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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 10-Q
(Mark One)
M QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES
EXCHANGE ACT OF 1934
For the Quarterly Period Ended March 31, 2008
or
O TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES
EXCHANGE ACT OF 1934
For the transition period from to
Commission File Number: 001-13357
Royal Gold, Inc.
(Exact Name of Registrant as Specified in Its Ghrart
Delaware 84-0835164
(State or Other Jurisdiction of (I.R.S. Employer
Incorporation) Identification No.)
1660 Wynkoop Street, Suite 1000
Denver, Colorado 80202
(Address of Principal Executive Office) (Zip Code)

Registrant’s telephone number, including area cod€é303) 573-1660

Indicate by check mark whether the Registrant ék)filed all reports required to be filed by Seetk3 or 15 (d) of the Securities Exchange
Act of 1934 during the preceding 12 months (ordiech shorter period that the Registrant was redudadile such reports), and (2) has been
subject to such filing requirements for the pastf@s. Yes M No O

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

Act. (Check one):
Large accelerated filéd Accelerated filefd Non-accelerated filer[d Smaller reporting compariy
(Do not check if a smaller reporting compe

Indicate by check mark whether the Registrantdbedl company (as defined in Rule 12b-2 of the BExge Act). Yes O No M

Indicate the number of shares outstanding of e&tiedssuer’s classes of common stock, as ofdtest practical date: 33,921,495 shares of
the Company’s common stock, par value $0.01 paeskeere outstanding as of April 30, 2008.
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ROYAL GOLD, INC.
Consolidated Balance Sheets
(In thousands except share data)

Current assetl
Cash and equivaler
Royalty receivable
Deferred tax asse
Prepaid expenses and ot

Total current asse

Royalty interests in mineral properties, net (Néx
Restricted cas— compensating balan:

Inventory— restricted (Note 11

Note receivabl~ Battle Mountain Gold Exploration (Note
Other asset

Total asset

Current liabilities

Accounts payabl
Income taxes payab
Dividends payabl
Other

Total current liabilities

Net deferred tax liabilitie
Note payable
Other lon¢-term liabilities

Total liabilities

Commitments and contingencies (Note
Minority interest in subsidiary (Note 1
Stockholder equity
Common stock, $0.01 par value, authorized 1@ shares; and issued 34,347,705 and
28,892,980 shares, respectiv
Additional paic-in capital
Accumulated other comprehensive inca
Accumulated earning
Less treasury stock, at cost (426,210 and 229 Rares, respectively

Total stockholder' equity

Total liabilities and stockholde’ equity

March 31,
2008

(Unaudited

$183,82!
15,671

83

32¢

199,91.

306,27
15,75¢(
10,90

7,44
$540,28¢

$ 4,73¢
187

2,38¢
1,64¢
8,95¢

25,01%
15,75(
48¢€

50,218
11,11¢

344
468,98
17€
16,06"
(6,619

478,95¢

$540,28t

June 30
2007

$ 82,84:
12,47(
154

217

95,68:¢

215,83
15,75(
10,61
14,49¢

4,271
$356,64¢

$ 2,34
5

1,86¢
S T
4,68¢

5,911
15,75(
98

26,44
11,12:

28¢
310,43¢
45¢
8,99:

(1,097
319,08

$356,64¢




Table of Contents

ROYAL GOLD, INC.
Consolidated Statements of Operations and Compselemcome
(Unaudited, in thousands except share data)

Royalty revenue
Costs and expens

Costs of operations (exclusive of depreciatd@pletion and amortization shown separately be
General and administrati

Exploration and business developm

Depreciation, depletion and amortizat

Total costs and expens
Operating incom:

Interest and other incon
Interest and other expen
Income before income tax

Current tax expens
Deferred tax benef

Minority interest in income of consolidated subaigi
Net income

Adjustments to comprehensive inco
Unrealized loss in market value of availabledale securities, net of t

Comprehensive incorr

Net income
Preferred stock dividends and deemed divic

Net income available to common stockholc
Basic earnings per she

Basic weighted average shares outstan
Diluted earnings per sha

Diluted weighted average shares outstan

For The Three Months End:

March 31, March 31,
2008 2007
$ 19,51¢ $ 11,20¢
1,04¢ 712
1,981 1,56t
817 67¢
5,92¢ 2,562
9,76¢ 5,61¢
9,741 5,691
1,71% 457
(330 (670)
11,13 5,47¢
(3,819 (1,897
242 20¢&
(140) (359
$ 7,42( $ 3,43¢
(109) (83)
$ 7,311 $ 3,35¢
$ 7,42( $ 3,43¢
(3,589 —
$ 3,83¢ $ 3,43¢
$ 0.1Z $ 0.14
30,932,08. 24,042,23
$ 0.1Z $ 0.14
31,213,66 24,318,73
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ROYAL GOLD, INC.
Consolidated Statements of Operations and Compselemcome
(Unaudited, in thousands except share data)

Royalty revenue

Costs and expens
Costs of operations (exclusive of depreciatd@pletion and amortization shown separately be
General and administrati
Exploration and business developm
Depreciation, depletion, and amortizat

Total costs and expens
Operating incom:

Interest and other incon
Interest and other expen
Income before income tax

Current tax expens

Deferred tax benef

Minority interest in income of consolidated subaigi
Loss from equity investmel

Net income

Adjustments to comprehensive inco
Unrealized loss in market value of availabledale securities, net of ti

Comprehensive incorr

Net income

Preferred stock dividends and deemed divic
Net income available to common stockholc
Basic earnings per she

Basic weighted average shares outstan

Diluted earnings per sha

Diluted weighted average shares outstan

For The Nine Months Ende

March 31, March 31,
2008 2007
$ 47,72¢ $ 33,99:¢
2,83¢ 2,28(
5,50¢ 4,231
3,29¢ 1,57(
11,93 5,751
23,57¢ 13,83:
24,15 20,16:
5,667 2,38¢
(1,497) (802)
28,32¢ 21,74:
(9,989 (7,81))
1,14: 1,167
(682) (1,069
(550) —
$ 18,24¢ $ 14,03¢
(282) (194)
$ 17,96¢ $ 13,84(
$ 18,24¢ $ 14,03¢
(4,789 —
$ 13,46( $ 14,03¢
$ 0.4% $ 0.5¢
29,808,96 23,653,94
$ 0.4% $ 0.5¢
30,134,88 23,956,54
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ROYAL GOLD, INC.
Consolidated Statement of Stockholders’ Equitytfigr Nine Months Ended March 31, 2008
(Unaudited, in thousands except share data)

Accumulatec

Additional Other
Preferred Share Common Share Paic-ln  Comprehensiy Treasury Stocl  Total Stockholder
Shares Amount Shares Amoun:  Capital Income Accumulated Earnin¢ Share:  Amount Equity

Balance at June 30, 20 — $ — 28,892,98 $ 28¢ $ 31043¢ $ 45¢ $ 8,99z 229,22: $ (1,097) $ 319,08:
Issuance of preferred stock fi

7.25% Mandatory Convertible offering (Note 1,150,001 115,00( (3,902) 111,09¢
Issuance of common stock fc

Conversion of 7.25% Mandato

Convertible Preferred Stock (Note (1,150,001) (115,000) 3,977,68: 4C 116,94¢ 1,98¢

Battle Mountain acquisition (Note 1,144,02! 11 35,83 35,84

Equity offering costs (April 2007 (29) (29

Exercise of stock optior 96,75( 1 701 702

Vesting of restricted stoc 19,62¢ 1 1

IAMGOLD Corporation and Repad

International Corporation (Note 216,64 2 6,342 6,34%
Repurchase of common stock (Note 196,98t (5,516) (5,51¢)
Tax benefit of stoc-based compensation exerci: 507 507
Recognition of non-cash compensation expense

stocl-based compensatic 2,14¢ 2,14%
Net income and comprehensive loss for the nine

months ende (282) 18,24¢ 17,96¢
Preferred stock deemed divided upon conversio

7.25% Mandatory Convertib (1,98¢) (1,98¢)
Preferred stock dividends declat (2,807) (2,807)
Common stock dividends declar (6,38%) (6,38%)
Balance at March 31, 20( — $ — 34,347,70 $ 344 $ 468,98. $ 17¢€ $ 16,067 426,21( $ (6,619 % 478,95t
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ROYAL GOLD, INC.
Consolidated Statements of Cash Flows
(Unaudited, in thousands)

Cash flows from operating activitir

Net income

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

Depreciation, depletion and amortizat

Deferred tax benet

Non-cash employee stock compensation exp:

Loss on available for sale securit

Interest income accrued for Battle Mountain noteieable

Tax benefit of stoc-based compensation exerci:
Changes in assets and liabiliti

Royalty receivable

Prepaid expenses and other as

Accounts payabl

Income taxes payable (receivak

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 Receivabl— Battle Mountain Gold Exploratio
Deferred acquisition cos

Restricted cas— compensating balant

Purchase of available for sale securi

Battle Mountain acquisition, net of cash acquirée$n398,181

Net cash used in investing activit|

Cash flows from financing activitie
Tax benefit of stoc-based compensation exerci:
Debt issuance cos
Revolving credit facility payabl
Note payable
Common stock dividenc
Preferred stock dividenc
Gold loan payof- Battle Mountair
Net proceeds from issuance of common s
Net proceeds from issuance of preferred s
Stock repurchase progre

Net cash provided by financing activiti
Net increase (decrease) in cash and equiva
Cash and equivalents at beginning of pe

Cash and equivalents at end of pel

Supplemental cash flow informatic
Non-cash financing activities

Acquisition of royalty interest in mineral propeffyith common stock

Conversion of preferred stock to common st

For The Nine Months Ende

March 31, March 31,
2008 2007
$ 18,24¢ $ 14,03
11,93: 5,751
(1,149 (1,167
2,14¢ 1,72¢
49 —
(713 —
(507) (97)
(2,479 (2,26))
(2,199 (270)
3,01( 2,64¢
541 (1,007
(15) (199)
(20) (20)
$ 28,71« $ 19,14:
$ (12 $ (269
(15,939 (119,73f)
— (13,92)
(63) (375)
— (15,750
— (81)
(2,939 —
$(18,94) $(150,13)
$ 507 $ 97
(27) (461)
— 60,00(
— 15,75(
(5,869 (4,147
(2,807 —
(6,857) —
67t 47C
111,09¢ —
(5,516) —
$ 91,21« $ 71,71«
100,98: (59,28)
82,84: 78,44¢
$183,82: $ 19,16¢
$ — $ 18,49t
$116,94¢ $




Battle Mountain acquisition (with common stox $ 35,83: $
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ROYAL GOLD, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(Unaudited, in thousands except share data, per oae and per pound amounts)

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

Operations

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

We seek to acquire existing royalties or to finapogects that are in production or near productioexchange for royalty interests. We are
engaged in a continual review of opportunitiesdquare existing royalties, to create new royaltle®ugh the financing of mine development
or exploration, or to acquire companies that holgafties. We currently, and generally at any tilmeeye acquisition opportunities in various
stages of active review, including, for example, emgagement of consultants and advisors to analge&ular opportunities, analysis of
technical, financial and other confidential infottioa, submission of indications of interest, papi#tion in preliminary discussions and
involvement as a bidder in competitive auctions. &® fund exploration on properties thought totaomprecious metals and seek to obtain
royalties and other carried ownership interestuich properties through the subsequent transfepeating interests to other mining
companies. Substantially all of our revenues ateveti be expected to be derived from royalty ietgts. We do not conduct mining operat
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 U.S. generally accepted accounting princifdeannual financial statements. In the
opinion of management, all adjustments which are wérmal recurring nature considered necessarg fair statement have been included in
this Form 10-Q. Operating results for the nine rher@nded March 31, 2008, are not necessarily itidéicaf the results that may be expected
for the fiscal year ending June 30, 2008. Certaior period amounts have been reclassified to aomfio the current period presentation.
These interim unaudited financial statements shbaldead in conjunction with the Company’s AnnuapBrt on Form 10-K for the fiscal
year ended June 30, 20(

Recently Issued Accounting Pronouncements

On July 13, 2006, Financial Accounting StandardarBq“FASB”) Interpretation No. 48 (“FIN 48" Accounting for Uncertainty in Income
Taxes — An Interpretation of FASB Statement No., 1% issued. FIN 48 clarifies the accounting focertainty in income taxes recognized
in a company’s financial statements in accordanitie 8FAS 109. FIN 48 also prescribes a recognitimashold and measurement attribute
for the financial statement recognition and meawserg of tax position taken or expected to be takentax return. FIN 48 also provides
guidance on de-recognition, classification, inteeggl penalties, accounting in interim periodsgldsure, and transition. The Company
adopted FIN 48 on July 1, 2007. Refer to Note Y@afdiscussion regarding the effect of adopting &8\

In September 2006, the FASB issued Statement NG .Fibr Value MeasurementsStatement No. 157 provides guidance for usingviaue
to measure assets and liabilities. Statement Nbapplies whenever other accounting standardsne@oi permit) assets or liabilities to be
measured at fair value but does not expand thefusér value in any new circumstances. Under $tatet No. 157, fair value

7
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ROYAL GOLD, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(Unaudited, in thousands except share data, per oae and per pound amounts)

refers to the price that would be received to @elasset or paid to transfer a liability betweentigipants in the market in which the reporting
entity transacts. In this standard, the FASB dlsithe principle that fair value should be basedhe assumptions market participants would
use when pricing the asset or liability. The prans of Statement No. 157 are effective for outdls/ear beginning July 1, 2008, and interim
periods within the fiscal year. The Company is aatihg the impact, if any, the adoption of Statetiddm 157 could have on its financial
statements.

In February 2007, the FASB issued Statement No, ‘158e Fair Value Option for Financial Assets and Final Liabilities,” which allows
entities to choose to measure many financial insénts and certain other items at fair value. Theipions of Statement No. 159 are effec
for our fiscal year beginning July 1, 2008, anctiith periods within the fiscal year. The Compangualuating the impact, if any, the
adoption of Statement No. 159 could have on itarfaial statements.

In December 2007, the FASB issued Statement No(rB#ised 2007);Business Combinations,(*SFAS 141R"), which significantly

changes the ways companies account for businessications and will generally require more assetpiaed and liabilities assumed to be
measured at their acquisition date fair value. UitAS 141R, legal fees and other transactionadlabsts are expensed as incurred and are
no longer included in goodwill as a cost of acaqujrthe business. SFAS 141R also requires, amomg thtings, acquirers to estimate the
acquisition date fair value of any contingent cdesation and to recognize any subsequent chandke fair value of contingent

consideration in earnings. In addition, restructgrcosts the acquirer expected, but was not olelilyet incur, will be recognized separately
from the business acquisition. SFAS 141R is effector the Company fiscal year beginning July 1, 2009, and is t@pglied prospectively
The Company is evaluating the impact, if any, ttiepion of SFAS 141R could have on its financiatements.

Also in December 2007, the FASB issued Statementl0,“Non-controlling Interests in Consolidated Finant@tatements, an amendment
of ARB No. 51("SFAS 160"). SFAS 160 requires all entities toogmon-controlling interests in subsidiaries agparate component of
equity in the consolidated financial statementsASE60 establishes a single method of accountingtfanges in a parent’s ownership
interest in a subsidiary that do not result in adescdidation. Companies will no longer recognizeamgr loss on partial disposals of a
subsidiary where control is retained. In additionpartial acquisitions, where control is obtaintia acquiring company will recognize and
measure at fair value 100 percent of the assetsiabilities, including goodwill, as if the entitarget company had been acquired. SFAS 160
is effective for the Company’s fiscal year begimnituly 1, 2009, and is to be applied prospectivEhye Company is evaluating the impact, if
any, the adoption of SFAS 160 could have on itarfaial statements.

In March 2008, the FASB issued Statement No. 1Bisclosures about Derivative Instruments and HedpgActivities—an amendment of
FASB Statement No. 1" (“SFAS 161"). SFAS 161 intends to improve finanaigborting about derivative instruments and hedgictiyities
by requiring enhanced disclosures to enable investobetter understand their effects on an estfigancial position, financial performance
and cash flows. SFAS 161 also requires disclosoetaan entity’s strategy and objectives for ugsiegvatives, the fair values of derivative
instruments and their related gains and lossesSSFA is effective for fiscal years and interimipés beginning after November 15, 2008,
and will be applicable to the Company’s fiscal ykaginning July 1, 2009. The Company is evaluatimgimpact, if any, the adoption of
SFAS 161 could have on its financial statements.
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ROYAL GOLD, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(Unaudited, in thousands except share data, per oae and per pound amounts)

2. ACQUISITION OF BATTLE MOUNTAIN GOLD EXPLORATION

On July 30, 2007, we entered into an Amended arstiafResl Agreement and Plan of Merger (the “MergetreAment”) with Battle Mountain
and Royal Battle Mountain, Inc. (“Merger Sub”), ewly-formed and wholly-owned subsidiary of RoyallG@ursuant to which the Merger
Sub was merged into Battle Mountain with Battle Mtain surviving as a wholly-owned subsidiary of Rbgold.

On October 24, 2007, we completed the merger patg¢aahe Merger Agreement and acquired 100% ofsteed and outstanding capital
stock of Battle Mountain in a transaction whereliiy Merger Sub was merged with and into Battle Maumfor aggregate consideration
consisting of 1.14 million shares of our commorcktand approximately $3.4 million in cash. Immeeiatprior to the merger, Royal Gold
owned approximately 18% of Battle Mountain’s outstiag common stock and accounted for this ownershiger the equity method, which
resulted in the Company recognizing a loss fromitgdavestment of approximately $0.5 million foretmine months ended March 31, 2008.

