Faso is the owner
of the remaining 10% of the issued and outstangirages of Somita.

B. Somita is developing the Taparko/Bourourtdgoine project in the Republic of Burkina Faso,iethwill include construction of a
mine, support facilities and CIL plant capable allimg and processing one million (1,000,000) tosé ore per year (the “ Projett

C. Somita and Royal Gold entered into an Areelnahd Restated Funding Agreement dated as of &wsti2a, 2006 (the “ Funding
Agreement), pursuant to which Royal Gold agreed to provitigh River funding in the amount of U.S. $35,00@@0 be used in the
development of the Project.

D. High River has executed and delivered tgaR&old a Contribution Agreement in Support of &ung Agreement dated as of
February 22, 2006 (the “ Contribution Agreem@rpursuant to which High River has committed, amather things, to provide additional
funding to Somita for the Project. Royal Gold hkscted, pursuant to the Contribution Agreemenfuta certain amounts not funded by H
River pursuant thereto in return for Additional R@Glerests (as defined in the Contribution Agreethen

E. Somita has heretofore executed and detivier®oyal Gold a Conveyance of Production Paymeéatsd as of February 22, 2006, (the “
Production Payment Conveyari3eand a Conveyance of Tail Royalty and Grant oflity Fee dated as of February 22, 2006, (the t Tai
Royalty Conveyanc8 both in connection with the Funding Agreement

F. In consideration of Royal Gold’s agreemeninake the additional funding described in Redapursuant to paragraph 6 of the
Contribution Agreement, High River is obligatecctnuse Somita to deliver to Royal Gold an additigkgreement of production payments
(the “ Additional Production Payment Conveyafice
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G. In further consideration of Royal Gold’s@egment to make such additional funding, High Rigdo deliver this Agreement to Royal
Gold pursuant to paragraph 6 of the Contributiome®gent.

Agreement

Therefore, for good and valuable consideratiba receipt and sufficiency of which are herebyr@wledged, High River and Royal Gold
agree as follows:

ARTICLE |

Definitions and References

1.1 General DefinitionsAs used herein, the terms defined above sha# tia meanings set forth above, and the followemgs shall
have the following meanings:

“ Average Gold Pricémeans, for any calendar month, the average @aN§. price fixing for gold by the London Bullion Asciation as
reported in The Wall Street Jourrmlany other agreed upon successor publicatiothébapplicable calendar month.

“ Bouroum Land$ means all of the land included in the BouroumrRigrbeing approximately 11.7 square kilometersiciwitand is more
particularly described in Schedule A attached loeret

“ Bouroum Permit means Decree No. 2005-342/PRES/PM/MCE/MFB isduethe Government of the Republic of Burkina Faso o
June 21, 2005, a copy of which is attached heret®chedule A.

“ Government means the Government of the Republic of Burkiaad; including, without limitation, the executivegislative and
judicial branches thereof, including, without liatibn, the Ministry for Energy and Mine

“ Somitas Account’ means Somita’s metals account at Citibank NA amdlon, England, or such other metals account ast§omay
hereafter establish.

“ Interests means the Tail Royalty Equivalent and the MilliRge Equivalent, collectively.
“ Lands” means the Bouroum Lands and the Taparko Lands.
“ Milling Fee Equivalent has the meaning set forth in Section 2.2.

“ Month” means a calendar month.
“ Tail Royalty Equivalent has the meaning set forth in Section 2.1.

“ Taparko- Bouroum Project means development and exploitation of the Tap&ads and the Bouroum Lands for production of gold
and associated precious metals, including consrucf a mine, support facilities and the Taparkodessing Facility.
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“ Taparko Lands means that portion of the land included in thepdiko Permit that is more particularly describe&anedule B hereto,
being approximately 34.7 square kilometers ouheftbtal 666.5 square kilometers included in suaimjt.

“ Taparko Permit means Decree No. 2004-329/PRES/PM/MCE/MFB/MEDE@GXESssued by the Government of the Republic of
Burkina Faso on August 6, 2004, a copy of whicatiached hereto as Schedule B.

“ Taparko Processing Facilitymeans the CIL processing facility to be consteddby Somita on or adjacent to the Taparko Larajsalole
of milling and processing at least 1,000,000 torofesre per year.

“ ThroughPut Productiori means all production processed through the TapBricessing Facility, whether or not the samemiagd
from the Taparko Lands or the Bouroum Lands.

“ Year” means a calendar year.
1.2 Exhibits All Exhibits attached to this Agreement are freteof for all purposes.

1.3 References and Titlesll references in this Agreement to Exhibits, idles, Sections, Subsections, and other subdissiefer to the
Exhibits, Articles, Sections, Subsections and osiludrdivisions of this Agreement unless expresstyiped otherwise. Titles and headings
appearing at the beginning of any subdivision are&ebnvenience only and do not constitute any @iaainy such subdivision and shall be
disregarded in construing the language containglisnAgreement. The words “this Agreement,” “harél'hereby,” “hereunder” and words
of similar import refer to this Agreement as a whahd not to any particular subdivision unless esgly so limited. The phrases “this
Section” and “this Subsection” and similar phrasder only to the Sections or Subsections herewafiith the phrase occurs. The word “or”
is not exclusive. Pronouns in masculine, feminine aeuter gender shall be construed to includeo#imgr gender. Words in the singular form
shall be construed to include the plural and wandke plural form shall be construed to include singular, unless the context otherwise
requires.