As part of the acquisition of Battle Mountain, wegaired thirteen royalty interests in various ss&ageproduction, development or
exploration. Please refer to Note 4 for a furthecuassion on the thirteen royalty interests acquirem Battle Mountain.

Subject to settlement of the Battle Mountain litiga discussed below, additional merger considenadif up to an aggregate of 37,418 shares
of Royal Gold common stock and approximately $0illion in cash may be paid to former Battle Mountatockholders. On September 13,
2006, an action was filed against Battle Mountaid &s former Chairman and Chief Executive Offiddark Kucher, by James E. McKay, a
former officer and director of Battle Mountain,time second Judicial Court of the State of Nevadia. dction seeks to enforce alleged righ
certain shares of Battle Mountain common stock@ptibns to purchase shares of Battle Mountain comstock pursuant to a stock option
agreement and a stock option plan, and unspedfiethges. Royal Gold may pay the additional conaiiter described above to Battle
Mountain stockholders depending upon the cost iifreg this litigation.

The acquisition of Battle Mountain has been acoadifior as an asset acquisition using the purchasleau of accounting, whereby assets
acquired and liabilities assumed were recordeleit fair market values as of the date of acquisitirhe purchase price was calculated using
the fair market value of the Royal Gold common ehassued, as of the date we completed the traosaptus cash and direct acquisition
costs paid by Royal Gold.

We have allocated the purchase price of approxign&&5.8 million to the fair market values of thesats acquired and liabilities assumed,
including $85.5 million to royalty interests in neiral properties, $2.2 million to current assets8$hillion to intangible assets (included
within Other assetsn the consolidated balance shget$3.8 million to deferred tax assets, $6.5 milliora gold loan payable, $24.5 million
to deferred tax liabilities resulting from the aggition and $0.5 million of other liabilities. Themounts allocated to the acquired royalty
interests in mineral properties and related defetages are preliminary and are subject to chapge aompletion of final valuations. The
operating impact of the assets acquired from BMtientain have been reflected in the results of&@old from October 24, 2007.

The gold loan payable assumed as part of the atignisf Battle Mountain was paid in full during Member 2007. Thalote Receivable —
Battle Mountain Gold Exploratioas shown on the Company'’s consolidated balancésshe®f June 30, 2007, was assumed during the
acquisition and was included in the purchase gac®attle Mountain.

9
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ROYAL GOLD, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(Unaudited, in thousands except share data, per oae and per pound amounts)

3. ROYALTY ACQUISITIONS
Marigold and El Chanate Royalty Acquisitions

On February 20, 2008, we acquired three royaltigs fAngloGold Ashanti (U.S.A.) Exploration Inc. (tgyloGold’), a wholly-owned
subsidiary of AngloGold Ashanti North America Infor $13.75 million. The first royalty is a 2.0%tremnelter return (“NSR”) royalty on the
Marigold mine, located on the Battle Mountain-Ewrdétend in Nevada, and operated by Goldcorp, '@olficorp”). The second royalty is a
2.0-4.0% sliding-scale NSR royalty on the El Chamatne, located in Sonora, Mexico and operated dpjit&@l Gold, Inc. (“Capital Gold”).
The sliding-scale NSR royalty is capped once paysmehapproximately $17.0 million have been recdivEhe third royalty is a 10.0% net
profits interest (“NPI”) royalty, also on the El &hmate mine. The 10.0% NPI royalty at El Chanatapped at $1.0 million.

The sliding-scale NSR royalty at El Chanate pays rate of 2.0% when the average gold price isvb&800 per ounce, 3.0% when the gold
price is between $300 and $350 per ounce, and wi0ét the gold price is above $350 per ounce. THeHahate mine commenced
production in mid-2007. For the three and nine rhemnded March 31, 2008, we recognized royaltymegassociated with the El Chanate
sliding-scale and NPI royalties of $0.2 million a®@l respectively. Including royalty payments mswldngloGold, there have been
cumulative payments made on the sliding-scale N§lty of $0.7 million, resulting in $16.3 millioremaining under the $17.0 million cap
as of March 31, 2008. There have been no paymeade mon the NPI royalty as of March 31, 2008.

The 2.0% NSR royalty interest on the Marigold miogers the majority of six sections of land, comitaj a number of opepits, but does nc
cover the current mining in the Basalt/Antler arpproximately 38% of the current Marigold reseraes covered by this royalty. Based on
our own estimates, we expect to begin receivingltgypayments on the 2.0% NSR royalty on the Mddgoine in calendar 2011, when m
operations are expected to move into areas cosredr royalty interest.

The AngloGold transaction has been accounted far@schase of assets. The total purchase pri$&3¥5 million, less royalty amounts
received for production prior to the purchase @ét$0.15 million, plus direct transaction costss baen allocated to the three acquired
royalties according to their relative fair valuas,separate componentsRifyalty Interests in Mineral Properti@ our consolidated balance
sheets. Accordingly, $7.5 million has been alloddtethe sliding-scale NSR royalty at EI Chana@&83%nillion has been allocated to the NPI
royalty at El Chanate, and $5.3 million has bedocated to the Marigold royalty.

10
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ROYAL GOLD, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(Unaudited, in thousands except share data, per oae and per pound amounts)

4. ROYALTY INTERESTS IN MINERAL PROPERTIES
The following table summarizes the net boolkeaf each of our royalty interests in mineralgedies as of March 31, 2008 and June 30,
2007.

Accumulated Depletion
As of March 31, 2008 (Amounts in thousanc Gross Amortization Net

Production stage royalty interes

Pipeline Mining Comple;

GSR1 $ — 3 — $ =
GSR2 — — —
GSR3 8,10t (6,825 1,28(
NVR1 2,52¢ (2,009 51€
Bald Mountain 1,97¢ (1,836 142
SJ Claims 20,78¢ (8,259 12,53¢
Robinson 17,82t (3,639 14,187
Mulatos 7,44 (1,177) 6,26~
Troy mine GSR royalt 7,25( (4,447 2,80z
Troy mine Perpetual royal 25C — 25C

Taparko minge
TB-GSR1 25,97¢ (2,199 23,78:
TB-GSR2 7,592 (635) 6,957
Leeville Soutr 1,77¢ (1,776 —
Leeville North 15,71¢ (3,19 12,52«
Martha 17z (179 —
Don Mario 5,02¢ (803%) 4,22t
Williams 3,97¢ (29¢) 3,68(
El Limon 2,32¢ (250 2,07¢
El Chanate NSI 7,56: (68) 7,49t
El Chanate NP 76€ — 76€
137,06: (37,579 99,48¢

Development stage royalty interes

Pefasquitt 99,17: — 99,17:

Taparko mine
TB-GSR3 1,071 — 1,071
Pascu-Lama 20,44¢ — 20,44¢
Gold Hill 3,34( — 3,34(
Dolores 40,98¢ — 40,98¢
Don Mario 6,48¢ — 6,48¢
Bensao 1,91(C — 1,91(
Marigold 5,301 — 5,301
178,71 — 178,71

Exploration stage royalty interes
Taparko mine

TB-GSR3 217 — 217

TB-MR1 142 — 14z
Pascu-Lama 411 — 411
Leeville North 827 (277) 55€
Buckhorn Soutt 70 — 70
Dolores 9,86¢ — 9,86¢
El Limon 5,65¢ — 5,65:
Relief Canyor 1,07t — 1,07t
Williams 2,73¢ — 2,73¢
Segueneg 2,88( — 2,88(
Joe Manr 1,00( — 1,00(
Marmato 47C — 47C
Lluvia de Oro 50C — 50C
Fletcher Junctiol 50C — 50C

Night Hawk Lake 1,00 — 1,00¢



Hot Pot 50C — 50C

Vueltas del Ric 50C — 50C
28,34 (277) 28,07¢
Total royalty interests in mineral propert $344,12° $ (37,85() $306,27
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As of June 30, 2007 (Amounts in thousar

Production stage royalty interes

Pipeline Mining Comple:
GSR1
GSR2
GSR3
NVR1
Bald Mountain
SJ Claims
Robinson
Mulatos
Troy mine GSR royalt
Troy mine Perpetual royall
Leeville Soutt
Leeville North
Martha

Development stage royalty interes
Pefasquitc
Taparko minge
TB-GSR1
TB-GSR2
TB-GSR3
Pascu-Lama
Gold Hill

Exploration stage royalty interes
Taparko mine
TB-GSR3
TB-MR1
Pascu-Lama
Leeville North
Buckhorn Soutt

Total royalty interests in mineral propert

Accumulater

Depletion &

Gross Amortizatior
$ — $ —
8,10¢ (6,449
2,52F (1,97¢)
1,97¢ (1,837
20,78¢ (7,159
17,82 (2,059
7,442 (664)
7,25( (3,03%)
25C —
1,77€ (1,776
15,08¢ (1,472
172 (179
83,19¢ (26,587
99,17: —
25,68 —
7,50¢€ —
1,05¢ —
20,44¢ —
3,34( —
157,20 —
21t —

14C —
411 —
1,46( (271
70 —
2,29¢ (271)
$242,69° $ (26,859

Net

1,661
547
14t

13,62¢
15,77:
6,77¢
4,21¢
25C

13,61«

56,61

99,17:

25,68
7,50¢
1,05¢

20,44¢
3,34(

157,20:

21t
14C
411
1,18¢
70
2,028
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Discussed below is an update to our royalty interiesmineral properties during our fiscal year 0Blease refer to the Company’s Annual
Report on Form 10-K for the fiscal year ended B8®e2007, for further information about the Comparproducing, development and
exploration stage royalty interests.

Troy Mine

The 7.0% gross smelter return (“GSR”) royalty frathmetals and products produced and sold fronTtlg underground silver and copper
mine extends until either cumulative productiorapproximately 9.9 million ounces of silver and 8tiflion pounds of copper, or the
Company receives $10.5 million in cumulative paytagewhichever occurs first. As of March 31, 200&, mave recognized royalty revenue
associated with the GSR royalty totaling $7.1 miiliwhich is attributable to cumulative productafrapproximately 3.0 million ounces of
silver and approximately 26.0 million pounds of pep

Taparko Mine

The 15.0% GSR (TB-GSR1) royalty on all gold prodli®m the Taparko open pit gold mine will remaireiffect until cumulative
production of 804,420 ounces of gold is achievedrdil cumulative payments of $35 million have beeade to Royal Gold, whichever is
earlier. The sliding-scale GSR royalty (TB-GSR2giag from 0% to 10%) on all gold produced from Treparko mine is effective
concurrently with TB-GSR1, and will remain in effemtil the termination of TB-GSR1. As of March 2008, we have recognized royalty
revenue associated with the TB-GSR1 royalty toga#ig.9 million, which is attributable to cumulatipeoduction of 23,022 ounces of gold.

During our first fiscal quarter of 2008, High Rivesmmenced production at the Taparko mine. Accoigirwe reclassified our cost basis in
TB-GSR1 and TB-GSR2 from development stage royiatgrests to production stage royalty interestssiéch, we began depleting the
associated cost basis using the units of produatietihod during the first quarter of fiscal 2008.

Our royalties on the Taparko mine were subjecoromgetion of our $35 million funding commitment$@mita and the royalty documents
the forgoing royalties had been signed but heldipgnthe completion of the funding commitment. Véenpleted the remaining $0.4 million
of our funding commitment on September 27, 200¢€. 18ete 10 for further discussion.

Leeville Mining Complex

We carry our interest in the non-reserve portiohesville North as an exploration stage royaltgrest, which is not subject to amortization
at this time. During our third fiscal quarter of08) Newmont communicated to us that additional proand probable reserves were
developed at Leeville North. As such, we reclasdifipproximately $0.6 million of our cost basishia Leeville North exploration stage
royalty interest to the Leeville North productidage royalty interest. In the event that futurevproand probable reserves associated witt
royalty interest are developed at Leeville Nortigiional cost basis of our exploration stage rtyyaiterest will be reclassified as a
development stage royalty interest or a producitage royalty interest in future periods, as appat@. In the event that future circumstances
indicate that the non-reserve portion of Leevillerth will not be converted into proven and probaieleerves, we will evaluate our carrying
value in the exploration stage interest for impaintn
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El Chanate

As discussed in Note 3, we own a sliding-scale N8Rty on the El Chanate mine, located in Sonbtaxico, and operated by Capital Gold.
The sliding-scale ranges from 2.0%, when the galtegs below $300 per ounce, to 4.0% when the gdick is above $350 per ounce. The
sliding-scale royalty is in effect until cumulatipayments of approximately $17.0 million have bewrde to Royal Gold. We also own a
10.0% NPI royalty on the ElI Chanate mine, whichisffect until cumulative payments of $1.0 millibave been made to Royal Gold. As the
El Chanate mine is currently in production, we helessified our cost basis in the sliding-scale WRd royalties as production stage royalty
interests, which are subject to depletion usinguthies of production method. As of March 31, 208@, have recognized royalty revenue
associated with the sliding-scale royalty and tid Myalty of $0.2 million and $0, respectively.

Marigold

As discussed in Note 3, we own a 2.0% NSR royaityhe Marigold mine, which contains a number ofrepés, and is located in Humboldt
County, Nevada, at the north end of the Battle MamnEureka Trend. The Marigold mine is operatedsmjdcorp. Our royalty interest on
the Marigold mine covers the majority of six seni®f land but does not cover the current minintheBasalt/Antler area. Our 2.0% NSR
royalty is associated with existing proven and piib reserves and has been classified as a devatbgtage royalty interest, which is not
subject to amortization at this time.

Don Mario

As part of the acquisition of Battle Mountain (N&gon October 24, 2007, we own a 3.0% NSR royattyhe Don Mario mine which is an
open-pit and underground gold mine located in thigaitos Province of Bolivia. The Don Mario minedperated by Orvana Minerals
Corporation. A portion of the Don Mario royaltydsrrently in production and is classified as a pigithn stage royalty interest. The
production stage portion of the royalty is beinglééed using the units of production method. A jporof the Don Mario royalty is associat
with existing proven and probable reserves bubtscarrently in production. The non-producing pomthas been classified as a development
stage royalty interest, which is not subject to gimation at this time.

Williams

As part of the acquisition of Battle Mountain (N&eon October 24, 2007, we own a 0.72% NSR royiatgrest on the underground and
open-pit Williams mine located in Marathon, Ontaf@anada. This gold mine is owned and operateddak Tominco Limited (50%) and a
subsidiary of Barrick (50%). A portion of the Wlins royalty is currently in production and is cifisd as a production stage royalty interest.
The production stage portion of the royalty is eilepleted using the units of production method portion of the Williams royalty which

is not currently associated with proven and probabserves is classified as an exploration staggtyointerest, and is not subject to
amortization at this time.

El Limon

As part of the acquisition of Battle Mountain (N&eon October 24, 2007, we own a 3.0% NSR royattyhe underground El Limon gold
mine located in northern Nicaragua. The mine iseidvand operated by Central Sun Mining Inc. (95%) larersiones Mineras S.A. (5%). A
portion of the El Limon royalty is currently in pioction and is classified as a production stagaltgynterest. The production stage portion
of the royalty is being depleted using the unitprfduction method. The portion of the El
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Limon royalty which is not currently associatediwitroven and probable reserves is classified &xploration stage royalty interest and is
not subject to amortization at this time.

Dolores

As part of the acquisition of Battle Mountain (N&gon October 24, 2007, we own a 1.25% NSR royattgold and a 2.0% NSR royalty on
both gold and silver from the Dolores project lechin Chihuahua, Mexico, and owned and operateal sybsidiary of Minefinders
Corporation Ltd. The 2.0% NSR royalty becomes ¢iffecvhen the facility has been producing at 75%€lesign capacity for three
consecutive months. We carry our interest in tltowgn and probable reserves at the Dolores progegatdevelopment stage royalty interest,
which is not currently subject to amortization. Thenaining portion of the Dolores royalty, whichist currently associated with proven and
probable reserves, is classified as an explorati@ge royalty interest and is not subject to arpatitin at this time.

Benso

We hold a 1.5% NSR royalty on gold produced froe Benso concession located in the Western RegitmedRepublic of Ghana, West
Africa. The Benso concession, controlled by Gol8éar, is located approximately 25 miles south ofd@o Star's Wassa mine. We carry our
interest in the Benso gold concession as a developstage royalty interest, which is not subjecnwortization at this time.

Relief Canyon

As part of the acquisition of Battle Mountain (N&gon October 24, 2007, we own a 4.0% NSR royaityhe mineral deposit at Relief
Canyon, located in Pershing County, Nevada, andedviny Firstgold Incorporated. The Relief Canyorattyyinterest is classified as an
exploration stage royalty interest, which is ndtjeat to amortization at this time.

Seguenega

As part of the acquisition of Battle Mountain (N&gon October 24, 2007, we own a 3.0% NSR royaftyhe Seguenega (“Sega”) project,
located in northern Burkina Faso, West Africa, amshed by Orezone Resources Incorporated. The ®gghy interest is classified as an
exploration stage royalty interest, which is ndtjeat to amortization at this time.

Joe Mann

As part of the acquisition of Battle Mountain (N&gon October 24, 2007, we own a 1.8% to 3.6%rgjidcale NSR royalty on gold
produced from the Joe Mann mine located 330 mitethrof Montreal, Quebec, Canada. The Joe Mann ounently is owned by Campbell
Resources Incorporated but is subject to a memararad understanding for sale of the mine to GoldiBu Development Corporation. We
also hold a 2.0% NSR royalty on all silver prodastin excess of 1.0 million ounces and a 2.0% NSRity on all copper production greater
than 5.0 million pounds. The Joe Mann royalty iestiis classified as an exploration stage royaligrest as it is currently under care and
maintenance and is not subject to amortizatiohiattime.