ARTICLE I

Agreement
2.1 Agreement to Pay Amounts in Lieu of TadlyRlty . Subject to the limitations set forth in this Alé 1, High River agrees to pay to
Royal Gold an amount equal to percent ( %) of the value of all gold contained in, on andieinand produced from

the Lands, such royalty to be calculated as folld¥yshe total troy ounces of gold produced frdm tands and contained in Through-Put
Production that are outturned to Somita’s Accouwmirdy a given Month as reported by the applicabéairefinery, times (ii) the Average
Gold Price for such Month, times (iii) percent ( %) (the “ Tail Royalty Equivaler.
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2.2 Agreement to Pay Amounts in Lieu of Mififree. Subject to the limitations set forth in this Até 11, High River agrees to pay Royal
Gold an amount equal to % of the total amount of gold passed through theaflkeo Processing Facility that is produced frondk
other than the Lands, calculated as follows: @)tibtal troy ounces of gold produced from land€pthan the Lands and contained in
Through-Put Production that are outturned to SomAacount during a given Month as reported bydpgplicable metal refinery, times
(i) the Average Gold Price for such Month, timag ( % (the “ Milling Fee Equivalent); provided, however, that the Milling F
Equivalent shall only apply to the milling and pessing of the first one million (1,000,000) tonésre per Year from lands other than the
Lands; provided further that such amount shallgaiced by the number of tonnes of ore per Year ftaniands €.g., if in a given Year,
the Taparko Processing Facility processes 800@es of ore from the Lands and 500,000 tonneseofrom Lands other than the Lands,
then the Milling Fee would only apply to 200,000es of ore); provided further that for the Yeawimich the first payment of the Milling
Fee is made (which is likely to be less than adalendar year), the 1,000,000 limit shall be prappately reduced to the number of days
remaining in such year after commencement of paywiethe Milling Fee (e.g., if the payment of thellig Fee commences on
September 14, the limit of the payment on the KglFee would be 108/ 365 of 1,000,000 — i.e., Z5;8tonnes of ore during such year).

2.3 Calculation and Commencement of Paymehite calculation and payment of amounts owinglierTail Royalty Equivalent and the
Milling Fee Equivalent shall not commence untilisfiction of all obligations of Somita under the&uction Payment Conveyance and the
Additional Production Payment Conveyance.

2.4 [Intentionally omitted.]

2.5_ NonrOperating, NorExpenseBearing InterestsThe Tail Royalty Equivalent shall be calculatedtie same manner as a non-
operating, non-expense-bearing interest in andddyztion from the Lands. The Milling Fee Equivalshall be calculated in the same
manner as a non-operating, non-expense bearingptimoyalty interest in and to the Through-Put Raiihn from lands other than the Lands.
Each of the Interests is limited as set forth abéne of all cost and expense of production, oj@ma, milling, smelting, refining and delive
prior to being outturned at High River's Account.ro event shall Royal Gold ever be liable or resgale in any way for payment of any
costs, expenses or liabilities attributable toTaparko — Bouroum Project (or any part thereofjpourred in connection with the production,
operations, milling, smelting, refining and deliyeaf Through-Put Production prior to being outtutra Somita’s Account.

2.6 Free of Royalties and Other Burdefibe Interests shall be free of (and without etlanaherefrom of) any and all royalties and other
burdens on production and shall bear no part oesamd High River shall defend, indemnify and HRtayal Gold harmless from and against
any loss or claim with respect to any such roysléird other burdens on production or any claimhbyowwners or holders of such royalties
and other burdens on production. For greater egytaall payments made hereunder shall be netyfdtihholdings or other amounts, if and
to the extent required by applicable law, in respé@applicable taxes thereon.
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ARTICLE Il

Payment Procedures; Reports

3.1 Payments of Tail Royalty Equivalent andliftg Fee Equivalent Payments of the Interests shall be made on adaleuarter basis,
within ten (10) business days after the end of eadéndar quarter, by check or wire transfer, atdlection of Royal Gold, to the address set
forth in Section 5.2. The amount of each paymeal &fe equal to the sum of the monthly amountsfdueach Month during such calendar
quarter. All payments shall be accompanied by states that describe in reasonable detail the lbsiglculation of the amounts paid under
the Interests.

3.2 Financial ReportsSubject to the confidentiality requirements oft8m 4.4, Royal Gold shall have the right to bpied monthly
with duplicate settlement sheets from any refineril, smelter or other purchaser of Through-PwddRiction, whether or not Through-Put
Production has been sold, and shall contain safftanformation as to the value, pricing and amsuidtintermediate product and final
product sold for Somita’account so that Royal Gold will have accessltmfarmation and data that are reasonably necgssat appropriat
for it to determine the amount of the Interests umder this Agreement.

3.3 Objection, Finality of PaymentRoyal Gold, at its sole election and expensd] Blage the right to perform, not more frequentipn
once annually following the close of each calengar, an audit by any authorized representativRayial Gold of Somita’s accounts relating
to the Interests. Any such inspection shall beafozasonable length of time during regular busihesss, at a mutually convenient time, upon
at least ten (10) business days’ prior writtena®by Royal Gold. All payments under the Inter@sésle in any Year shall be considered final
and in full accord and satisfaction of all obligaus of High River, unless Royal Gold gives writtetice describing and setting forth a
specific objection to the calculation thereof witltine (1) year following the end of that Year. HRjlver shall account for any agreed upon
deficit or excess in payments of the Interests ntad®oyal Gold by adjusting the next monthly statatrand payment following completion
of such audit to account for such deficit or excégh River shall cause Somita to comply withdigigations set forth herein.

3.4 Copies of Reports to GovernmeHigh River shall provide Royal Gold with copiefsamy reports that Somita is required to make to
the Government within thirty (30) days after suliimgf same to the Government.

3.5_Annual Environmental Compliance Repd#tithin ninety (90) days after the end of each ryéligh River shall provide to Royal Gold
an environmental compliance report summarizingetironmental performance of operations at the fik@pBouroum Project during that
Year and provide sufficient information for Royabl@ to monitor the performance of such operatioith vespect to environmental
protection, including, at a minimum, narrative suani@s of (i) the results of any environmental mariitg or sampling activity, (ii) accidents
that impact the environment or result in the loSkf@, and (iii) environmental deficiencies thatddentified by environmental regulatory
authorities of the Government and any remediabastiaken or proposed to be taken with respectther
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ARTICLE IV
Additional Rights, Obligations and Covenants of theParties

4.1 Commingling of Productian

(a) Subject to the limitations, conditicand requirements of this Section 4.1, Somitd blaak the right to mix or commingle, either
underground, at the surface, or at a processing ptaany other treatment facilities, any productioom the Lands with ores or material
derived from other lands or properties whetherairawned, leased or controlled by Somita.

(b) Before commingling, High River she#luse Somita to weigh, measure, sample and arnthlgzespective ores and materials in
accordance with sound mining and metallurgical ficas such that the amount of gold recovered fioeLiands can be reasonably and
accurately determined. As products are produced fie commingled ores, High River shall cause Satoitcalculate from representative
samples the average percentage recovery of proguarisiced from the commingled ores during each mdntobtaining representative
samples and calculating the average grade of cogletirores and average percentage of recovery, 8onaiy use procedures that are in
accordance with best practices in the mining anthilaegical industry. High River shall cause Sontdaetain the records relating to
commingled ores and make them available for ingpedty Royal Gold, at Royal Gold’s sole expensealiateasonable times for a period of
one (1) year after the calendar year in which tramingling occurred.

(c) Notwithstanding the foregoing prowuiss of this Section 4.1, High River shall cause &omot to commingle production from the
Lands with ores or minerals derived from other ladproperties if such commingling has a reasankitlihood of reducing the recovery
rate of metals from the Lands below what the reppvate would have been without commingling. Angplites concerning commingling
procedures or results or the applicability of thehibition in the preceding sentence shall be resbpursuant to the procedure set forth in
Section 5.9.

4.2 Geological and Other Data and Repofi®m and after the date of execution of this &gnent, High River shall deliver to Royal G«
not less frequently that quarterly, or otherwisallsimake available, the following data and inforimatrelating to operations conducted on or
for the benefit of the Lands and with respect ®Taparko Processing Facility:

(a) The monthly operations and exploratiororeprepared by Somita for operations on the Lardswith respect the Taparko Processing
Facility;

(b) The annual reserve report for the Lanépared by Somita, along with any updates, as amhwahy of the same have been finalized
and approved by Somita;

(c) Somita’s life of mine plan relating to thaparko — Bouroum Project;

Execution Version

B-6




(d) The annual plan and budget prepared byiteaelating to the Taparko — Bouroum Project ang amendments thereto, as and when
any of the same have been finalized and approvegbhsita; and

(e) Any additional material engineering or momic studies or analyses prepared by Somita dating to the Lands and the Taparko —
Bouroum Project as and when any of the same haae fiiealized and approved by Somita.

4.3 Inspection Royal Gold and its authorized agents who are egpeed in mining operations, at Royal Galdole risk and expense, sl
have the right, exercisable at reasonable inteevadisduring regular business hours, at a mutualiyenient time, and in a reasonable manner
conforming to Somita’s safety rules and regulatiand so as not to interfere with Somita’s operatioa go upon the Lands and the premises
of the Taparko Processing Facility for the purpasfaaspecting same. Royal Gold shall furnish Samitth prior written notice of the time
and place of any inspection by Royal Gold purstatiis Section 4.3. Royal Gold shall defend, inddyand hold Somita harmless from
and against all costs incurred (including reasamabbrneys’ fees and the costs of defending aoly slaims) based on claims for damages,
including injury or damage to other persons or prop arising out of any death, personal injurypmyperty damage sustained by Royal Gold,
its agents or employees, while in or upon the Rtags unless such death, injury or damage refwits Somita’s gross negligence or willful
misconduct.

4.4 Confidentiality Royal Gold shall not, without the prior writteartsent of Somita disclose to any third party (editlg, however, any
representative, affiliate, agent, consultant ortiaator of Royal Gold who has a bona fide needetinformed) any information concerning
operations, including exploration, on the Propsrtidnich is not generally available to the publimypded, however, that upon not less than
five (5) days’ prior written notice to Somita segiforth the nature and content of the proposedatiare, Royal Gold may disclose
information or data pertaining to the Lands, thpdro — Bouroum Project and the Taparko Procedsingity to: (a) any third party to
whom Royal Gold in good faith anticipates sellimgassigning all or a part of its interest hereundeb) any lender or underwriter from
whom Royal Gold is seeking to obtain funds. Royald3hall require those parties to keep the infdiomaso provided confidential. If either
Somita or Royal Gold determines in good faith todisclosure is required for compliance with agdie laws, rules, regulations or orders of
any government agency or stock exchange havinggdigtion, that party shall provide (and if suchtpas Somita, High River shall cause
Somita to provide) as much prior notice to the offerty of the nature and contents of the propakstiosure, for the review and comment of
the other party, as is reasonably possible undecitcumstances.