Marmato

As part of the acquisition of Battle Mountain (N&gon October 24, 2007, we own a 5.0% NSR royattgertain properties located in the
Municipality of Marmato in Colombia, South Ameriand believed to be owned by Mineros Nacionales $h& Marmato royalty interest is
classified as an exploration stage royalty intemghich is not subject to amortization at this time
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Lluvia de Oro

As part of the acquisition of Battle Mountain (N&gon October 24, 2007, we hold a 4.0% NSR royattyhe Lluvia de Oro property,

located in Sonora, Mexico. The mining concessionstiich the royalty applies are believed to be Hgld\totoncilco Construcciones, S.A.
C.V., subject to the right of a subsidiary of T&ald Resources Corp. (“Tara Gold”) to acquire thraessions. Tara Gold has entered into an
agreement with Columbia Metals Corporation, purst@amvhich Columbia Metals Corporation may acquire concessions, subject to a
retained interest by Tara Gold. The Lluvia de Qugaity interest is classified as an exploratiomsteoyalty interest, which is not subject to
amortization at this time.

Fletcher Junction and Hot Pot

As part of the acquisition of Battle Mountain (N&gon October 24, 2007, we hold a 1.25% NSR rgyaitboth the Fletcher Junction
property and the Hot Pot property. Both propertiesiocated in Mineral County, Nevada, and are a@anePediment Gold LLC
(“Pediment”). The Fletcher Junction and Hot Potaltyinterests are classified as exploration stagalty interests, which are not subject to
amortization at this time.

Night Hawk Lake

As part of the acquisition of Battle Mountain (N&gon October 24, 2007, we hold a 2.5% NSR royaftyhe Night Hawk Lake property
located in Ontario, Canada, and owned by SelkirkaldeCorporation (40%), East West Resource Corjporé40%), and Canadian Golden
Dragon Resources Limited (20%). The Night Hawk Ledgalty interest is classified as an exploratitage royalty interest, which is not
subject to amortization at this time.

Vueltas Del Rio

As part of the acquisition of Battle Mountain (N&gon October 24, 2007, we hold a 2.0% NSR royattyhe Vueltas Del Rio property,
located in Honduras, and owned by Lundin Mining@wation. The Vueltas del Rio royalty interestlessified as an exploration stage
royalty interest, which is not subject to amortiaatat this time.

5. CREDIT FACILITY

On January 23, 2008, the Company entered into @mdment of its existing credit facility with HSBGiBk USA, National Association. The
amendment extends the maturity date of the cradilityy two years from December 31, 2010 to Decen®ig 2012. The amendment also
updated the assumptions used in the calculatidinedborrowing base, which included an increaséémetal price assumption of gold and
added a metal price assumption for silver.

The $80 million credit facility bears interest dBIOR plus 1.5% and includes both affirmative andateve covenants, as defined, so long as
any portion of the facility is outstanding and uithd he Company’s borrowing base will be calculateded on our GSR1, GSR3, and NVR1
royalties at the Pipeline Mining Complex and ourtC3dims, Leeville, Bald Mountain and Robinson rdigel. Additional royalties may be
added to the borrowing base calculation with timelés’s approval. As of March 31, 2008, the totaikbility under the borrowing base was
$80.0 million, based upon the future cash flowsrfithe royalties included in the borrowing base @alton. The borrowing base calculation
is recalculated as of April 15 and October 15 egedr. As of April 15, 2008, the Company’s borrowing
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capacity under the credit facility was $70.8 mitlid’he Company had no amounts outstanding underéulit facility as of March 31, 2008
and June 30, 2007.

6. STOCK-BASED COMPENSATION

For the three and nine months ended March 31, 2008ecorded total non-cash stock compensationnsepeslated to our equity
compensation plan of $0.7 million and $2.1 millioespectively, compared to $0.4 million and $1.Wiom for the three and nine months
ended March 31, 2007, respectively. Non-cash stoakpensation is allocated among cost of operatgerseral and administrative, and
exploration and business development in our codiatdd statements of operations and comprehensioenias summarized below:

For The Three Months Endt For The Nine Months Ende
March 31 March 31 March 31 March 31
(Amounts in thousand: 2008 2007 2008 2007
Non-cash stock compensation allocati
Cost of operatior $ 99 $ 48 $ 257 $ 22z
General and administrati 35C 24C 1,15¢ 1,08
Exploration and business developn 27¢ 114 72¢ 421
Total nor-cash stock compensation expe $ 727 $ 40z $ 2,14¢ $ 1,72¢

As of March 31, 2008, there are 70,567 shares wihcon stock reserved for future issuance under vuent long-term incentive plan.

Stock Options

For the three months ended March 31, 2008 and 20@Tecorded non-cash stock compensation expeseeiated with stock options of
$0.3 million and $0.2 million, respectively. Foethine months ended March 31, 2008 and 2007, veeded non-cash compensation
associated with stock options of $0.9 million afd83million. To determine nonash stock compensation expense for stock opti@ndsythe
fair value of each stock option award is estimatedhe date of grant using the Black-Scholes-Medytion pricing model for all periods
presented.
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A summary of the status of the Company’s non-vestedk options for the nine months ended Marct2B08 and 2007, is presented below:

2008 2007
Weightec- Weightec
Average Average
Grant Dat Grant Dat
Shares Fair Value Shares Fair Value
Non-vested at beginning of peri 138,43: $ 13.0( 132,33« $ 11.2¢
Granted 110,50( $ 12.8- 108,10( $ 13.7¢
Vested (99,517 $ 12.4f (91,167 $ 11.62
Forfeited (1,250 $ 13.9¢ (10,839 $ 10.9:
Nonr-vested at March 3 148,16 $ 13.2¢ 138,43: $ 13.0C

The total intrinsic value of options exercised dgrthe three and nine month periods ended MarcB@18, was $1.6 million and
$2.3 million, respectively. The total intrinsic val of options exercised during the three and niaetimperiods ended March 31, 2007, was
$0.1 million and $0.4 million, respectively.

As of March 31, 2008, there was $1.4 million oftainrecognized non-cash stock compensation expefeted to non-vested stock options
granted under our equity compensation plan, whigxpected to be recognized over a weighted-averaged of 1.8 years. The total fair
value of shares vested during the three monthsdelidech 31, 2008 and 2007, was $24,000 and $0ectisply. The total fair value of sha
vested during the nine months ended March 31, 2008007, was $1.3 million and $1.1 million, resjedy.

Other Stockbased Compensation

Officers and certain employees may be granted stnestricted common stock that can be earnedibdefined multi-year performance
goals are met within five years of the date of g(&irerformance Shares”). For the three and ninathwended March 31, 2008, we recorded
non-cash stock compensation expense associate@witPerformance Shares of $0.2 million and $0Manj respectively. For the three and
nine months ended March 31, 2007, we recordedcash-stock compensation expense associated withastormance Shares of $0.2 mill
and $0.6 million, respectively.

A summary of the status of the Company’s non-veBdiormance Shares for the nine months ended MdErch008 and 2007, is presented
below:

2008 2007
Weightec- Weightec-
Average Average
Grant Dat Grant Dat
Shares Fair Value Shares Fair Value
Non-vested at beginning of peri 27,00( $ 28.7¢ 41,50( $ 19.1¢
Granted 48,00( $ 29.7¢ 36,00( $ 28.7¢
Vested (9,000 $ 28.7¢ — $ —
Forfeited — $ — 5,62¢ $ 19.5¢
Non-vested at March 3 66,00( $ 29.4¢ 71,87¢ $ 23.97
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We measure the fair value of the Performance Shma®ssd upon the market price of our common stock s date of grant. As of
March 31, 2008, total unrecognized non-cash stockpensation expense related to our PerformanceShas $0.4 million, which is
expected to be recognized over the remaining \ggtimiod of 0.75 years.

Officers, non-executive directors and certain erypés may be granted shares of restricted stockésabn continued service alone
(“Restricted Stock”). For the three months endeddii&81, 2008 and 2007, we recorded ©ash stock compensation expense associate(
the Restricted Stock of $0.2 million and $0.1 roiflj respectively. For the nine months ended Madc?2808 and 2007, we recorded nzast
stock compensation expense associated with thei®edtStock of $0.8 million and $0.3 million, respively.

A summary of the status of the Company’s non-veRtestricted Stock for the nine months ended MadgH2808 and 2007, is presented
below:

2008 2007

Weightec- Weightec-

Average Average
Grant Date Fa Grant Date Fa

Shares Value Shares Value

Non-vested at beginning of peri 117,00( $ 24.7: 77,25( $ 20.6(
Granted 87,50( $ 29.7¢ 63,50( $ 28.8¢
Vested (10,625 $  29.5¢ (7,500 $  26.41
Forfeited (625) $  29.% (16,250 $  20.3¢
Non-vested at March 3 193,25( $ 26.7:2 117,00( $ 24.7:

We measure the fair value of the Restricted Stadet upon the market price of our common stocK teealate of grant. As of March 31,
2008, total unrecognized non-cash stock compemsatipense related to Restricted Stock was $4.@milvhich is expected to be
recognized over a remaining average vesting pefidd25 years.

7. STOCKHOLDERS' EQUITY
Stock Issuances

On September 4, 2007, we issued 216,642 sharag gbmmon stock to IAMGOLD Corporation (“lAMGOLD’@nd Repadre International
Corporation (“Repadre”) in connection with our aisifion from IAMGOLD and Repadre of all of theirsised and outstanding shares of
Battle Mountain common stock. We had the optioadquire the shares of Battle Mountain common stamk IAMGOLD and Repadre
pursuant to an option and support agreement weeshieto with IAMGOLD in connection with the mergeith Battle Mountain.

On October 24, 2007, we issued 1,144,025 sharesrafommon stock to Battle Mountain shareholdensamsof the Company’s acquisition
of 100% of the issued and outstanding shares dfeBdbuntain. Refer to Note 2 for further discussiegarding the acquisition of Battle
Mountain.

On March 10, 2008, we issued 3,977,683 sharesraf@mumon stock as part of the conversion of ous% 2Znandatory convertible preferred
stock (“Preferred Stock”). Please refer to “MandgtGonvertible Preferred Stock” below for furthefarmation regarding the Preferred
Stock.
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Common Stock Repurchase

On January 25, 2008, the Company announced thabési of directors authorized the repurchase dbu$80.0 million of its common stock

in the open market through March 31, 2008. Thertgrand number of shares repurchased through Mdrck0®8, depended on market
conditions and other corporate considerations. fAdarch 31, 2008, the Company repurchased 196,88twon shares at an average price of
$28.00 per common share for a total cost of appraiely $5.5 million. The common share repurchasa®iunded through cash and cash
equivalents. The total cost to reacquire the 19B@8nmon shares is includedTireasury Stockn the Company’s consolidated balance
sheets as of March 31, 2008. The common stock chpee program, pursuant to the January 25, 2008uacement, ended on March 31,
2008.

On April 2, 2008, the Company determined that It eancel the 196,986 common shares reacquiredujpnt to the repurchase plan. The
196,986 common shares repurchased will be retum#te Company’s authorized but unissued amounbwfmon stock.

Mandatory Convertible Preferred Stock

On November 9, 2007, the Company completed anioffeaf 1.15 million shares of Preferred Stock ariae to the public of $100.00 per
share, less underwriter discounts and other reltpdnses, resulting in net proceeds of $111.1omilDividends on the Preferred Stock w
payable on a cumulative basis when, as and if detlay our board of directors at an annual raté.25% per share on the liquidation
preference of $100 per share. Dividends were payalbthe Company’s discretion, in cash, commocksbo a combination thereof, on
February 15, May 15, August 15 and November 15ache/ear to and including November 15, 2010, conumngnon February 15, 2008. On
January 10, 2008, the Compasiyoard of directors declared the regular quartdixigend for the first dividend period of $1.93@8&r share ¢
the Preferred Stock. The dividend was payable dmugey 15, 2008, to preferred shareholders of ekadthe close of business on Februa
2008. The preferred dividend was paid in cash.

Each share of the Preferred Stock was to autonfigtm@nvert on November 15, 2010, into between 38and 3.4002 shares of our common
stock, subject to anti-dilution adjustments. At &inye prior to November 15, 2010, holders may haleeted to convert each share of the
Preferred Stock into shares of our common stotkeaminimum conversion rate of 2.8335 shares ofrnomstock per share of the Preferred
Stock, subject to antiilution adjustments. At any time prior to May 2808, we may have, at our option, caused the ceioreof all, but nc
less than all, of the Preferred Stock into shafesiocommon stock at the provisional converside described within the Preferred Stock
offering. However, we may not have elected to eserour provisional conversion right if, on or prio May 15, 2008, we completed a
material transaction involving the acquisition efets or a business with a purchase price of $1i6rmor more.

On January 25, 2008, the Company announced thaeitised its provisional conversion right foralthe issued and outstanding shares of
its Preferred Stock. As part of the provisionalwension right, each share of the Preferred Stockeeaverted into shares of our common
stock on March 10, 2008 (the “Conversion Date”sdshon the average closing price per common simatieeoNasdaqg Global Select Market
(“Nasdaq”) over a 20 consecutive trading day penadich ended on March 5, 2008, as provided inGbdificate of Designations of the
Preferred Stock. The average closing price oveB€heonsecutive trading day period was $29.78 acti eutstanding share of Preferred
Stock was automatically converted into 3.4589 shafeeommon stock on the Conversion Date. The Comssued 3,977,683 shares of its
common stock upon conversion of the Preferred Stock

In connection with the conversion, all accrued angaid dividends on the Preferred Stock up to thev@rsion Date were payable at $0.5035
per share of Preferred Stock and were paid in takblders of
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record on the Conversion Date. Trading of the PrefeStock on the Nasdaqg was suspended at theaflbsesiness on March 5, 2008, and
Preferred Stock was de-listed on March 24, 200&. Company applied a contingent beneficial convergature model to account for the
provisional conversion of the Preferred Stock duyits third fiscal quarter of 2008, which resuliadhe Company recognizing a deemed
dividend of $2.0 million for the three and nine riftenended March 31, 2008. There were no tax coesegs to the Company upon
conversion of the Preferred Stock.

8. EARNINGS PER SHARE (“EPS”) COMPUTATION

For The Three Months Ended March 31, 2!

Income Shares Per-Shart
(Numerator (Denominator Amount
Net income $ 7,42
Preferred stock dividenc (1,599
Preferred stock deemed dividend upon conver (1,98¢)
Net income available to common stockholders foidearnings per sha $ 3,83¢ 30,932,08 $ 0.12
Effect of other dilutive securitie — 281,57¢
Diluted EPS $ 3,83¢ 31,213,66 $ 0.1Z
For The Three Months Ended March 31, 2!
Income Shares Per-Shar¢
(Numerator (Denominator _Amount
Basic EPS
Income available to common stockhold $ 3,43¢ 24,042,23 $ 0.14
Effect of dilutive securitie 276,50:
Diluted EPS $ 3,43¢ 24,318,73 $ 0.14

For the three months ended March 31, 2008 and 20630 stock-based compensation awards, at a mpegrae of $32.40 per share, were
outstanding, but were not included in the compatatf diluted EPS because the exercise price akthevards was greater than the average
market price of our common stock for the period.
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For The Nine Months Ended March 31, 2(

Income Shares Per-Shar¢
(Numerator (Denominator Amount
Net income $ 18,24¢
Preferred stock dividenc (2,809
Preferred stock deemed dividend upon conver (1,98¢)
Income available to common stockhold $ 13,46( 29,808,96 $ 0.4t
Effect of other dilutive securitie — 325,92t
Diluted EPS $ 13,46( 30,134,88 $ 0.4t
For The Nine Months Ended March 31, 2(
Income Shares Per-Shar¢
(Numerator (Denominator _Amount
Basic EPS
Income available to common stockhold $ 14,03« 23,653,94 $ 0.5¢
Effect of dilutive securitie 302,60:
Diluted EPS $ 14,03¢ 23,956,54 $ 0.5¢

For the nine months ended March 31, 2008 and 2800 stock-based compensation awards, at a p@rgnge of $32.40 per share, were
outstanding, but were not included in the compatatf diluted EPS because the exercise price akthevards was greater than the average
market price of our common stock for the period.

9. INCOME TAXES

Three Months Ended March

2008 2007
Current income tax expen $ (3,819 $ (1,89))
Deferred income tax bene 242 20t
Income tax expense report $ (3,579 $ (1,68¢6)
Effective tax rate 32.5% 32.%
Nine Months Ended March 3
2008 2007
Current income tax expen $(9,989) $(7,81))
Deferred income tax bene 1,14z 1,16
Income tax expense report $ (8,846 $ (6,649
Effective tax rate 32.6% 32.1%
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The Company adopted the provisions of FIN 48 oy JuP007, with no impact on its financial statemses a result of the acquisition of
Battle Mountain on October 24, 2007, the Compangnmeed a liability for unrecognized tax benefitsapproximately $0.4 million. The
liability for unrecognized tax benefits is refledteithin Other long-term liabilitieson the Company’s consolidated balance sheets.

The material income tax returns the Company fitestlae U.S. federal income tax return, which h#tgee year statute of limitations, and the
Colorado state income tax return, which has a year statute of limitations. The U.S. federal retfar tax years ended on or after June 30,
2004, and the Colorado state return for tax yeadee on or after June 30, 2003, are subject to medion by the relevant taxing authority.