4.5 Abandonment of Propertiedigh River shall cause Somita to keep in force effiect its interests in the Lands and the Taparko
Processing Facility until payment in full of botetProduction Payment Conveyance and the AdditiBraduction Payment Conveyance.
From and after satisfaction of the obligations ursleeh documents, Somita may elect at any timertoihate or abandon its interests in the
Lands and the Taparko Processing Facility at ang fis it may in its sole discretion deem approprisibject only to the provisions of this
Section 4.5. In the event that Somita wishes tmdbia any or all of it interest in the Lands or Traparko
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Processing Facility, except for cessation of op@natunder care and maintenance, High River shake Somita to provide Royal Gold with
not less than forty-five (45) days prior noticeitsfintention to do so and offer to transfer sudieriests to Royal Gold. At any time during the
forty-five (45) day period, Royal Gold may notifp®ita that it elects to accept transfer of suchargdts. In that event, High River shall cause
Somita to transfer those interests to Royal Goldjliyclaim deed.

4.6_Processing of Ore from the Landiigh River hereby covenants and agrees with RGyddl that it shall cause Somita to process al
produced from the Lands in the Taparko Processauiity.

4.7 Refining ContractsHigh River hereby covenants and agrees with R@yddl that during the entire term of this Agreemétigh River
shall cause Somita to maintain in full force an@etfrefining contracts with smelter and/or refmegasonably acceptable to Royal Gold.

4.8 High River Operations and MaintenancehefTaparkeBouroum Project High River shall cause Somita to conduct its apens on
the basis of customary commercial practice and ssterigth arrangements, with due diligence andiefiity and under the supervision of
qualified and experienced management. High Rivall sause Somita to maintain, preserve, protectkaeg the Taparko-Bouroum Project,
and all of Somita’s property used or useful in ceetion therewith, in good condition (ordinary wead tear and obsolescence excepted) in
accordance with prudent industry standards, amoimpliance with all applicable laws, in conformityth all applicable contracts, servitudes,
leases, permits and agreements, and shall fromttirime make all repairs renewals and replacenersled to enable the business and
operations carried on in connection therewith t@ikmmptly and advantageously conducted at all tjragsept where failure to do so could
nave a material adverse effect upon the Taparkomn Project.

4.9 Compliance with Agreements and Ladigh River shall cause Somita to perform all gations it is required to perform under each
lease, permit, agreement, contract or other ins#nirar obligation to which it is a party with resp& the Taparko-Bouroum Project, except
where the failure to do so could not have a mdtadaerse effect upon its ownership or operatiosasfie. High River shall cause Somita to
conduct its business and affairs with respectéoTthparko-Bouroum Project, (i) in material comptiamvith all laws applicable thereto, (ii) in
all material respects in accordance with the Dgulent Plan, as defined in the Funding Agreemeijtjr{iaccordance with acceptable
industry practice including maintaining a minimuifidacal standards and World Bank environmental glings (applicable under, World
Bank and IFC Pollution, Prevention and Abatementl€lines and the applicable IFC Safeguard Policas)l, where practicable, the
International Cyanide Code and the Equator Priesiphnd (iv) in compliance, and causing its ati#& subsidiaries, agents, employees,
subcontractors, directors and officers to be ingltance, with the Foreign Corrupt Practices Acfi®77 (Pub.L. No. 95-213, Sections 101-
104), as amended, and any other law, regulatiaigrpdecree or directive having the force of law eglating to bribery, kick-backs, or
similar business practices. High River shall obtaid cause all licenses and permits necessarypooinate for the conduct of its business
and the ownership and operation of its propertyl@s®l useful in the conduct of its business totlal &imes maintained in good
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standing and in full force and effect, except wifaikire to comply could not have a material adeerffect upon the Taparko-Bouroum
Project.

4.10 Government Approvals and Noticétigh River shall cause Somita to (i) obtain, abdll times maintain in full force and effect, all
material registrations, declarations, filings, goweental consents, licenses, approvals, authasizgitand permits necessary for Somita’s
operation of the Taparko-Bouroum Project, anduiiglertake reasonable efforts to arrange for Roydd @ receive from the Government
copies of all correspondence, notices, decreesy®ahd other writings issued by the Governmefiimita regarding the Taparko-Bouroum
Project, but in any event, High River shall seng&d@sold copies of such materials promptly afteweipt thereof.

ARTICLE V
General Provisions

5.1 AssignmentAfter Completion (as defined in the Funding Agremt) of the Taparko — Bouroum Project, Royal Guldy assign its
interests under this Agreement freely, in wholéngpart. High River shall not assign this Agreemeithout the prior written consent of Ro
Gold which may be withheld in Royal Gold’s soleaietion.

5.2_Notices Any notice, election, report or other corresporaderequired or permitted hereunder shall be itingriand shall be deemed
sufficiently given or furnished if delivered by genal delivery, by facsimile or other electronansmission, or by delivery service with proof
of delivery, to each of the parties at its addtedsw (unless changed by similar notice in writgigen by the party whose address is to be
changed):

If to High River:

High River Gold Mines Ltd.
155 University Avenue
Suite 1700

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

and

Cassels Brock & Blackwell LLP

2100 Scotia Plaza, 40 King Street W.
Toronto, Ontario M5H 3C2

Attention: David Poynton

Facsimile: (416) 644-9348
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If to Royal Gold:

Royal Gold, Inc.

1660 Wynkoop St.

Suite 1000

Denver, Colorado 80202-1132
Attention: President

Facsimile Number: 303-595-9385

Any such notice or communication shall be degto have been given (a) in the case of persatiakedy or delivery service, as of the date
of first attempted delivery during normal businbssirs at the address provided herein, (b) in tike chfacsimile, upon receipt, or (c) in the
case of other electronic transmission, upon ackaedgrnent of receipt by the recipient within twendyuf (24) hours of first attempted
delivery.

5.3_ Amendments and Waiveo modifications or waivers of the terms and dbads of this Agreement shall be binding upon eitparty
unless in writing, dated subsequent to the dathisfAgreement, and executed by an authorized septative of each party. No waiver by
either party of a breach of any of the provisiohths Agreement shall be construed as a waivemngfsubsequent breach, whether of the
same or of a different character.

5.4 Relationship of the PartieShe relationship of the parties hereto is cottr@oonly. The Interests shall not grant to Royaldz:any
rights to participate or influence management aisien-making regarding operations on the Landpafko — Bouroum Project or the
Taparko Processing Facility, nor shall it obligtite Royal Gold to assume any responsibilities é@t€ of Somita’s operations on the Lands,
Taparko — Bouroum Project or the Taparko Procedsawility or any liabilities resulting therefrom.

5.5 Further InstrumentsThe parties hereto agree that they will execojeaad all instruments as may be necessary orreljto carry out
and effectuate any and all of the provisions of thgreement.

5.6_Binding Effect This Agreement shall be binding upon, and simaiié to the benefit of, the parties hereto and tlesipective
successors and assigns.

5.7 Continuation The obligations of High River to Royal Gold undkeis Agreement shall continue for so long as Sanilis successors
and assigns retain any interest in the Lands, kapaBouroum Project or the Taparko ProcessingliBadRoyal Gold’s rights to payments
under the Interests shall not be subordinated ym#mrer person or source by High River or any eslgiarty.

5.8 Governing LawWithout regard to principles of conflicts of lathjs Agreement is made under and shall be intexdrand enforced in
accordance with the laws of the State of Colorazjdieable to contracts made and to be performeidedntvithin such state and the laws of
the United States of America, except that, to ttterd that the law of the jurisdiction in which treal property is located (or which is
otherwise applicable to the real property)
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necessarily governs with respect to proceduralsaidtantive matters relating to the creation arfidreement of the interests created herein,
the law of such other jurisdiction shall apply.

5.9 Arbitration Conducted by International @Gtieer of CommerceAll disputes between the parties hereto (whigtpiarposes of this
Section 5.9 includes High River and Royal Gold dredr respective parents, affiliates and subsié&rihat arise out of, relate to or are in
connection with this Agreement or any related age®, will be exclusively, finally and conclusivedgttled by binding international
arbitration under the Rules of Arbitration of thiedrnational Chamber of Commerce (the “ 13@hen in effect (the “ Rule¥), except as
specifically modified by this Agreement. The Patihall continue to perform their respective olilayes under this Agreement pending
conclusion of any such arbitration.

(@) Initiation of Arbitration.

(i) Prior to initiating an arbitrationgreeding with the ICC, the parties shall negofiatgood faith to resolve the dispute. To that end,
the party wishing to initiate negotiations shaltifyothe other party in writing about its intentiée do so, including a brief summary of the
disputed issue, its estimate of the amount in owetisy, and suggesting a date and venue for ariesting, at which the parties shall be
represented by officers duly empowered to resdieadispute. In the event that the parties are ertablesolve the dispute within a period of
15 days after commencement of such good faith fegots, or upon agreement by the parties to sutimitlispute to arbitration, either party
may commence an arbitration proceeding by deligeaifiRequest for Arbitration (the “ Request for Ardion”) to the Secretariat of the ICC
(the “ Secretaridt) in accordance with the terms of this Section &n@ the Rules.

(i) For all disputes, the arbitrationréender shall be by three independent and impantiairators. High River and Royal Gold shall
each appoint one arbitrator within 30 days afterRequest for Arbitration has been delivered tocSeretariat and the two arbitrators so
appointed shall select a third arbitrator withindgy's after the Request for Arbitration has bediveled to the Secretariat. In the event that
the parties or the arbitrators fail to select adbdrs as required above, the ICC shall select atgitrators in accordance with the terms of this
Section 5.9.

(iif) Each of the parties acknowledged agrees that the other party would be damagepkirably in the event any of the provisions of
this Agreement are not performed in accordance thighr specific terms. Accordingly, notwithstandithge provisions of Section 5.9(a)(i),
pending completion of arbitration pursuant to tBection 5.9, either High River or Royal Gold slalle the right to seek a temporary
restraining order, injunctive relief or other iriteror provisional relief on the ground that suchefevould otherwise be available at law or in
equity. If any such relief is obtained, the arliitba panel will address the continuance, modifmatbr termination of such relief and their
order and any such decision regarding relief di@lbinding on the parties.
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(b) Arbitration Procedures
(i) The arbitration shall be conductedhia English language in London, England or at satbbr location as the parties may agree.

(ii) All disputes arising out of or in eoection with this Agreement and relating to thetieg rights and obligations in connection with
this Agreement (including without limitation thelidity of the agreement of the parties to arbitrale arbitrability of the issues submitted to
arbitration hereunder, the existence and validitthe Agreement, and any conflict of laws issuésifag in connection with the Agreement or
this agreement to arbitrate) shall be finally sektih accordance with the Rules. In addition, wiikesRules are silent, the proceedings before
the “Arbitral Tribunal” (as defined in the Ruled)adl be governed by the procedural rules estatdityethe Arbitral Tribunal.