Interest and penalties associated with the lighiitit unrecognized tax benefits is approximately $00 at March 31, 2008, and is included in
Other long-term liabilitieson the Company’s consolidated balance sheets.

10. COMMITMENTS AND CONTINGENCIES
Taranis

On November 4, 2005, we entered into a stratejanak with Taranis for exploration on the Kettukikko project located in Finland. Duri
our fiscal year 2006, we funded exploration togf#0.5 million in return for a 2.0% NSR royalty. Villso have an option to fund up to an
additional $0.6 million. The Company elected toreiee this option in April 2006. If we fund the eatadditional amount, we will earn a 5:
joint venture interest in the Kettukuusikko projesntd we will release our 2.0% NSR royalty. In évent that we do not fully fund the $(
million to earn the joint venture interest, we wibuétain our 2.0% NSR royalty. As of March 31, 2088 have funded $0.5 million of the
additional $0.6 million option, which has been exged during our fiscal year ended June 30, 2007.

Revett

Under the terms of the Revett purchase agreemiatingeto the Troy mine, the Company has the right,not the obligation, to cure any
default by Revett under their obligations pursuardn existing mortgage payable, secured by a msony note, to Kennecott Montana
Company, a third party and prior joint venture et owner of the Troy mine. In February 2008, Riesatisfied all of the outstanding
principal and accrued interest under the promissotg with Kennecott Montana Company.

Casmalia

On March 24, 2000, the United States Environmdntatection Agency (“EPA”) notified Royal Gold and 8ther entities that they were
considered potentially responsible parties (“PRRser the Comprehensive Environmental Responsap€osation, and Liability Act of
1980, as amended (“Superfund”), at the Casmali@itess Hazardous Waste Disposal Site (the “Site9adnta Barbara County, California.
EPA's allegation that Royal Gold was a PRP wasdasethe disposal of allegedly hazardous petroleypioration wastes at the Site by
Royal Gold’s predecessor, Royal Resources, Incingl1983 and 1984.

After extensive negotiations, on September 23, 2B@¥al Gold, along with 35 members of the PRP griaugeted by EPA, entered into a
Partial Consent Decree with the United States oEAca intending to settle their liability for thenlled States of America’s past and future
clean-up costs incurred at the Site. Based on thammal volume of allegedly hazardous waste that&®esources, Inc. disposed of at the
Site, our share of the $25.3 million settlement antavas $0.1 million, which we deposited into
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the escrow account that the PRP group set up émptlrpose in January 2002. The funds were paidetdnited States of America on May 9,
2003. The United States of America may only puiRagal Gold and the other PRPs for additional cleprcosts if the United States of
America’s total clean-up costs at the Site sigaifitty exceed the expected cost of approximately2$@iflion. We believe our potential
liability with the United States of America to beemote possibility.

At present, Royal Gold is considering entering iatde minimis settlement with the State of CalifariThe date for accepting a settlement
was extended indefinitely by the State of Califarpending preparation of settlement documentatjotiné State. Such settlement will result
in a final conclusion regarding the Company’s resiaility to address the Casmalia Site matter.

11. RELATED PARTY

Crescent Valley Partners, L.P. (“CVP”) was formsdadimited partnership in April 1992. It owns 23% net value royalty on production of
minerals from a portion of the Pipeline Mining Cdep Denver Mining Finance Company, our wholly-owrsebsidiary, is the general
partner and holds a 2.0% interest in CVP. In addjtRoyal Gold holds a 29.6% limited partner ins¢iia the partnership, while our Execut
Chairman, the Chairman of our Audit Committee, and other member of our board of directors holdggregate 35.56% limited partner
interest. The general partner performs adminiseagervices for CVP in receiving and processingtiyalty payments received from the
operator including the disbursement of royalty pepts and record keeping for in-kind distributiongtte limited partners, including our
directors and Executive Chairman.

CVP receives its royalty from the Cortez Joint \(ggtin-kind. The Company, as well as certain olingited partners, sells its pro-rata share
of such gold immediately and receives distributionsash, while CVP holds gold for certain otherited partners. Such gold inventories,
which totaled 27,464 ounces of gold as of March28D8, are held by a third party refinery in Utahthe account of the limited partners of
CVP. The inventories are carried at historical cost are classified dsventory — restrictedn the consolidated balance sheets. The carrying
value of the gold in inventory was $10.9 milliordz$110.6 million as of March 31, 2008 and June 80,72 respectively, while the fair value
of such ounces was $25.6 million and $17.9 milksrof March 31, 2008 and June 30, 2007, respegtideine of the gold currently held in
inventory as of March 31, 2008, is attributed toy&dGold, as the gold allocated to Royal Gold jmidglly sold within five days of receipt.
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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 2007 Annual
Report on Form 10-K.

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

We refer to “GSR,” “NSR,’and other types of royalty interests throughowt MD&A. These terms are defined in our 2007 AnriRe@port or
Form 10-K.

Overview

Royal Gold, together with its subsidiaries, is egaghin the business of acquiring and managing pusanetals royalties. Royalties are
passive (non-operating) interests in mining prajelat provide the right to revenue or productiamt the project after deducting specified
costs, if any.

We seek to acquire existing royalties or to finapogects that are in production or near productioexchange for royalty interests. We are
engaged in a continual review of opportunitiesdquire existing royalties, to create new royaltt@®ugh the financing of mine development
or exploration, or to acquire companies that holgafties. We currently, and generally at any tilmeeye acquisition opportunities in various
stages of active review, including, for example, emgagement of consultants and advisors to analge&ular opportunities, analysis of
technical, financial and other confidential infottina, submission of indications of interest, pap#tion in preliminary discussions and
involvement as a bidder in competitive auctions. &é® fund exploration on properties thought totaomprecious metals and seek to obtain
royalties and other carried ownership interestuich properties through the subsequent transfepefating interests to other mining
companies. Substantially all of our revenues ateveti be expected to be derived from royalty ietsts. We do not conduct mining operat
at this time. During the quarter ended March 3D&@ve focused on the management of our existipgltypinterests, the acquisition of
royalty interests, and the creation of royalty iegts through financing and strategic exploratidiarees.

Our financial results are primarily tied to thegeriof gold and other metals, as well as produdtiam our royalty properties. For the quarter
ended March 31, 2008, the price of gold averageb $@r ounce compared with an average price of $&b@unce for the quarter ended
March 31, 2007. The increase in the average gate pthe continued ramp-up of gold production atTaparko and Leeville mines and
production from the recently acquired Battle Moumt@old Exploration Corp. (“Battle Mountain”) royteds, contributed to royalty revenue of
$19.5 million during the quarter ended March 310&@ompared to royalty revenue of $11.2 milliominly the quarter ended March 31,
2007.
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Our Producing Royalty Interests

Our principal producing royalty interests are shawthe following table:

Mine

Location

Operator

Royalty
(Gold unless otherwise stated

Pipeline Mining Complex

Robinson

SJ Claim-Goldstrike

Troy

Leeville Mining Complex
(Leeville North and Leeville
South)

Taparko

Bald Mountain

Mulatos

El Chanaté?

Martha

Don Mario®)

Williams @)

El Limon ®)

Nevada, US#

Nevada, US#

Nevada, US£

Montana, USA

Nevada, US£

Burkina Faso, West
Africa

Nevada, US£

Sonora, Mexico

Sonora, Mexico

Santa Cruz
Province, Argentini

Chiquitos Province,
Bolivia

Marathon, Ontari

El Limon, Nicaragua

Barrick Gold Corporation (“Barrick”)

Quadra Mining Ltd. (“Quadra”)

Barrick

Revett Minerals, Inc. (“Revett”)

Newmont Mining Corporatio
(“Newmont”)

High River Gold Mines Ltd. (“High

River”)

Barrick

Alamos Gold, Inc. (“Alamos”)

Capital Gold, Inc. (“Capital Gold”)

Coeur d’Alene Mines Corporation@beul

d’ Alene”)

Orvana Minerals Corp. (“Orvana”)

Teck Cominco Limited“ Teck”) / Barrick

Central Sun Mining, Inc. (“Central Sun”)
(95%) and Inversiones Mineras S.A.

(“Inversione”) (5%)

GSR1: 0.40%-5.0% sliding-

scale GSR
GSR2: 0.72% 9.0% sliding-
scale GSR,
GSR3: 0.71% GSR
NVR1®:0.39% NVR

3.0% NSR (copper, gold,
silver, molybdenum

0.9% NSR

7.0% GSR (silver and
copper)

1.8% NSR

15% GSR (TBGSR1) and
0%-10% sliding-scale GSR
(TB GSR2)

1.75%-3.5% sliding-scale
NSR

0.30%-1.5% sliding-scale
NSR

2.0%-4.0% sliding-scale
NSR; 10.0% net profit
interest “NPI")

2.0% NSR (silver)

3.0% NSR

0.72% NSF

3.0% NSR

(1) The NVRL1 royalty is a 1.25% NVR royalty. TBempany owns 31.6% of the 1.25% NVR (or 0.39%) Jevbur consolidated minority

interest owns the remaining portion of the 1.25%R\

(2) Royalties were acquired on February 20, 2608ase refer to “Recent Developments - Marigoldl BhChanate Royalty Acquisitions”
within this MD&A for further discussior

(3) Royalty was acquired on October 24, 200haast of the acquisition of Battle Mountain. Pleasfer to “Recent Developments —

Acquisition of Battle Mountain Gold Exploration Qx” within this MD&A for further discussior
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Our Development Stage Royalty Interests

We also own the following royalty interests that ar the development stage and are not currenlydduction:

Royalty
Mine Location Operator (Gold unless otherwise stated
Taparko Burkina Faso, West High River 2.0% GSR (TB-GSR3)
Africa
Pefasquito Zacatecas, Mexico Goldcorp Inc. (“Goldcorp”) 2.0% NSR (gold, silver,
lead and zinc
Pascua-Lama Region Ill, Chile Barrick 0.16%-1.08% sliding-scale
NSR
Gold Hill Nevada, US/ Kinross Gold Corporation 1.0%-2.0% sliding-scale
NSR
Dolores@® Chihuahua, Mexico Minefinders Corporation, Ltd. 1.25 % NSR
(“Minefinders”) 2.0 % NSR (gold and silve
(when commercial
production has been
producing at 75% of its
design capacity for three
consecutive month:
Don Mario®) Chiguitos Province, Orvana 3.0% NSR
Bolivia
Marigold @ Nevada, US£ Goldcorp 2.0% NSR
Benso®) Republic of Ghana, West Golden Star Resources Ltd. (“Golden 1.5% NSR
Africa Sta’")

1) Royalty was acquired on October 24, 2007, asqfdhe acquisition of Battle Mountain. Please réfe‘Recent Developments —
Acquisition of Battle Gold Exploration Co" within this MD&A for further discussior

(@ Royalty was acquired on February 20, 2008. Plezfee to “Recent Developments - Marigold and EhGate Royalty Acquisitions”
within this MD&A for further discussior

®  Royalty was acquired on December 7, 2007. Plesise to “Recent Development - Acquisition of Bergayalty” within this MD&A
for further discussior
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Our Exploration Stage Royalty Interests

In addition, we own royalty interests in the folliomg exploration stage projects. None of these emfilon stage projects contains proven and
probable reserves as of December 31, 2007.

Property Location Royalty Owned or Controlled By

Santa Cruz Province Santa Cruz 2.0% NSR Hidefield Gold PLC
Province, Argentini

Long Valley California, USA 1.0% NSR Vista Gold Corporatiol

Night Hawk Lake®) Ontario, Canada 2.5% NSR Selkirk Metals Corporation

Joe Manrfb)

Seguenega (“Sega®

Marmato Propertie§)

Kettukuusikka

Vueltas del Ordt)

Lluvio de Oro()

Rock Creel
Mule Canyor
Buckhorn Soutt
Ferris/Cooks Cree
Horse Mountair
Simon Creel
Rye

BSC

ICBM

Long Peal
Dixie Flats

Relief Canyoril)

Fletcher Junctioft)

Hot Pot®)

Quebec, Canada
Burkina Faso, West
Africa

Marmato District,
Colombia

Lapland, Finlanc

Western Honduras

Sonora, Mexico

Montana, USA
Nevada, US#
Nevada, US#
Nevada, US#
Nevada, US#
Nevada, US#
Nevada, US#
Nevada, US#
Nevada, US#
Nevada, US,

Nevada, US#

Nevada, USA

Nevada, USA

Nevada, US£

1.8% to 3.6% sliding-scale NSR

3.0% NSR

5.0% NSR

2.0% NSR

2.0% NSR

4.0% NSR

1.0% NSR

5.0% NSR

16.5% NPI

1.5% NVR

0.2% NVR

1.0% NSR

0.5% NSR

2.5% NSR

0.75% NSk

0.75% NSF

0.75% NSF

4.0% NSR

1.25% NSR

1.25% NSF

(“Selkirk™ (40%), East
West Resource Corporation
(“East West") (40%),
Canadian Golden Dragon
Resources Limited
(“Canadian Golden
Dragor”) (20%)

Gold Bullion Development
Corp. “Gold Bullion™)

Orezone Resources Inc.
(“Orezon)

Mineros Nacionales S.A.
(“Mineros”)

Taranis Resources, In

Lundin Mining Corporation
(“Lundin™)

Tara Gold ResourcesTara
Gold")

Revett

Newmont

Cortez JV

Cortez JV

Cortez JV

Barrick

Barrick

Nevada Pacific Gol
BH Minerals USA, Inc
BH Minerals USA, Inc
BH Minerals USA, Inc

Firstgold Incorporated
(“Firstgolc”)

Pediment Gold LLC
(“Pedimer™)

Pedimen



Svetloye Far East Russia 1.0% NSR Fortress Minerals
Corporatior

(1) Royalty was acquired on October 24, 2007, asgfdite acquisition of Battle Mountain. Please raéfe“Recent Developments —
Acquisition of Battle Gold Exploration Co” within this MD&A for further discussior
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Operators’ Production Estimates by Royalty for Calendar 2008

We received production estimates from the operatbeoair producing mines during the first calendaaiger of 2008. The following table
show such production estimates for calendar 20@8e#isas the actual production reported to us hsaperators for the three months ended
March 31, 2008. The estimates and production re@od prepared by the operators of the mining ptigge We do not participate in the
preparation or calculation of the operatastimates or production reports and have not inu#gely assessed or verified the accuracy of
information.

Operators’ Production Estimate by Royalty for Cden2008 and Reported Production for the period
January 1, 2008 through March 31, 2008

Calendar 2008 Operato’s Production Reported Production through
Estimate @) March 31, 2008()
Gold Silver Copper Gold Silver Copper
Royalty (0z.) (0z.) (Ibs.) (0z.) (0z.) (Ibs.)
Pipeline GSR: 316,00( — — 110,54 — —
Pipeline GSR: 51,00( — — 6,20¢ — —
Pipeline GSR: 367,00( — — 116,74¢ — —
Pipeline NVR1 242,00( — — 18,95: — —
SJ Claims 792,00( — — 145,36 — —
Leeville 415,00( — — 113,68! — —
Taparkao 91,00( — — 14,22¢ — —
Pefiasquit®) 67,00( 2.3 million — — — —
Dolores® 40,00( 1.0 million — — — —
Don Mario®) — — — 18,20¢ — —
Williams 126,00 — — 30,71« — —
El Limon 43,00( — — 12,19 — —
Bald Mountain 28,00( — — 7,35: — —
Mulatos 120,00( — — 32,08! — —
El Chanate 50,00( — — 9,02¢ — —
Benso 25,00( — — — — —
Martha(®) — 5.0 million — — 836,36 —
Robinson(®) 100,00( — 130 million 32,31 — 38.9 millior
Troy @) — 1.4 million 12.5 millior 204,36¢ 2.0 millior

() There can be no assurance that these produdtionages will be achieved. Please refer to ouricaaty language regarding forward
looking statement and to the risk factors idendifie our Annual Report on form 10-K and Quarterkyprts on Form 10-Q for
information regarding factors that could affectuattresults

(@ Reported production relates to the amount of hseti@s, subject to our royalty interests, forpeeod January 1, 2008 through
March 31, 2008, as reported to us by the operaffdise mines

()  Goldcorp announced that they expect their firstdgmur at the Pefiasquito project during the fooaflendar quarter of 200
@) Production at Dolores is expected to commencenaige second calendar quarter of 2C

®)  The operator at Don Mario did not provide us @dpiction estimate for calendar 2008. In a pressassl dated February 11, 2008, the
operator reported production of approximately 2@,60nces of gold for their first fiscal quarter2ff08, which ended December 31,
2007.
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(" Recovered metal contained in concentrate and suliojéleird party recovery losse

Recent Developments

Acquisition of Battle Mountain Gold Exploration GQor

On October 24, 2007, we acquired 100% of the issmeldoutstanding capital stock of Battle Mountaimitransaction whereby our wholly-
owned subsidiary, Royal Battle Mountain, Inc., wasrged with and into Battle Mountain, with Battl@thtain surviving as a wholly-owned
subsidiary of Royal Gold. The aggregate considenatbnsisted of 1.14 million shares of our commntoglsand approximately $3.4 million
cash.