(i) The arbitration panel shall condachearing no later than 90 days after deliverthefRequest for Arbitration, and a decision shall
be rendered by the arbitration panel within 30 d&yer the final hearing.

(iv) At the hearing, the parties shakgent such evidence and witnesses as they maye;hitts or without counsel. Adherence to
formal rules of evidence shall not be requiredthatArbitral Tribunal shall consider any evidenoel éestimony that it determines to be
relevant, in accordance with procedures that imbeinhes to be appropriate.

(c) Arbitral Awards.
(i) The arbitration award shall be intmg and shall specify the factual and legal bdsethe award.

(ii) Neither High River nor Royal Goldalhbe entitled to, and no award shall include ampount for, lost profits or revenues, lost
business opportunities, business interruption umitjve or exemplary damages for any claim arb#tlgbursuant to this Section 5.9.

(iii) The arbitrators shall be entitlexlda fee commensurate with their fees for profesdiservices requiring similar time and effort. The
fees of the arbitrators and other costs of thetratinn shall be borne equally by the parties, pkeehen the arbitrators decide to impose the
total cost on the defeated party.

(c) EnforcementAll decisions of the Arbitral Tribunal shall be fhand binding on the parties and may be enterathsigthem in any
court of competent jurisdiction. Any judgment reretkby the Arbitral Tribunal against a party mayelecuted against such party’s assets in
any jurisdiction where the party has assets. E&tiheoparties irrevocably submits to the non-exeligurisdiction of the appropriate courts in
the State of Colorado in any legal action or prdaggrelating to such execution of judgment.
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(d) Limitations.

(i) Any dispute brought pursuant to thens of this Section 5.9 must be brought within figars of the date that the party aggrieved by
the event or condition, or notice of such evertanrdition giving rise to the dispute becomes avedithe same.

(ii) This agreement to arbitrate shalvéee the rescission or termination of this Agreemne
5.10 [Intentionally omitted.]

5.11 Recordation of Agreemeriligh River and Royal Gold shall file and recorgeuted counterparts of this Agreement in official
records as may be necessary and possible for thesmiof providing constructive notice to third pes of High River’'s and Royal Gold’s
respective rights and obligations hereunder wisipeet to the matters set forth herein.

This Agreement has been executed on the datdsrth below, to be effective as of the Effegtivate.

HIGH RIVER :
HIGH RIVER GOLD LTD.

By:
Name
Title:
Date:

and

By:
Name
Title:
Date:

ROYAL GOLD :
ROYAL GOLD, INC.

By:
Name
Title:
Date:
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ACKNOWLEDGMENT CERTIFICATES

[Forms that conform to Burkina Faso law to be pded by Burkina Faso Counsel prior to execution]
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Exhibit 10.6

ROYAL GOLD, INC.
2004 OMNIBUS LONG-TERM INCENTIVE PLAN

PERFORMANCE SHARE AGREEMENT

Royal Gold, Inc., a Delaware corporation (the “Camy’), hereby grants performance shares relatirg#oes of its common stock, $.01 par
value (the “Stock”), to the individual named belaw/the Holder, subject to the vesting conditiondcs¢h in the attachment. Additional terms
and conditions of the grant are set forth in tliger sheet, in the attachment and in the Royal Gond 2004 Omnibus Long-Term Incentive
Plan (the “Plan”).

Grant Date:

Name of Holder

Holder’'s Social Security Number:

Number of Performance Shares Covered by G

This Performance Share grant is subject to all of the terms and conditions described in this Agreement and in the Plan, a copy of which is
available for your review upon request to the Corporate Secretary. You should carefully review the Plan, and the Plan will control in the
event any provision of this Agreement should appear to be inconsistent with the terms of the Plan.

Company:

(Signature’
Title: Chairman and Chief Executive Offic
Attachment

This is not a stock certificate or a negotiabldrinment.




Performance Shares Transferability

Vesting

ROYAL GOLD, INC.

2004 OMNIBUS LONG-TERM INCENTIVE PLAN
PERFORMANCE SHARE AGREEMENT

This grant is an award of performance shares imtimeber of shares set forth on
cover sheet, subject to the vesting conditionsritest below (the “Performance
Shares”). Your Performance Shares may not be &eesf, assigned, pledged or
hypothecated, whether by operation of law or otliewnor may the Performance
Shares be made subject to execution, attachmesiindar process

The Performance Shares shall vest as follows: (ipercent (%) of the total
number of Performance Shares granted hereundéwsisafor each _ percent
(___%) increase in free cash flow per share (“FCFRS defined in the
Company’s most recent annual report and on arigpfivelve month basis,
calculated quarterly) over FCFPS in the trailinglwe month period ended
September 30, 200___of $__ share (you will be __ %) vested in the
Performance Shares if there has been a __ permeatse in FCFPS over FCFPS
in the trailing twelve month period ended Septen8®r200 ) (i) __ percent

(___ %) of the total number of Performance Sharaatgd hereunder shall vest for
each ___ % increase of the total royalty ouncessenve (as determined below) ¢
per share of Stock basis for any annual reportérgpd over total royalty ounces in
reserve on a per share of Stock basis of ounces per share at the Grant
Date. The vesting thresholds set forth in subsest{§ and (ii) above are separate
and independent thresholds that will each resulesting; both thresholds need not
be met for vesting to occur. For purposes of tligdimg vesting rules, total royalty
ounces in reserve shall equal the sum of the npyalhces in reserve for each
royalty owned by the Company, each calculated blfiphying (C) times (D) where
(C) equals the total ounces of gold (attributabléhe Royal Gold royalty) in reser
as reported by the operator (if a royalty is fon@tal other than gold, for purposes
of this calculation, the total reserve of such rheitall be adjusted to a proportion
number of ounces of gold, based on the price di suetal to the price of gold
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the time of such determination) and (D) equalsaiyglicable royalty rate at the tir
of such calculatior

Notwithstanding the foregoing vesting rules, if yinaur an Involuntarn
Termination in connection with a Corporate Tranisagtyou shall be one hundred
percent (100%) vested in the Performance Sharekthe date of such Involuntary
Termination.