Subject to settlement of the Battle Mountain litiga discussed below, additional considerationpfaan aggregate of 37,418 shares of
Royal Gold common stock and approximately $0.liamlin cash may be paid to Battle Mountain stoclkeod. On September 13, 2006, an
action was filed against Battle Mountain and itsrfer Chairman and Chief Executive Officer, Mark Kac, by James E. McKay, a former
officer and director of Battle Mountain, in the sad Judicial Court of the State of Nevada. Theoactieeks to enforce alleged rights to ce
shares of Battle Mountain common stock and optionmurchase shares of Battle Mountain common gpockuant to a stock option
agreement and a stock option plan, and unspedifiathges. Royal Gold may pay the additional conatiber described above to Battle
Mountain stockholders depending upon the cost tiifrsg this litigation.

As part of the acquisition of Battle Mountain, wegaired the following thirteen royalty interestsviarious stages of production, development
or exploration. The Company recognized approxingebl8 million in royalty revenue associated witle ficquired Battle Mountain
production stage royalty interests from the dateasfuisition through March 31, 2008. Please reféddte 2 of the notes to consolidated
financial statements for further discussion onabequisition of Battle Mountain.

Battle Mountain Production Stage Royalty Intere

Royalty

Mine Location Owner (Gold unless otherwise stated
Williams @) Ontario, Canada Teck (50%) and Barrick 0.72% NSR

(50%)
El Limon @ El Limon, Nicaragua Central Sun (95%) and 3.0% NSR

Inversiones (5%
Don Mario®) Chiquitos Province, Orvana 3.0% NSR

Bolivia

@) The Williams mine is an open-pit and undergroapdration, which produced approximately 290,000cesrof gold during calendar
2006. With existing proven and probable resentesyeémaining mine life is estimated at five ye

(@ El Limon is a fully mechanized underground mimel @aroduced approximately 34,000 ounces of goléhduralendar 2006. With
existing proven and probable reserves, the remgimiime life is estimated at four yea

®  The Don Mario mine is an open-pit and undergrommige in eastern Bolivia that produced approxinya8&,000 ounces of gold as of
their fiscal year ended September 30, 2007. Witktieg proven and probable reserves, the remaimiimg life is estimated at five yee
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Battle Mountain Development Stage Royalty Intet

Royalty
Mine Location Owner (Gold unless otherwise stated)
Dolores® Chihuahua, Mexico Minefinders 1.25% NSR (gold) and 2.0%

NSR (gold and silvet

@ In February 2006, Minefinders received an optadibankable feasibility study and approved the movestruction on the Dolores
project. Mine construction is proceeding and thaems expected to achieve commercial productidhénsecond quarter of calendar
2008. The mine plan estimates a 12 year mine

Battle Mountain Exploration Stage Royalty Intere

Royalty

Mine/Property Location Owned or Controlled By (Gold)
Marmato Propertie§) Marmato District, Mineros 5.0% NSR

Colombia
Joe Manr() Quebec, Canac Gold Bullion 1.8 to 3.6% slidin-scale NSF
Relief Canyor®) Nevada, US£ Firstgold 4.0% NSR
Sega®¥ Northern Burkine Orezone 3.0% NSR

Faso, West Africi
Vueltas del Ric Honduras Lundin 2.0% NSR
Lluvia de Orao®) Sonora, Mexice Tara Gold 4.0% NSR
Fletcher Junctiol® Nevada, US/ Pedimen 1.25% NSFR
Hot Pot®) Nevada, US# Pedimen 1.25% NSF
Night Hawk Lake(®) Ontario, Canada Selkirk (40%), East 2.5% NSR

West (40%), Canadian
Golden Dragon (20%

@ A collection of properties located in the Munlity of Marmato, an established mining districxdolombia, and believed to be owned
by Mineros.

@ The Joe Mann mine produced approximately 14,10@es of gold in calendar 2006. The mine is culyantder care and maintenance.
In September 2007, Campbell Resources Incorposateded into a memorandum of understanding witld®alllion for the sale of the
Joe Mann mine property. The existing 1.0% NSR woefdain in effect upon completion of the s:

®)  Firstgold is evaluating plans to restart the minRelief Canyon
4 The Sega project is an advanced exploration prajewbrthern Burkina Faso, West Afric

() Battle Mountain acquired two royalties amountiog 4.0% NSR on the Lluvia de Oro property, a farmpen-pit gold and silver mine,
not currently in production, located in Sonora, litex The mining concessions to which the royaltipply are believed to be held by
Atotonilco Construcciones, S.A. de C.V., subjecth® right of a subsidiary of Tara Gold to acqtire concessions. Tara Gold has
entered into an agreement with Columbia Metals @@on, pursuar
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to which Columbia Metals Corporation may aceuire concessions, subject to a retained inteyesaka Gold. Both Tara Gold and
Columbia Metals have disputed any royalty obligatoved to Battle Mountair

®)  Fletcher Junction, Hot Pot and Night Hawk Lake feropare all early stage exploration propert

Acquisition of Benso Royalty

On December 7, 2007, Royal Gold paid $1.875 miltmfrairWest Energy Corporation (“FairWest”) in Baage for a 1.5% NSR royalty on
gold produced from the Benso concession in the gvieRegion of the Republic of Ghana, West Afriche Benso concession, controlled by
Golden Star Resources Ltd. (“Golden Star”), is tedaapproximately 25 miles south of Golden Staras®a mine. Golden Star has reported
that, as of June 15, 2007, the project containg0®B2ounces of proven reserves. The operator expeetiuction to commence during the
third quarter of calendar 2008. The Benso royaitgriest is classified as a development stage soidatrest on the Company’s consolidated
balance sheets.

Marigold and El Chanate Royalty Acquisitions

On February 20, 2008, we acquired three royaltigs fAngloGold Ashanti (U.S.A.) Exploration Inc. (tyyloGold’), a wholly-owned
subsidiary of Anglo Gold Ashanti North America Infor $13.75 million. The first royalty is a 2.0%SR royalty on the Marigold mine,
located on the Battle Mountain-Eureka trend in Nieyand operated by Goldcorp. The second royaky2i®-4.0% slidingcale NSR royalt
on the ElI Chanate mine, located in Sonora, Mexod, operated by Capital Gold. The third royaltg i50.0% NPI royalty, also on the El
Chanate mine. The sliding-scale royalty is cappezb@ayments of approximately $17.0 million haverbeeceived while the 10.0% NPI
royalty is capped at $1.0 million.

The Marigold mine is a large scale, open-pit, Heaph operation. The 2.0% NSR royalty interest bnstthe majority of six sections of land,
containing a number of open-pits, but does not cthwe current mining area in the Basalt/Antler argaproximately 38% of the current
reserves are covered by this royalty. AccordinGtddcorp’s December 31, 2006, reserve statememieprand probable reserves include
102.2 million tons of ore, at a grade of 0.021 @asper ton, containing about 2.1 million ouncegalfl. We estimate this royalty will begin
generating royalty revenue in calendar 2011 wharingioperations move into areas covered by ourtpyaerests. The Marigold 2.0%
NSR royalty is classified as a development stagaltp interest on the Compa’s consolidated balance sheets.

According to Capital Gold's reserve statement opt&aber 4, 2007, El Chanate contains proven arabpite reserves of 43.5 million tons of
ore, at a grade of 0.019 ounces per ton, contaaiogit 832,000 ounces of gold. The mine commenoadlption in mid-2007 and Capital
Gold estimates production of approximately 60,000aes of gold in calendar 2008, with a potentiglagmsion to 100,000 ounces per year in
calendar 2009. The El Chanate sliding-scale royafys at a rate of 2.0% when the average gold ibelow $300 per ounce, 3.0% when
the gold price is between $300 and $350 per owmrm 4.0% when the gold price is above $350 per@uncluding royalty payments made
to AngloGold, there have been cumulative paymeradaron the sliding-scale NSR royalty of $0.7 millicesulting in $16.3 million
remaining under the $17.0 million cap as of Mar&éh2008. There have been no payments made on theojdty as of March 31, 2008. T

El Chanate sliding-scale and NPI royalties aresifi@sl as production stage royalty interests onGbenpany’s consolidated balance sheets.
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Results of Operations
Quarter Ended March 31, 2008, Compared to Quartdee March 31, 2007

For the quarter ended March 31, 2008, we recordéearnings of $7.4 million, or $0.12 per basicretand diluted share (after adjustments
for preferred stock dividends and deemed dividerasfompared to net earnings of $3.4 million,®4.4 per basic and diluted share, for the
quarter ended March 31, 2007. An adjustment teagtings of approximately $3.6 million, or $0.12 pasic and diluted share, associated
with the preferred stock dividends and deemed divits was recorded during the quarter ended March(RB.

For the quarter ended March 31, 2008, we recogritadiroyalty revenue of $19.5 million, at an age gold price of $925 per ounce,
compared to royalty revenue of $11.2 million, ataerage gold price of $650 per ounce for the guanided March 31, 2007. Royalty
revenue and the corresponding production, attrilleten our royalty interests, for the quarter entadch 31, 2008 compared to the quarter
ended March 31, 2007 is as follows:

Royalty Revenue and Production Subject to Our Rgyaterests
Quarter Ended March 31, 2008 and 2007
(In thousands, except reported production ozslizsi

Three Months Ended
March 31, 2008

Three Months Ended
March 31, 2007

Royalty Reported Royalty Reported
Royalty Metal(s) Revenue Production () Revenue Production @)
Pipeline Gold $ 6,09¢ 116,749 oz $ 4,86: 111,396 oz
Robinson $ 4,38¢ $ 2,71
Gold 32,313 oz 31,238 oz
Coppe 38.9 million Ibs 40.5 million Ibs.
Taparkao® Gold $ 3,132 14,224 oz N/A
Leeville Gold $ 1,86 113,685 oz $ 621 49,464 oz
SJ Claims Gold $ 1,19 145,369 oz $ 1,63¢ 279,300 oz
Troy $ 747 $ 82C
Silver 204,368 oz 302,173 oz
Coppe 2.0 million Ibs. 2.9 million Ibs.
Mulatos Gold $ 44¢ 32,081 oz $ 26¢€ 26,759 oz
Bald Mountain Gold $ 11¢ 7,353 oz $ 1i1C 13,459 oz
Martha Silver $ 281 836,361 oz $ 18C 700,060 oz
Don Mario®) Gold $ 49¢ 18,209 oz N/A N/A
Williams @) Gold $ 25t 30,714 oz N/A N/A
El Limon ®) Gold $ 34C 12,194 oz N/A N/A
El Chanate® Gold $ 152 9,026 oz N/A N/A
Total Revenue $19,51¢ $11,20¢

(1) Reported production relates to the amount of hsedas, subject to our royalty interests, forttivee months ended March 31, 2008 and

March 31, 2007, as reported to us by the operaffdise mines
(@  Receipt of royalty revenue commenced during thetquanded September 30, 20
(3 Royalty acquired on October 24, 2007, as part efttquisition of Battle Mountail

@ Royalty was acquired on February 20, 2008. Plezfee to “Recent Developments - Marigold and Eh@ate Royalty Acquisitions”
within this MD&A for further discussior
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The increase in royalty revenue for the quarteedridarch 31, 2008, compared with the quarter emdiath 31, 2007, resulted from an
increase in the average gold price, increased ptmduat Leeville and the Pipeline Mining Compléxe continued ramp up of gold
production at the Taparko mine and production ftbemrecently acquired Battle Mountain producticagstroyalty interests. The continued
ramp up of production at the Taparko mine contebugpproximately $3.1 million in royalty revenueidg the period, while production fro
the recently acquired Battle Mountain producticagstroyalty interests contributed approximateld $tillion in royalty revenue during the
period. The increase in royalty revenue was offightly by decreases in production volume at thel&ims and Troy mine royalties.

Taparko gold production increased significantlyidgrthe quarter but still fell short of the opergrojections as misalignment of the mill
drive-train caused low mill availability. All compents within the drive-train were realigned durihg quarter and the mill is now
approaching design capacity and availability. Thk operation at Taparko is increasing its critisplare parts inventory and is working
through production ramp-up issues in an efforthitaim continuous and sustained production. In &midib lower gold production at Taparko,
our royalty revenue was further impacted duringgbgod due to doré inventory in transit at Mardh 2008. The Company is entitled to
royalty revenue from Taparko during the period tmeh the doré is sold.

Cost of operations expenses increased to $1.0omilir the quarter ended March 31, 2008, from $@illion for the quarter ended March 31,
2007. The increase was primarily due to an incr@atiee Nevada Net Proceeds Tax expense, whiclitedsuom an increase in royalty
revenue from the Pipeline Mining Complex, Leevdled Robinson royalties.

General and administrative expenses increased.@oiflion for the quarter ended March 31, 2008nir$1.6 million for the quarter ended
March 31, 2007. The increase was primarily duentinarease in non-recurring general corporate cassociated with the preferred stock
offering, of approximately $0.2 million and an irese in employee related costs of approximatell S@lion.

Exploration and business development expensesasedeto $0.8 million for the quarter ended March2Z0D8, from $0.7 million for the
quarter ended March 31, 2007. The increase isaaa tncrease in legal and consulting servicedtisiness development activities during
period.

The Company recorded total non-cash stock compensatpense related to our equity compensationspddi$0.7 million for the quarter
ended March 31, 2008, compared to $0.4 milliortlierquarter ended March 31, 2007. Our non-cash smmpensation is allocated among
cost of operations, general and administrative,expdoration and business development in our catfesteld statements of operations and
comprehensive income. Please refer to Note 6 ofities to consolidated financial statements fah&mrdiscussion of the allocation of non-
cash stock compensation for the quarter ended MakcB008 and 2007.

Depreciation, depletion and amortization increase$b.9 million for the quarter ended March 31, 20@om $2.6 million for the quarter
ended March 31, 2007. The increase was primarigytdithe continued ramp up of gold production atTaparko mine, which contributed
approximately $1.9 million in additional depletidaring the period. Depletion from the recently doegi Battle Mountain producing royalties
also contributed approximately $0.8 million in attghal depletion during the period.

Interest and other income increased to $1.7 miflaorthe quarter ended March 31, 2008, from $0.Hanifor the quarter ended March 31,
2007. The increase is primarily due to an incréagends available for investing over the prioripdr which is due primarily to the preferred
stock offering completed in November 2007, as dised below in “Liquidity and Capital Resourceshiitthis MD&A. The increase was
partially offset by lower interest rates on ourtcas/estments when compared to the prior period.
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During the quarter ended March 31, 2008, we reaaghcurrent and deferred tax expense totaling Bdl®n compared with $1.7 million
during the quarter ended March 31, 2007. This teduh an effective tax rate of 32.5% in the curigeriod, compared with 32.9% in the p
period.

Nine Months Ended March 31, 2008, Compared to NMoaths Ended March 31, 20t

For the nine months ended March 31, 2008, we recbnét earnings of $18.2 million, or $0.45 per dabiare and diluted share (after
adjustments for preferred stock dividends and delethedend), as compared to net earnings of $1#anjlor $0.59 per basic share and
diluted share, for the nine months ended Marc280y. An adjustment to net earnings of approximnykdl8 million, or $0.16 per basic and
diluted share, associated with the preferred stiddklends and deemed dividends was recorded dthiemgine months ended March 31, 2C

For the nine months ended March 31, 2008, we rezedrotal royalty revenue of $47.7 million, atarerage gold price of $796 per ounce,
compared to royalty revenue of $34.0 million, aarrage gold price of $629 per ounce for the miaths ended March 31, 2007. Royalty
revenue and the corresponding production, attrilletn our royalty interests, for the nine monthded March 31, 2008, compared to the
nine months ended March 31, 2007 is as follows:

Royalty Revenue and Production Subject to Our Rgyaterests
Nine Months Ended March 31, 2008 and 2007
(In thousands, except reported production ozslizsi

Nine Months Ended Nine Months Ended
March 31, 2008 March 31, 2007
Royalty Reported Royalty Reported
Royalty Metal(s) Revenue Production @) Revenue Production @)
Pipeline Gold $18,70¢ 391,087 0z: $15,10: 375,094 oz
Robinson $11,08¢ $ 8,64¢
Gold 85,470 oz 56,996 oz
Coppet 100.3 million Ibs 84.6 million Ibs.
Taparko® Gold $ 4,622 23,022 oz N/A N/A
Leeville Gold $ 3,96¢ 261,8170: $ 2,08t 182,561 oz
SJ Claims Gold $ 3,631 516,053 0: $ 3,99( 704,568 oz
Troy $ 1,65¢ $ 1,84(
Silver 499,644 o: 673,680 oz
Coppet 4.7 million Ibs 6.0 million Ibs.
Mulatos Gold $ 1,02¢ 84,4270z $ 69¢€ 73,062 oz
Bald Mountain Gold $ 451 40,201 0z $ 1,04¢ 76,870 oz
Martha Silver $ 651 2.3 milionoz $ 584 2.4 million oz.
Don Mario®) Gold $ 884 40,466 oz N/A N/A
Williams @) Gold $ 404 68,520 oz N/A N/A
El Limon ®) Gold $ 48t 19,369 oz N/A N/A
El Chanate Gold $ 152 9,026 oz N/A N/A
Joe Manr® Gold $ 3 138 oz N/A N/A
Total Revenue $47,72¢ $33,99:

(1) Reported production relates to the amount of hseti@s, subject to our royalty interests, foriiree months ended March 31, 2008 and
March 31, 2007, as reported to us by the operaffdise mines
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(@ Receipt of royalty revenue commenced during thetquanded September 30, 20

()  Royalty acquired on October 24, 2007, as patti@facquisition of Battle Mountain. Recognized toyeevenue is from the acquisition
date through March 31, 20C

@ Royalty was acquired on February 20, 2008. Plezfee to “Recent Developments — Marigold and Ea@G#te Royalty Acquisitions”
within this MD&A for further discussior

The increase in royalty revenue for the nine moetided March 31, 2008, compared with the nine nwetided March 31, 2007, primarily
resulted from an increase in the average gold paicéncrease in production at Robinson, Leevifid he Pipeline Mining Complex, and the
commencement of gold production at the Taparko rdiméng the first fiscal quarter of 2008. The contd rampdp of production at Taparl
resulted in approximately $4.6 million of additidémayalty revenue during the period. Productiomirthe recently acquired Battle Mountain
production stage royalties also contributed appnaxely $1.8 million in additional royalty revenuerihg the period. The increase in royalty
revenue for the nine month period was offset sljghy decreases in production volume at the SIndand Troy mine royalties.