For this purpose, Involuntary Termination in corti@twith a Corporate
Transaction means a termination of your Servicénduhe one year period
commencing with a Corporate Transaction by rea$o

(&) your involuntary discharge by the Company &@sons other than Cause

(b) your voluntary resignation from the Companydaling (i) a material adverse
change in your title or responsibilities with ther@pany, (ii) a material reduction
your base salary, or (iii) receipt of notice thaty principal workplace will b
relocated by more than 50 mil

The Compensation, Nominating and Corporate Goves@ommittee has the
authority to certify whether the vesting threshads forth above have been
achieved within the meaning of Treasury Regulati@extion 1.162-27(e)(5).
Further, the Committee shall determine if you himeeirred an Involuntary
Termination and whether or not such Involuntaryiiieation was in connection
with a Corporate Transaction. Any such determimatishall be made in the sole
discretion of the Committe:

The resulting aggregate number of vested Perform&hares will be rounded do
to the nearest whole number of Performance Sh#msmay not vest in more than
the number of Performance Shares covered by thist

Except as may be provided in an applicable employragreement between you

and the Company or an Affiliate, no additional Berfance Shares will vest after
your Service has terminated for any rea:
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Delivery of Stock Pursuant to Vested Performance
Shares

Forfeiture of Unvested Performance Shares

Withholding Taxes

All Performance Shares that have not vested byiftheanniversary of the Grant
Date will be forfeited

A certificate for all of the shares of Stock regnmeted by the vested Performance
Shares (which shares of Stock will be rounded dmthe nearest number of whole
shares) will be delivered to you on or immediataker you have vested is in such
Performance Shares provided, that, if vesting acduring a period in which you
are (i) subject to a lock-up agreement restricyiagr ability to sell shares of Stock
in the open market, or (ii) restricted from sellstzares of Stock in the open market
because you are not then eligible to sell undeCitvapany'’s insider trading or
similar plan as then in effect (whether becausadirig window is not open or you
are otherwise restricted from trading), deliverysa€h shares of Stock will be
delayed until the first date on which you are nagler prohibited from selling shai
of Stock due to a lo-up agreement or insider trading plan restrict

In the event that your Service terminates for aason, unless otherwise provided
in an applicable employment agreement between gdutee Company or an
Affiliate and except as provided above in the aafsean Involuntary Termination in
connection with a Corporate Transaction, you vatféit all of the Performance
Shares that have not yet vest

You agree, as a condition of this grant, that ydumake acceptable arrangements
to pay any withholding or other taxes that may be ds a result of vesting in
Performance Shares or your acquisition of Stocleuttus grant. In the event that
the Company determines that any federal, statal twdforeign tax or withholding
payment is required relating to this grant, the @any will have the right to:

(i) require that you arrange such payments to tvag@any; (ii) withhold such
amounts from other payments due to you from the @ or any Affiliate; or

(iii) cause an immediate forfeiture of shares afcRtsubject to th
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Performance Shares granted pursuant to this Agmrgeman amount equal to the
withholding or other taxes du

Retention Rights This Agreement does not give you the right to llained by the Company (or any
Affiliates) in any capacity. The Company (and arf§iliate) reserve the right to
terminate your Service at any time and for anyarz

Shareholder Rights You do not have any of the rights of a sharehobldér respect to the Performance
Shares unless and until the Stock relating to #réoPmance Shares has been
delivered to you

Adjustments In the event of a stock split, a stock dividendi@imilar change in the Company
stock, the number of Performance Shares covergldi$grant will be adjusted (a1
rounded down to the nearest whole number) in aecmel with the terms of the
Plan.

Applicable Law This Agreement will be interpreted and enforcedauritie laws of the State of
Delaware, other than any conflicts or choice of,lavle or principle that might
otherwise refer construction or interpretationfo$ tAgreement to the substantive
law of another jurisdictior

Consent to Electronic Delivery The Company may choose to deliver certain statutaaterials relating to the Plan
in electronic form. By accepting this grant youesgthat the Company may deliver
the Plan prospectus and the Company’s annual repgdu in an electronic format.
If at any time you would prefer to receive papepies of these documents, as you
are entitled to receive, the Company would be gléds provide copies. Please
contact the Corporate Secretary to request pagéesof these documen

The Plan The text of the Plan is incorporated in this Agreeatrby reference. This Agreement
and the Plan constitute the entire understandihgdss you and the Company
regarding this grant of Performance Shares. Anyr@gjreements, commitments or
negotiations concerning this grant are superse
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Stock Ownership Requirements You are required to continue to hold __ percent %) of the shares of Stock
acquired pursuant to this Performance Share gsach(___ % to be determined
after reducing the shares of Stock covered bydgtaat by the number shares of
Stock equal in value to the amount required to kikheld to pay taxes in

connection with this grant) until the number of rgsaof Stock owned by you equ
or exceed:

This Performance Share grant is subject to all offte terms and conditions described above and in tH&lan.
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EXHIBIT 31.1
I, Stanley Dempsey, certify that:
(1) I have reviewed this quarterly report on Forn-Q of Royal Gold, Inc.