Taparko gold production increased significantlyidgrour third fiscal quarter but still fell short the operator’s projections as misalignment
of the mill drive-train caused low mill availabifitAll components within the drive-train were regled during our third fiscal quarter and the
mill is now approaching design capacity and avditgbThe mill operation at Taparko is increasiitg critical spare parts inventory and is
working through production ramp-up issues in aoreffo obtain continuous and sustained productivaddition to lower gold production at
Taparko, our royalty revenue was further impactadng) the period due to doré inventory in transiarch 31, 2008. The Company is
entitled to royalty revenue from Taparko during gegiod in which the doré is sold.

Cost of operations increased to $2.8 million f@ tfne months ended March 31, 2008, compared ®r#ilion for the nine months ended
March 31, 2007. The increase was primarily duenttnarease in the Nevada Net Proceeds Tax expehseh resulted primarily from an
increase in royalty revenue from the Pipeline Min@omplex, Robinson and Leeville royalties.

General and administrative expenses increased.fonfiflion for the nine months ended March 31, 20@8m $4.2 million for the nine
months ended March 31, 2007. The increase was plynd@e to an increase in non-recurring generabomte costs, associated with the
preferred stock offering, of approximately $0.4liail. An increase in accounting, tax and legal exgas of approximately $0.4 million and
increase in employee related expenses of approaiyn®®.2 million also contributed to the overaltiease.

Exploration and business development expensesasedeto $3.3 million for the nine months ended M&t, 2008, from $1.6 million for the
nine months ended March 31, 2007. The increasedgaan increase in legal and consulting senfimelBusiness development activities
during the period.

The Company recorded total non-cash stock compensaxpense related to our equity compensationspdéi$2.1 million for the nine
months ended March 31, 2008, compared to $1.7amiftor the nine months ended March 31, 2007. Ourgash stock compensation is
allocated among cost of operations, general andrastnative, and exploration and business develaynmeour consolidated statements of
operations and comprehensive income. Please meféote 6 of the notes to consolidated financiakesteents for further discussion of the
allocation of non-cash stock compensation for ihe months ended March 31, 2008 and 2007.

Depreciation, depletion and amortization increase$fL 1.9 million for the nine months ended March 2108, from $5.8 million for the nine
months ended March 31, 2007. The initial and cartihramp up of gold production at the Taparko ndimeng the period contributed to
additional depletion of approximately $2.8 millidncreased production at the Leeville and Robinsares resulted in additional depletion of
approximately $0.8 million, while an increase irpldgion rates at Troy resulted in

36




Table of Contents

additional depletion of approximately $0.4 millidfinally, the acquisition of the Battle Mountairoduction stage royalties also contribute
additional depletion of approximately $1.4 millidaring the period.

Interest and other income increased to $5.7 mifiasrthe nine months ended March 31, 2008, frord $2illion for the nine months ended
March 31, 2007. The increase is primarily due téngnease in funds available for investing overgher period, which is due primarily to t
preferred stock offering completed in November 2@/discussed below in “Liquidity and Capital Reses” within this MD&A. The
increase was partially offset by lower interesésatn our cash investments when compared to thepgefiod.

Interest and other expense increased to $1.5 miliothe nine months ended March 31, 2008, from8 $dillion for the nine months ended
March 31, 2007. The increase is due to an incrigaisgerest paid on our note payable of approximyz$8.7 million during the period.

During the nine months ended March 31, 2008, wegeized current and deferred tax expense totalhg fillion compared with

$6.6 million during the nine months ended MarchZ10Q7. This resulted in an effective tax rate a632 in the current period, compared with
32.1% in the prior period. The increase in our@fie tax rate is the result of an increase inagtmunt of foreign losses for which no tax
benefit is currently recognized as well as an iasesin our non-cash stock compensation expenseiatggbwith incentive stock options for
which there is no tax deduction.

Liquidity and Capital Resources
Overview

At March 31, 2008, we had current assets of $189li8&n compared to current liabilities of $9.0 fioh for a current ratio of 22 to 1. This
compares to current assets of $95.7 million andeaitiabilities of $4.7 million at June 30, 200&sulting in a current ratio of approximately
20 to 1. Our current ratio increased during thegokeprimarily due to net proceeds received fromisis@ance of preferred stock related to our
November 2007 preferred stock offering, discussgdvb, of approximately $111.1 million as well aslkaeceived during the period frc
royalty income of approximately $36.4 million. Thigrease in cash was partially offset by cash paigart of the acquisition of Battle
Mountain of approximately $3.4 million, cash pait Eommon and preferred stock dividends of appraxéty $8.7 million and cash paid out
during the period for royalty acquisitions of apgrmately $15.9 million.

During the nine months ended March 31, 2008, liyideeds were met from $47.7 million in royaltyeaues (including $0.7 million of
minority interest royalty revenue), net proceeasrfissuance of preferred stock related to our Ndexr2007 preferred stock offering of
approximately $111.1 million, our available casbagrces and interest and other income of $5.7amillAlso during our nine months ended
March 31, 2008, our total assets increased to $5#flion compared to $356.6 million at June 30020The increase was primarily
attributable to net proceeds received from our Muwer 2007 preferred stock offering of approximat&lyL1.1 million and the preliminary
allocation of approximately $85.5 million in royainterests in mineral properties as part of th&élB&ountain acquisition.

We believe that our current financial resourcesfands generated from operations will be adequataver anticipated expenditures for
general and administrative expense costs, exptoratnd business development costs, and capitahditpees for the foreseeable future. Our
current financial resources are also availabledgalty acquisitions and to fund dividends. Ouritapequirements are primarily affected by
our ongoing acquisition activities. We have usethlmash and our common stock as considerationrimaoguisitions. We currently, and
generally at any time, have acquisition opportesiin various stages of active review and may enterone or more acquisition transactions
at any time. In the event we enter into a signifta@yalty or other acquisition, we may need toksagditional debt or
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equity financing. This could have a dilutive effect our existing shareholders and impose debt msrda the Company.

Recent Liguidity and Capital Resource Developments

Acquisition of Battle Mountain Gold Exploration Qo

On October 24, 2007, we acquired 100% of the issmeldoutstanding capital stock of Battle Mountaim itransaction whereby our wholly-
owned subsidiary, Royal Battle Mountain, Inc., wasrged with and into Battle Mountain, with Battl@dhtain surviving as a wholly-owned
subsidiary of Royal Gold, for aggregate considerationsisting of 1.14 million shares of our commstaotk and approximately $3.4 million
cash. At the time of acquisition, Battle Mountaadrepproximately $1.4 million in cash. Please radeMote 2 of the notes to consolidated
financial statements for further discussion onabeguisition of Battle Mountain.

Mandatory Convertible Preferred Stock Offer

On November 9, 2007, the Company completed aninffexf 1,150,000 shares of 7.25% mandatory corbMerpreferred stock (the

“Preferred Stock”) at a price to the public of $X@@per share, less underwriter discounts and o#etied expenses, resulting in net proceeds
of $111.1 million. Dividends on the Preferred Stegkre payable on a cumulative basis when, as atetifired by our board of directors a
annual rate of 7.25% per share on the liquidatr@figpence of $100 per share. We were to pay didslémcash, common stock or a
combination thereof, on February 15, May 15, Auditsand November 15 of each year to and includiagexhber 15, 2010, commencing on
February 15, 2008.

Each share of the Preferred Stock was to autontigtmanvert on November 15, 2010, into between 388nd 3.4002 shares of our common
stock, subject to anti-dilution adjustments. At dinye prior to November 15, 2010, holders may haleeted to convert each share of the
Preferred Stock into shares of our common stotkeatminimum conversion rate of 2.8335 shares ofmomstock per share of the Preferred
Stock, subject to antiilution adjustments. At any time prior to May 2808, we may have, at our option, caused the ceioreof all, but nc
less than all, of the Preferred Stock into shafesiocommon stock at the provisional converside described within the Preferred Stock
offering. However, we may not have elected to eserour provisional conversion right if, on or prto May 15, 2008, we completed a
material transaction involving the acquisition efets or a business with a purchase price of $1i6rmor more.

On January 10, 2008, the Company'’s board of direateclared the regular quarterly dividend forfths dividend period of $1.9333 per
share of the Preferred Stock. The dividend was paiBlebruary 15, 2008, to preferred shareholdersamfrd at the close of business on
February 1, 2008. The preferred dividend of $2.Biani was paid in cash.

On January 25, 2008, the Company announced thaeitised its provisional conversion right foraflthe issued and outstanding shares of
its Preferred Stock. As part of the provisionalwension right, each share of the Preferred Stockeeaverted into shares of our common
stock on March 10, 2008 (the “Conversion Date”sdshon the average closing price per common simatieeoNasdaqg Global Select Market
(“Nasdaq”) over a 20 consecutive trading day penwdch ended on March 5, 2008, as provided inGbsificate of Designations of the
Preferred Stock. The average closing price oveR€heonsecutive trading day period was $29.78 acti eutstanding share of Preferred
Stock was automatically converted into 3.4589 shafeeommon stock on the Conversion Date. The Comssued 3,977,683 shares of its
common stock upon conversion of the Preferred Stock

In connection with the conversion, all accrued angaid dividends on the Preferred Stock up to thev@rsion Date were paid in cash at
$0.5035 per share of Preferred Stock, or $0.6 anillto holders of record on the Conversion Datadifrg of the Preferred Stock on the
Nasdaq was suspended at the ¢
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of business on March 5, 2008, and the PreferreckStas de-listed on March 24, 2008. The conversidhe Preferred Stock into shares of
our common stock will simplify our capital structuand will significantly reduce our cost of capidale to the elimination of the 7.25% after
tax Preferred Stock dividend payment. The Compaplied a contingent beneficial conversion featualet to account for the provisional
conversion of the Preferred Stock during its tliisdal quarter of 2008, which resulted in the Compeecognizing a deemed dividend of
$2.0 million for the three and nine months endeddii&1, 2008. There were no tax consequences Gdhgany upon conversion of the
Preferred Stock.

Common Stock Dividend Increase

On November 14, 2007, the Company announced thhbérd of directors increased the Company’s anjcasndar year) common stock
dividend from $0.26 per share to $0.28 per shagalple on a quarterly basis of $0.07 per sharemincon stock, beginning with the
quarterly dividend paid on January 18, 2008.

Amendment to Credit Facili

On January 23, 2008, the Company entered into @mdment of its existing credit facility with HSBGiBk USA, National Association. The
amendment extends the maturity date of the cradilitiy two years from December 31, 2010 to Decen®dg 2012. The amendment also
updated the assumptions used in the calculatidinedborrowing base, which included an increaséémtetal price assumption of gold and
added a metal price assumption for silver. Thedwing base calculation is recalculated as of Apsiland October 15 each year. As of
March 31, 2008, the Company’s borrowing capacitgarrthe credit facility was the full $80 million der the credit facility. As of April 15,
2008, the Company’s borrowing capacity under treelitfacility was $70.8 million. Please refer totl& of the notes to the consolidated
financial statements for a further discussion @ndtedit facility.

Stock Repurchase Program

On January 25, 2008, the Company announced thabasl of directors authorized the repurchase abu$80.0 million of its common stock
in the open market through March 31, 2008. Thertgnand number of shares repurchased through Mdrc20®8, depended on market
conditions and other corporate considerations.fAdarch 31, 2008, the Company repurchased 196,8861won shares, at an average pric
$28.00 per common share for a total cost of apprately $5.5 million. The common share repurchasa®iunded through cash and cash
equivalents. The total cost to reacquire the 19 @8nmon shares is includedTireasury Stockn the Company’s consolidated balance
sheets as of March 31, 2008. The repurchase prognansuant to the January 25, 2008, announcemashtdeon March 31, 2008.

On April 2, 2008, the Company determined that It @ancel the 196,986 common shares repurchasesiiaut to the January 25, 2008,
repurchase announcement. The 196,986 common gleagiired will be returned to the Company’s autear but unissued amount of
common stock.

Recently Issued Accounting Pronouncements

Please refer to Note 1 of the notes to consolidétaacial statements for a discussion on recaaiyed accounting pronouncements.

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 contaihecein. Such forward-looking statements includeestants regarding projected
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production estimates and estimates of timing ofro@mcement of production from the operators of oyalty properties; the adequacy of
financial resources and funds to cover anticipatgzenditures for general and administrative expeasavell as costs associated with
exploration and business development and capifrmeditures, and our expectation that substantillgur revenues will be derived from
royalty interests. Factors that could cause actsllts to differ materially from these forward-kimg statements include, among others:

. changes in gold and other metals pric

. the production at or performance of our produciogptty properties

. decisions and activities of the operators of oyaly properties

. the ability of operators to bring projects into guation and operate in accordance with feasibgitidies;
. unanticipated grade and geological, metallurgizalcessing or other problems at the proper

. changes in project parameters as plans of the wpsrare refinec

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

. economic and market conditior

. future financial need:

. federal, state and foreign legislation governinguthe operator:

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

. our ability to make accurate assumptions reggrthie valuation and timing and amount of royaltymants when making
acquisitions

. risks associated with conducting business inigoareountries, including application of foreign Iswo contract and other disputes,
environmental laws and enforcement and uncertditigad and economic environmen

. risks associated with issuances of substantiatiaddl common stock in connection with acquisiti@n®therwise; an

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

as well as other factors described elsewhere ianual Report on Form 10-K and other reports filgth the Securities and Exchange
Commission (“SEC”"). Most of these factors are bealoar ability to predict or control. Future eveatsd actual results could differ materially
from those set forth in, contemplated by or undegythe forward-looking statements. We disclaim abiigation to update any forward-
looking statement made herein. Readers are cadtiooieto put undue reliance on forward-looking estatnts.
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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 and atietals. Gold and other metal prices can
fluctuate widely and are affected by numerous facteuch as demand, production levels, economicieslof central banks, producer
hedging, world political and economic events, dredtrength of the U.S. dollar relative to otherencies. Please see “Volatility in gold and
other metal prices may have an adverse impacteuatue of our royalty interests and reduce oualtgyrevenues,” under Part I, Item 1A of
our 2007 Annual Report on Form 10-K for more infation that can affect gold and other prices as ashistorical gold, silver and copper
prices.

During the nine months period ended March 31, 20@8reported royalty revenues of $47.7 million,hadin average gold price for the period
of $796 per ounce and an average copper price.d48%&r pound. Approximately 76% of our total ratiagd revenues for the nine months
ended March 31, 2008, were attributable to goldss&bm our gold producing royalty interests, asnghwithin the MD&A. For the nine
months ended March 31, 2008, if the price of ga@d hveraged higher or lower by $50 per ounce, wddvoave recorded an increase or
decrease in revenues of approximately $2.3 millieapectively. Approximately 21% of our total renamed revenues for the nine months
ended March 31, 2008, were attributable to coppkssat Robinson and Troy. For the nine monthseéibach 31, 2008, if the price of
copper had averaged higher or lower by $0.25 penghowe would have recorded an increase or decheasgenues of approximately

$0.8 million, respectively.

ITEM 4. CONTROLS AND PROCEDURES

The Company’s management, with the participatiothefPresident and Chief Executive Officer and CRirancial Officer and Treasurer of
the Company, carried out an evaluation of the &ffeness of the design and operation of the Compatigclosure controls and procedures
(as defined in Rules 13a-15(e) and 15d-15(e) oBeneurities Exchange Act of 1934, as amended felfange Act”)). Based on such
evaluation, the Company'’s President and Chief Exxez®fficer and Chief Financial Officer and Treesuhave concluded that, as of the end
of the period covered by this report, the Companlisslosure controls and procedures are effectivansure that information required to be
disclosed by the Company in reports that it filesubmits under the Exchange Act is recorded, msmd® summarized and reported withir
required time periods and are designed to ensatértformation required to be disclosed in its mpds accumulated and communicated by
the Company’s management, including the PresideshiGhief Executive Officer and Chief Financial @#r and Treasurer, as appropriate to
allow timely decisions regarding required discl@sur

Even an effective internal control system, no midttev well designed, has inherent limitations, irtthg the possibility of the circumvention
or overriding of controls. Therefore, the Comparigternal control over financial reporting can pideronly reasonable assurance with
respect to the reliability of the Company’s finalgieporting and financial statement preparation.

There has been no change in the Company’s inteamafol over financial reporting during the threenths ended March 31, 2008, that has
materially affected, or that is reasonably likedymaterially affect, the Company’s internal contekr financial reporting.

41




Table of Contents

PART Il. OTHER INFORMATION

ITEM 1. LEGAL PROCEEDINGS
Not applicable

ITEM 1A. RISK FACTORS

Information regarding risk factors appears in I2ffMD&A — Forward-Looking Statements,” and variorisks faced by us are also
discussed elsewhere in Iltem 2 “MD&A” of this QualyeReport on Form 10-Q. In addition, risk factare included in Part I, Item 1A of our
2007 Annual Report on Form 10-K.

ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS

The following table provides information regardirgpurchases by the Company of its common stockduhe three month period ended
March 31, 2008:

ISSUER PURCHASES OF EQUITY SECURITIES
(In thousands except share and per share data)

Total Numbe Total Number of Share ~ Maximum Dollar Value of Shar
of Share: Average Price Purchased as Part of Publi that May Yet Be Purchast
Period Purchase® Paid per Shar® Announced Plans or Progra Under the Plans or Prograi®
January 25, 200— January 31, 200 — — — $ 30,00(
February 1, 200— February 29, 200 145,82° $ 27.8¢ 145,82° $ 25,93¢
March 1, 200&— March 31, 200¢ 51,15¢ $ 28.3¢ 51,15¢ $ 24,48:
Total 196,98¢ $ 28.0C 196,98t $ 24,48:

(1) Shares have only been repurchased through the Gy's publicly announced repurchased progr
(@ Average share price excludes brokerage

®  The dollar value of shares reported in the tabtmvered by a board of director authorizatiorejpurchase up to $30.0 million of the
Company’s common stock as publicly announced onalg5, 2008. The authorization to repurchase$80.0 million of the
Compan’s common stock expired on March 31, 2C
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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
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ITEM 6. EXHIBITS

Exhibit
Number  Description

3.1 Amended and Restated Bylaws of Royal Gold, Incarasndec

3.2 Certificate of Elimination of 7.25% Mandatory Cointilele Preferred Stock (incorporated by referercExhibit 3.1 to Royal Gol&’
Current Report on Form-K filed on March 27, 200¢

10.1 First Amendment to Second Amended and Restated Ageeement by and among Royal Gold, Inc., High Dtelgéneral
Resources, Inc. and HSBC Bank USA, National Assiaciadated as of January 23, 2008 (incorporatecefgrence to Exhibit 10.1
to Royal Gol('s Current Report on Forn-K filed on January 29, 200!

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

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

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

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

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

ROYAL GOLD, INC.

Date: May 1, 2008 By: / s/ Tony Jense
Tony Jenser
President and Chief Executive Offic

Date: May 1, 2008 By: /s/ Stefan Wenge
Stefan Wengel
Chief Financial Officer and Treasur
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Exhibit 3.1

AMENDED AND RESTATED
BYLAWS
OF
ROYAL GOLD, INC.

ARTICLE |
Offices

Section 1. Business Office$he principal office of the Corporation shalllbeated in Denver, Colorado. The Corporation may &lave
offices at such other places both within and withtbe State of Delaware and the State of Coloradh@board of directors may from time to
time determine or the business of the Corporatiag raquire.

Section 2. Registered Offic& he registered office of the Corporation shalirbthe City of Wilmington, County of New Castletag of
Delaware. The registered office may be changed tiora to time by the board of directors.

ARTICLE I
Stockholders

Section 1. Annual MeetingAn annual meeting of the stockholders shall Hd ba the first Wednesdayn the month of November in each
year, or on such other date as may be determinéaebyoard of directors, for the purpose of elertirectors and for the transaction of si
other business as may come before the meetintge day fixed for the annual meeting shall be allaghday, such meeting shall be held on
the next succeeding business day. If the electialirectors shall not be held on the day design&dedny annual meeting of the stockhold
or at any adjournment thereof, the board of dinscstiall cause the election to be held at a spewating of the stockholders as soon
thereafter as conveniently may be. Failure to lasldinnual meeting as required by these bylaws sbaihvalidate any action taken by the
board of directors or officers of the Corporation.

Section 2. Special MeetingSpecial meetings of the stockholders, for anppse or purposes, unless otherwise prescribechbytast may
be called at any time by the chairman, chief exeeudfficer, president, or by the board of direstarhe business permitted to be conducte
any special meeting of the stockholders is limitethe purpose or purposes specified in the notice.

Section 3. Place of Meetingcach meeting of the stockholders shall be hetbeaprincipal office of the Corporation or at swather place,
either within or outside Delaware or Colorado, ag/rhe designated in the notice of meetiptwithstanding the foregoing, the board of
directors may, in its sole discretion, determireg the meeting shall not be held at any placeptay instead be held by means of remote
communication.

Section 4. Business Conducted at Annual MgetAt an annual meeting of the stockholders, onlghdousiness shall be conducted as !
have been properly brought before the meeting.elprbperly brought before an annual meeting, bgsineust be (a) specified in the notice
of meeting (or any supplement thereto) given bgtdhe direction of the board of directors,
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(b) otherwise properly brought before the meetipgbat the direction of the board of directors(@rotherwise properly brought before the
meeting by a stockholder.

For business, including nomination of a candidatetie board of directors, to be properly brougifobe an annual meeting by a stockholder,
the stockholder must have given timely notice tbEie writing to the secretary of the Corporatidio. be timely, a stockholder’s notice must
be delivered to or mailed and received at the paiexecutive offices of the Corporation not l&@szn ninety days nor more than one hunt
twenty days prior to the meeting; provided, howettesit in the event that less than one hundred dayise or prior public disclosure of the
date of the meeting is given or made to stockhsldsutice by the stockholder to be timely mustdeeseived not later than the close of
business on the tenth day following the date orclwkuch notice of the date of the annual meetirggmailed or such public disclosure was
made. A stockholder’s notice to the secretary Sedlforth as to each matter the stockholder pregpts bring before the annual meeting (a) a
description of the business desired to be brougfurb the annual meeting and the reasons for ctéindusuch business at the annual meeting,
and if such business is the nomination of a pecsgrersons for election or re-election as a dimeetl of the information relating to such
person or persons that would be required to béadisd in solicitations of proxies for election afattors, and in all cases such disclosures
shall comply with the requirements applicable f@raxy statement under Schedule 14A of the Seesrifixchange Act of 1934, as amended
(the “Exchange Act”), (b) the name and addressheg appear on the Corporation’s books, of thekstolcler proposing such business, (c) the
class and number of shares of the Corporation wdnietbeneficially owned by the stockholder, (d) amterial interest of the stockholder in
such business, and (e) whether such stockholderear as part of a group, intends to solicit atipi@ate in the solicitation of proxies from
the stockholders of the Corporation regarding tédter. In addition, a stockholder seeking to bangtem of business before the annual
meeting shall promptly provide any other informati@asonably requested by the Corporation.

A stockholder who seeks to have any proposal iredud the Corporation’s proxy materials must previgbtice as required by and otherwise
comply with the applicable requirements of the sudad regulations under the Exchange Act.

Notwithstanding anything in these bylaws to thetcany, no business shall be conducted at an anmeating and no person shall be eligi

for election as a director by means of stockhotaamination except in accordance with the procedseg$orth in this Section 4. The

chairman or other presiding officer of an annuaétimg shall, if the facts warrant, determine thasibess was not properly brought before the
meeting in accordance with the provisions of thésti®n 4 and, if he should so determine, he sloadlexlare to the meeting and any such
business not properly brought before the meetiad sbt be transacted.

Section 5. Fixing Date for Determination ob&8tholders of RecordFor the purpose of determining stockholders legtito notice of or to
vote at any meeting of stockholders or any adjo@minthereof or entitled to receive payment of aijdend or other distribution or allotme
of any rights, or entitled to exercise any rigitséspect of any change, conversion or exchang®ok or for any other lawful action, the
board of directors may fix, in advance, a datehas¢cord date for any such determination of stoldérs, which date shall not be more than
sixty nor less than ten days before the date df sugeting, nor more than sixty days prior to any
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other action. If no record date is fixed by thetdoaf directors, then the record date shall befdajletermining stockholders entitled to notice
of or to vote at a meeting of stockholders, theelof business on the day next preceding the dayhazh notice is given, or, if notice is
waived, the close of business on the day next dirgehe day on which the meeting is held and ¢gbietermining stockholders for any ot
purpose, the close of business on the day on wvih&board of directors adopts the resolution nedpthereto. A determination of stockhold

of record entitled to notice of or to vote at a timepof stockholders shall apply to any adjournmafithe meeting; provideghowever, that

the board of directors may fix a new record datete adjourned meeting.

Section 6. Notice of MeetindgNritten notice stating the place, if any, the dag hour of the meeting, the means of remote camuation,
if any, by which stockholders or proxyholders maydeemed present in person and vote at such meetihgn the case of a special meeting,
the purpose or purposes for which the meetinglisaashall be given not less than ten nor more gigty days before the date of the meet
except to the extent that such notice is waiveid aot required as provided in the General Corpamdtaw of the Sate of Delaware or these
bylaws. Such notice shall be given in accordandb,\aind shall be deemed effective as set fortBéations 222 and 232 (or any successor
section or sections) of the General Corporation béthe State of Delaware. If mailed, such noticallsbe deemed to be given when
deposited in the United States mail, postage pdepiaiected to the stockholder at his address @gpéars on the records of the Corporation.
Without limiting the foregoing, any notice to stdwkders given by the Corporation pursuant to thggaws shall be effective if given by a
form of electronic transmission consented to bysteekholder to whom the notice is given.

When a meeting is adjourned to another time oreplaotice need not be given of the adjourned meétithhe time and place thereof are
announced at the meeting at which the adjournnsetakien. At the adjourned meeting the Corporatiag transact any business which might
have been transacted at the original meetingelfttjournment is for more than thirty days, oiftéathe adjournment a new record date is
fixed for the adjourned meeting, a notice of thpadhed meeting shall be given to each stockhadfleecord entitled to vote at the meeting.

Section 7. Voting ListsThe officer who has charge of the stock bookihefCorporation shall prepare and make, at leasiags before
every meeting of stockholders, a complete lishefstockholders entitled to vote at the meetingrayed in alphabetical order, and showing
the address of each stockholder and the numbédranés registered in the name of each stockholdeh st shall be open to the examination
of any stockholder, for any purpose germane tartbeting, during ordinary business hours, for aqueof at least ten days prior to the
meeting, either at a place within the city where itheeting is to be held, if any, which place shalbpecified in the notice of the meeting, or,
if not so specified, at the place where the medtirig be held, if any. If the meeting is to bechel a place, the list shall also be produced and
kept at the time and place of the meeting durirgwthole time thereof, and may be inspected by @gkkolder who is present. If the meet
is to be held solely by means of remote commuraoathen such list shall also be open to the exation of any stockholder during the
whole time of the meeting on a reasonably accessielctronic network, and the information requit@@ccess such list shall be provided
the notice of the meeting.




Section 8. ProxiesEach stockholder entitled to vote at a meetingtotkholders or to express consent or disserdrfgocate action in
writing without a meeting may authorize anothersparor persons to act for him by proxy, but no suaixy shall be voted or acted upon
after three years from its date, unless the proryiges for a longer period.

Section 9. Quorum and Required VoExcept as otherwise provided by statute or byc#réficate of incorporation, a majority of the
outstanding shares of the Corporation entitledotie vrepresented in person or by proxy, shall dsta quorum at a meeting of
stockholders. If less than a majority of the outdtag shares are represented at a meeting, a tgaydthe shares so represented may adjourn
the meeting from time to time in accordance witkti®a 5 of this Article, until a quorum shall besgent or represented.

Except as otherwise provided by law, the certifioaitincorporation or these bylaws, the affirmatiete of a majority of the shares
represented at a meeting at which a quorum is presel entitled to vote on the subject matter dbmlihe act of the stockholders on matters
other than the election of directors.

Except as provided in Section 3 of Article Il & etherwise required by law or by the certificaténcorporation, each director shall be
elected by the vote of the majority of the votest egith respect to the director at any meetinglfierelection of directors at which a quorum is
present, provided that if the number of nomineazess the number of directors to be elected, tleetdirs shall be elected by the vote of a
plurality of the shares represented in person girbyy at any such meeting and entitled to votéherelection of directors. For purposes of
stockholders voting on the election of directormagority of the votes cast means that the numbshares voted “for” a director must exceed
50% of the votes cast with respect to that diredf@ nominee who is already serving as a direistoiot elected, the director shall offer to
tender his or her resignation to the Board. The @amation, Nominating and Governance Committeemalke a recommendation to the
Board on whether to accept or reject the resignatio whether other action should be taken. The®wél act on the Compensation,
Nominating and Governance Commi’s recommendation and publicly disclose its decisiad the rationale behind it within 90 days from
the date of the certification of the election résulhe director who tenders his or her resignatidhnot participate in the Board’s decision.

If authorized by the board of directors, and sutfjesuch guidelines as the board of directors adopt, stockholders and proxyholders not
physically present at a meeting of stockholders,hgymeans of remote communication, participata imeeting of stockholders and be
deemed present in person and vote at such meetiather such meeting is held at a designated plasel@ely by means of remote
communication, provided that (a) the Corporatioplements reasonable measures to verify that easbipeeemed present and permitted to
vote at the meeting by means of remote communicatia stockholder or proxyholder, (b) the Corporaimplements reasonable measures
to provide such stockholders and proxyholders aarable opportunity to participate in the meetind # vote on matters submitted to the
stockholders, including an opportunity to read eahthe proceedings of the meeting substantialigewently with such proceedings, and

(c) if any stockholder or proxyholder votes or talk¢her action at the meeting by means of rematexunication, a record of such vote or
other action is maintained by the Corporation.




Section 10. Voting of Sharet/nless otherwise provided in the certificaterafarporation and subject to the provisions of S&ct of this
Article, each stockholder shall be entitled to @nte for each share of capital stock having votigbts held by such stockholder. In the
election of directors each record holder of staufitled to vote at such election shall have thatrig vote the number of shares owned by him
for as many persons as there are directors todogeel, and for whose election he has the righbte.\Cumulative voting shall not be allowed.

Section 11. Voting of Shares by Certain Haddé?ersons holding stock in a fiduciary capacitylidteentitled to vote the shares so held.
Persons whose stock is pledged shall be entitledt® unless in the transfer by the pledgor orbibeks of the Corporation he has expressly
empowered the pledgee to vote thereon, in which oafy the pledgee or his proxy may represent shehnes and vote thereon. If shares ¢
of record in the names of two or more persons, drefiduciaries, members of a partnership, joinatdgs, tenants in common, tenants by the
entirety or otherwise, or if two or more personséhthe same fiduciary relationship respecting Hraesshares, unless the secretary of the
Corporation is given written notice to the contrand is furnished with a copy of the instrumendter appointing them or creating the
relationship wherein it is so provided, their astth respect to voting shall be as set forth in@eneral Corporation Law of the State of
Delaware.

Section 12. Action Without a Meetingynless otherwise provided in the certificatermfdrporation and subject to the provisions of these
bylaws, any action required or permitted to be ta&ieany meeting of the stockholders may be takiémowt a meeting, without prior notice
and without a vote, if a consent in writing, sedtiorth the action so taken, shall be signed byhttiders of outstanding stock having not less
than the minimum number of votes that would be sg&ey to authorize or take such action at a meatimghich all shares entitled to vote
thereon were present and voted (which consent raaygmed in counterparts). No consent shall be ddamhave been delivered until such
consent is delivered to the Corporation in accocdamith Section 228(d)(1) of the General Corporatiaw of the State of Delaware. Prompt
notice of the taking of the corporate action withaumeeting by less than unanimous written consiegiit be given to those stockholders who
have not consented in writing.

Section 13. Fixing Date for Determination ¢d&kholders of Record for Action Without a Meetinigp order that the Corporation may
determine the stockholders entitled to consenbtparate action in writing without a meeting, theabd of directors may fix a record date,
which record date shall not precede the date uguohithe resolution fixing the record date is agédgby the board of directors, and which
date shall not be more than ten days after thewfaia which the resolution fixing the record dat@adopted by the board of directors. Any
stockholder of record seeking to have the stocldrslduthorize or take corporate action by writtensent shall, by written notice to the
secretary of the Corporation, request the boarirettors to fix a record date. The board of diesshall promptly, but in all events within
ten days after the date on which such a request@&ved, adopt a resolution fixing the record diteo record date has been fixed by the
board of directors within ten days after the datembich such request if received, and no priorcachy the board of directors is required by
applicable law, the record date shall be the €iege on which a signed written consent settindhftire action taken or proposed to be taken is
delivered to the Corporation by delivery to itsistgred office in the State of Delaware, to itspipal place of business, or to an officer or
agent of the Corporation having custody of the Isdakwhich proceedings of stockholders meetingsecerded, to the attention
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of the secretary of the Corporation. Delivery shallby hand or by certified or registered mailynetreceipt requested. If no record date has
been fixed by the board of directors and priorachy the board of directors is required by apjbliedaw, the record date for determining
stockholders entitled to consent to corporate adtionriting without a meeting shall be at the eax business on the date on which the b
of directors adopts the resolution taking suchrpaidion.

In the event a disclosure or proxy statement ogrofiritten materials are distributed to sharehadenose consents are being solicited, such
disclosure or proxy statement or other written mal® shall be delivered to the Corporation apiteicipal place of business to the attentio
the Secretary no later than the date such matewialrst distributed to any shareholder whoseseahis being or will be solicited.

For so long as the Corporation has a class ofegatiturities registered under the Exchange Actraqyest to the board of directors to fix a
record date shall be accompanied by disclosurénglto the action taken or proposed to be takédmchvdisclosure shall comply with the
disclosure requirements of Section 14 of the Exgkact and the regulations promulgated thereundémeéhich shall provide the
Corporation with such information as may be neagseat it to comply with its obligations under ti&xchange Act.