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

(3) Based on my knowledge, the financial statementso#tmet financial information included in this quety report fairly present in all
material respects the financial condition, resoftsperations and cash flows of the registrantfaaral for, the period presented in this
quarterly report

(4) The registrant’s other certifying officer and | assponsible for establishing and maintaining disaie controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))%nd internal control over financial reportirag @efined in Exchange Act Rules
13e&15(f) and 15-a5(f)) for the registrant and hax

(a) Designed such disclosure controls and procedureaused such disclosure controls and procedores tlesigned under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtubsidiaries, is made known to us
by others within those entities, particularly dgrite period in which this quarterly report is lieprepared

(b) Designed such internal control over financiala®pg, or caused such internal control over finah@porting to be designed under
our supervision, to provide reasonable assuram@ading the reliability of financial reporting attie preparation of financial
statements for external purposes in accordancegeitlerally accepted accounting princip

(c) Evaluated the effectiveness of the registedisclosure controls and procedures and presentbis report our conclusions about
effectiveness of the disclosure controls and proes] as of the end of the period covered by théstgrly report based on such
evaluation; ant

(d) Disclosed in this quarterly report any changthmregistrant’s internal control over financigboeting that occurred during the
registrant’s most recent fiscal quarter (the regists fourth fiscal quarter in the case of an aimeaport) that has materially affected,
or is reasonably likely to materially affect, thegistran’'s internal control over financial reporting; &

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

(&) All significant deficiencies and material weakses in the design or operation of internal contoeksr financial reporting which are
reasonably likely to adversely affect the regid’s ability to record, process, summarize and refptahcial information; an

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

May 9, 2006

/sl Stanley Dempst

Stanley Dempse
Chairman and Chief Executive Offic







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

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

(3) Based on my knowledge, the financial statementso#tmet financial information included in this quety report fairly present in all
material respects the financial condition, resofteperations and cash flows of the registrantfaara for, the period presented in this
quarterly report

(4) The registrant’s other certifying officer and | assponsible for establishing and maintaining disaie controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))%nd internal control over financial reportirag @efined in Exchange Act Rules
13e&15(f) and 15-a5(f)) for the registrant and hax

(a) Designed such disclosure controls and procedureaused such disclosure controls and procedores tlesigned under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtubsidiaries, is made known to us
by others within those entities, particularly dgrite period in which this quarterly report is lieprepared

(b) Designed such internal control over financiala®pg, or caused such internal control over finah@porting to be designed under
our supervision, to provide reasonable assuram@ading the reliability of financial reporting attte preparation of financial
statements for external purposes in accordancegeitlerally accepted accounting princip

(c) Evaluated the effectiveness of the registedisclosure controls and procedures and presentbis report our conclusions about
effectiveness of the disclosure controls and pros] as of the end of the period covered by théstgrly report based on such
evaluation; ant

(d) Disclosed in this quarterly report any changthmregistrant’s internal control over financigboeting that occurred during the
registrant’s most recent fiscal quarter (the regists fourth fiscal quarter in the case of an aimeaport) that has materially affected,
or is reasonably likely to materially affect, thegistran’'s internal control over financial reporting; &

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

(&) All significant deficiencies and material weakses in the design or operation of internal contoeksr financial reporting which are
reasonably likely to adversely affect the regid’s ability to record, process, summarize and refptahcial information; an

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

May 9, 2006

/sl Stefan Wengge

Stefan Wenge
Treasurer and Chief Accounting Offic







EXHIBIT 32.1

In connection with the quarterly report on FormQ®&f Royal Gold, Inc. (the “Company”) for the patiended March 31, 2006, as filed with
the Securities and Exchange Commission on thelgatof (the “Report”), |, Stanley Dempsey, Chairnaad Chief Executive Officer of the
Company, certify, pursuant to 18 U.S.C. 1350, apsetl pursuant to Section 906 of the Sarbanes-Qddepf 2002, that to the best of my
knowledge:

(1) The Report fully complies with the requiremeatsSection 13(a) or 15(d) of the Securities Ex@®Act of 1934, as amended; and

(2) The information contained in the Report faplgsents, in all material respects, the finanaaldition and results of operations of the
Company.

May 9, 2006

/ s/ Stanley Dempst¢

Stanley Dempse
Chairman and Chief Executive Offic







EXHIBIT 32.2

In connection with the quarterly report on FormQ®&f Royal Gold, Inc. (the “Company”) for the patiended March 31, 2006, as filed with
the Securities and Exchange Commission on thelgatof (the “Report”), |, Stefan Wenger, Treasanad Chief Accounting Officer of the
Company, certify, pursuant to 18 U.S.C. 1350, apsetl pursuant to Section 906 of the Sarbanes-Qddepf 2002, that to the best of my
knowledge:

(1) The Report fully complies with the requiremeatsSection 13(a) or 15(d) of the Securities Ex@®Act of 1934, as amended; and

(2) The information contained in the Report faplgsents, in all material respects, the finanaaldition and results of operations of the
Company.

May 9, 2006

/sl Stefan Wenge

Stefan Wenge
Treasurer and Chief Accounting Offic