ARTICLE IlI
Board of Directors

Section 1. General Powershe business and affairs of the Corporation dk&@linanaged by or under the direction of its badudirectors,
except as otherwise provided in the General Cotjpordaw of the State of Delaware or the certifecaf incorporation.

Section 2. Number, Tenure and Qualificatiolse board of directors of the Corporation shafigist of such number of directors as may
be determined from time to time by the board, lmehsnumber shall not be less than three nor mare time. Directors shall be divided into
three classes and elected as provided in Articlei®8 of the certificate of incorporation at eadm@al meeting of stockholders, except as
provided in Section 3 of this Article. Each direcstall hold office until his successor shall haeen elected and qualified or until his earlier
death, resignation or removal. Directors need eateisidents of Delaware or stockholders of the @atjon. Directors shall be removable in
the manner provided by the statutes of Delaware.

Section 3. VacanciesAny director may resign at any time by giving ten notice to the Corporation. A director’s resitjon shall take
effect at the time specified therein; and unlesgtise specified therein, the acceptance of sesigmation shall not be necessary to make it
effective. Any vacancy or newly created directgpsfasulting from any increase in the authorized beinof directors may be filled by a
majority of directors then in office, although léhan a quorum, or by a sole remaining directod, adirector so chosen shall hold office u
the next election of directors of the class of whsach director is a part and until his successduly elected and qualified, unless sooner
displaced. If at any time, by reason of deathgreion or other cause, the Corporation should mavirectors in office, then an election of
directors may be held in the manner provided by Mlien one or more directors shall resign fromitbard,

6




effective at a future date, a majority of the diogs then in office, including those who have szigeed, shall have the power to fill such
vacancy or vacancies, the vote thereon to taketaffeen such resignation or resignations shall eceffective, and each director so chosen
shall hold office until the next election of direcd of the class of which he is a part, and urgilsuccessor is duly elected and qualified.

Section 4. Regular Meeting# regular meeting of the board of directors shalheld immediately after and at the same plat¢keagnnue
meeting of stockholders, or as soon as practidakleafter at the time and place, either withisvithout Delaware or Colorado, determined
by the board for the purpose of electing officard for the transaction of such other business gsaome before the meeting. The board of
directors may provide by resolution the time aratpl| either within or outside Delaware or Colorddothe holding of additional regular
meetings.

Section 5. Special MeetingSpecial meetings of the board of directors magdiked by or at the request of the chairman, thefc
executive officer, or the president, or any tweediors. The person or persons authorized to catliapmeetings of the board of directors may
fix any place, either within or outside DelawareGmiorado, as the place for holding any specialtimgef the board of directors called by
them.

Section 6. NoticeNotice of every meeting of the board of directsihall be given to each director at his usual ptddausiness or at such
other address as shall have been furnished bydrisuth purpose. Such notice shall be properlytiamely given if it is (a) deposited in the
United States mail not later than the fifth calandlay preceding the date of the meeting, or (b3qeally delivered, telegraphed, sent by ei
facsimile transmission, electronic mail (effectiveen directed to an electronic mail address offilector), or other electronic transmission
(as defined in Section 232(c) of the General Cafon Law of the State of Delaware and effectivewhirected to the director), or
communicated by telephone or in person at leasttyfur hours before the time of the meeting. Smeatice need not include a statement of
the business to be transacted at, or the purpos@ysuch meeting.

Section 7. Quorum and Voting\ majority of the number of directors fixed byclen 2 of this Article, present in person, shalhstitute a
qguorum for the transaction of business at any mgetdf the board of directors, and the vote of aomigj of the directors present at a meeting
at which a quorum is present shall be the act@bitard of directors. If less than such majoritgrissent at a meeting, a majority of the
directors present may adjourn the meeting from tiogime without further notice other than announeat at the meeting, until a quorum
shall be present. No director may vote or act lmxpiat any meeting of the board of directors.

Section 8. Committeeshe board of directors may, by one or more regwig, designate one or more committees, each ctieeid
consist of one or more of the directors of the @oaion. The board may designate one or more direets alternate members of any
committee, who may replace any absent or disgadlifltember at any meeting of the committee. In bisece or disqualification of a
member of a committee, the member or members thpresent at any meeting and not disqualified frarting, whether or not they
constitute a quorum, may unanimously appoint amatfember of the board of directors to act at theting in the place of any such abser
disqualified member. Any such committee, to theeekprovided in




the resolution of the board of directors, shalldhand may exercise all the powers and authorithe@board of directors in the managemer
the business and affairs of the Corporation, ang amghorize the seal of the Corporation to be affixo all papers which may require it; but
no such committee shall have the power or authaoritgference to amending the certificate of incogtion, adopting an agreement of mel
or consolidation, recommending to the stockholdeessale, lease or exchange of all or substantélligf the Corporation’s property and
assets, recommending to the stockholders a digsolot the Corporation or a revocation of a dissioly or amending the bylaws of the
Corporation; and, unless the resolution expressigrevides, no such committee shall have the pawauthority to declare a dividend or to
authorize the issuance of stock. Each committek lsbep regular minutes of its meetings and reffeetsame to the board of directors when
required.

Section 9. Compensatiotnless otherwise restricted by the certificaténobrporation or these bylaws, the board of doecshall have
the authority to fix the compensation of directavhjch may include, among other forms of compensatietermined by the board of
directors, a fixed sum for attendance at each mgefi the board of directors, a stated salary ectlir, an annual retainer as director, and
equity compensation as director. Additionally, bward of directrors shall be paid their expendemy, of attendance at each meeting. No
such payment shall preclude any director from sgrtthe Corporation in any other capacity and reéngicompensation therefor. Members of
any committee of the board may be allowed compensédr attending committee meetings.

Section 10. Action Without a Meeting\ny action required or permitted to be takenrgt meeting of the board of directors or any
committee thereof may be taken without a meetiradl inembers of the board or committee, as the wasebe, consent thereto in writing ¢
the writing or writings are filed with the minute§the proceedings of the board or committee.

Section 11. Participation in Meetings by Télepe. Members of the board of directors, or any coneritiesignated by the board of
directors, may patrticipate in a meeting of suchréé@a committee by means of conference telephorséntifar communications equipment by
means of which all persons patrticipating in the timgecan hear each other and such participati@rreeting in such manner shall constitute
presence in person at the meeting.

ARTICLE IV
Officers and Agents

Section 1. Number and QualificatiariBhe officers of the Corporation shall be a chainga chief executive officer, a president, a
secretary, a chief financial officer, and a treasufhe board of directors may also elect or agpmich other officers, assistant officers, and
agents, including one or more vice-presidentssted secretariesand assistant treasurers, as they may considesssye Any number of
offices may be held by the same person, excepnthaerson may simultaneously hold the officesresjglent and secretary.

Section 2. Election and Term of OfficEhe officers of the Corporation shall be eledtgdhe board of directors annually at the first
meeting of the board held after each annual meefiige stockholders. If the election of officelall not be held at such meeting, such
election shall be held as soon thereafter as readppracticable. Each officer shall hold office

8




until his successor shall have been duly electeédqaalified or until his earlier death, resignatmmremoval.

Section 3. SalariesThe salaries of the officers shall be fixed frime to time by the board of directors and no effishall be prevented
from receiving a salary by reason of the fact theats also a director of the Corporation.

Section 4. RemovalAny officer or agent elected or appointed byltbard of directors may be removed at any time bybibard wheneve
in its judgment the best interests of the Corporetiill be served thereby, but such removal shalthout prejudice to the contract rights, if
any, of the person so removed. Election or appantrof an officer or agent shall not in itself deeaontract rights.

Section 5. VacanciegAny officer may resign at any time, subject ty aights or obligations under any existing contsamttween the
officer and the Corporation, by giving notice te fBorporation. An officer’s resignation shall taféect at the time stated therein; and unless
otherwise specified therein, the acceptance of seslgnation shall not be necessary to make itg¥fe. Any vacancy occurring in any office
by death, resignation, removal or otherwise shaliilbled by the board of directors for the unexgiportion of the term.

Section 6. Authority and Duties of Officershe officers of the Corporation shall have ththatity and shall exercise the powers and
perform the duties specified below, and as maydaitianally specified by the chairman, presidemtcloief executive officer, the board of
directors or these bylaws, except that in any eganh officer shall exercise such powers and perfarch duties as may be required by law:

(a) ChairmanAt the discretion of the board of directors, ti@irman may be either an executive officer ofGlogporation (an
“Executive Chairman”) or any member of the boardlioéctors. The chairman shall (when present) geeat all meetings of the board of
directors and stockholders, and shall ensure thatders and resolutions of the board of direcemd stockholders are carried into effect. The
board of directors may delegate such other autharitl assign such additional duties to the chairasaih may from time to time determine. If
the chairman is an Executive Chairman, he may dgenntracts, deeds and other instruments on behtdé Corporation.

(b) President or the Chief Executive €Hfi. Subject to the direction and control of the boafrdirectors and the supervisory powers, if
any, as may be given by the board of directorécchairman, the chief executive officer or thesfatent shall have general supervision,
direction, and control of the business and offiadrthe Corporation and shall perform all dutied &ave all powers which are commonly
incident to the office of the chief executive officor the president. In the absence, refusal @pacity of the chairman, the chief executive
officer or the president and shall perform the elutsf such office. The chief executive officer loe president may execute contracts, deeds
and other instruments on behalf of the Corporation.

(c) VicePresident The vice-president, if any, (or if there is mtiman one then each vice-president) shall assistithieman, the chief
executive officer, or the president and shall




perform such duties as may be assigned to himdoghhirman, the chief executive officer, or thespitent, and the board of directors. The
vice-president, if there is one (or if there is mtman one then the vice-presidents in the ordgigdated or if there be no such designation,
then the vice-presidents in order of their eledtigtmall, at the request of the chief executiveceffj or the president or in his absence or
inability or refusal to act, perform the dutiestioé chief executive officer or the president, arieew so acting shall have all the powers of and
be subject to all the restrictions upon the chiefoaitive officer or the president. Any vice-presitimay execute contracts, deeds and other
instruments on behalf of the Corporation.

(d)_Secretary and Assistant Secretaridee secretary shall: (i) record or cause to bended the proceedings of the meetings of the
stockholders, the board of directors and any coteestof the board of directors in a book to be kexpthat purpose; (ii) see that all notices
are duly given in accordance with the provisionghee bylaws or as required by law; (iii) be cdi&to of the corporate records and of the
seal of the Corporation; (iv) keep at the Corporat registered office or principal place of busisa record containing the names and
addresses of all stockholders and the number asd of shares held by each, unless such a recaltdstkept at the office of the
Corporation’s transfer agent or registrar; (v) hgeaeral charge of the stock books of the Corpamatinless the Corporation has a transfer
agent; and (vi) in general, perform all other daifiecident to the office of secretary and such otheies as from time to time may be assig
to him by the chief executive officer, presiderttaitman or the board of directors. The assistasresary, if there is one (or if there is more
than one then the assistant secretaries in the dedégnated or if there be no such designatian the assistant secretaries in order of their
election) shall, at the request of the secretarin bis absence or inability or refusal to act;fpen the duties of the secretary, and when so
acting shall have all the powers of and be suligeatl the restrictions upon the secretary.

(e) Chief Financial Officer, Treasuredakssistant Treasurerdf the board of directors elects not to provided separate chief
financial officer and treasurer, the chief finaha#icer shall: (i) have the care and custody lbfinds, securities, evidences of indebtedness
and other personal property of the Corporationdembsit the same in accordance with the instrustadrihe board of directors; (ii) receive
and give receipts and acquittances for moneysipaid account of the Corporation, and pay out efftmds on hand all bills, payrolls and
other just debts of the Corporation of whateveuratipon maturity; (iii) be the principal accoumgtiofficer of the Corporation and as such
prescribe and maintain the methods and systemscotiating to be followed, keep complete books amdnds of account, prepare and file
local, state and federal tax returns, prescriberaaititain an adequate system of internal audit,pmagare and furnish to the chief executive
officer, the president and the board of directtasesnents of account showing the financial positibthe Corporation and the results of its
operations; (iv) upon request of the board, maloh saports to it as may be required at any timd;(&hperform all other duties incident to
the office of chief financial officer and such otltkities as from time to time may be assignedtolhy the chief executive officer, president
or the board of directors. If the board of direstelects to provide for a separate chief finanaffiter and treasurer, the treasurer shall have
the duties identified in subparts (i) and (ii) bistparagraph and the chief financial officer shale the duties identified in subparts (iii), (iv)
and (v) of this paragraph. The assistant treasifittiere is one (or if there is more than one ttienassistant treasurers in the order designate
or if there be no such designation, then the asdisteasurers in order of their election) shalthe request of the chief financial officer or the
treasurer, or in their
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absence or inability or refusal to act, performdiées of the treasurer, and when so acting $laak all the powers of and be subject to al
restrictions upon the treasurer

Section 7. Surety Bond3 he board of directors may require any officeagent of the Corporation to execute to the Cotpmraa bond in
such sums and with such sureties as shall beaattsy to the board, conditioned upon the faitipeiiformance of his duties and for the
restoration to the Corporation of all books, papeosichers, money and other property of whateuved ki his possession or under his control
belonging to the Corporation.

ARTICLE V
Stock

Section 1. Issuance of Shar8he issuance or sale by the Corporation of aayeshof its authorized capital stock of any clagduding
treasury shares, shall be made only upon authamizhy the board of directors, except as otherwisg be provided by statute.

Section 2. Certificate$he shares of stock of the Corporation shall beasgnted by certificates, or shall be uncertifidatieares that may
be evidenced by a book-entry system maintainedh&yegistrar of such stock, or a combination ohb@b the extent that shares are
represented by certificates, such certificates $ieain the form authorized by the board of direstdn order to certify the number of shares
owned in the Corporation, any such certificated| ffeasigned in the name of the Corporation bytli@)chairman, chief executive officer,
president, or a vice-president, and (b) the chiefrfcial officer, the treasurer or an assistarasineer, or the secretary or an assistant secretary
of the Corporation. Any or all of the signaturestbe certificate may be facsimile. In case anyceffj transfer agentr registrar who has
signed or whose facsimile signature has been plaped a certificate shall have ceased to be suatenftransfer agentor registrar before
such certificate is issued, it may be issued byQbgporation with the same effect as if he werénsafficer, transfer agent, or registrar at the
date of issue. Certificates of stock shall be coateely numbered and shall be in such form coesiswvith law as shall be prescribed by the
board of directors.

Section 3. Payment for ShareShares shall be issued for such considerationn@tuess than the par value thereof) as shalldtermined
from time to time by the board of directors. Tregsshares shall be disposed of for such consiaeras may be determined from time to t
by the board. Such consideration shall be paidiain $orm and in such manner as the directors sleédirmine. In the absence of actual fraud
in the transaction, the judgment of the directarsoethe value of such consideration shall be emiok. The capital stock issued by the
Corporation shall be deemed to be fully paid ana-assessable stock if: (a) the entire amount o€timsideration has been received by the
Corporation in the form of cash, services rendepedsonal property, real property, leases of regbgrty or a combination thereof; or (b) not
less than the amount of the consideration detemninde capital pursuant to statute has been reddiy the Corporation in such form and
Corporation has received a binding obligation ef shibscriber or purchaser to pay the balance dfithscription or purchase price; provided
however, nothing contained herein shall prevent the bofdirectors from issuing partly paid shares punsiia statute.
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Section 4. Lost Certificatdn case of the alleged loss, destruction or ratiih of a certificate of stock the board of dicestmay direct th
issuance of a new certificate in lieu thereof upooh terms and conditions in conformity with lawitasay prescribe. The board of directors
may in its discretion require a bond in such formd amount and with such surety as it may deterntiefre issuing a new certificate.

Section 5. Transfer of ShareBransfers of shares of stock of the Corporatltadl9e made only on the books of the Corporatiporu
authorization of the registered holder thereobhysuch holder’s attorney thereunto authorized ppwer of attorney duly executed and filed
with the Corporation’s secretary or a transfer ag@nsuch stock, if any, and if such shares apeasented by a certificate, upon surrender of
the certificate or certificates for such sharegprty endorsed or accompanied by a duly executaxk stansfer power (or by proper evidence
of succession, assignment or authority to transfied)the payment of any taxes thereon; providedgker, that the Corporation shall be
entitled to recognize and enforce any lawful retith on transfer. The person in whose name staaeeregistered on the books of the
Corporation shall be deemed the owner thereoflfguaposes as regards the Corporation; providedigver, that whenever any transfer of
shares shall be made for collateral security ancbsolutely, and written notice thereof shall beeg to the Corporatios’secretary or to su
transfer agent, such fact shall be stated in thry eftransfer. No transfer of shares shall bédvagiainst the Corporation, or its stockholders
and creditors, for any purpose until it shall haeen entered in the stock records of the Corpardtyoan entry showing from whom and to
whom transferred.

Section 6. Registered Stockholdefhie Corporation shall be entitled to recognizedkclusive right of a person registered on itsksas
the owner of shares to receive dividends, and te &e such owner, and to hold liable for calls asgessments a person registered on its
books as the owner of shares, and shall not bedotmurecognize any equitable or other claim toneeriest in such share or shares on the part
of any other person, whether or not it shall haxgress or other notice thereof, except as otherpriseided by the laws of Delaware.

Section 7. Transfer Agents, Registrars andri@afgents. The board of directors may at its discretion apipene or more transfer agents,
registrars and agents for making payment upon kg of stock, bond, debenture or other securith@Corporation. Such agents and
registrars may be located either within or outfddéaware or Colorado. They shall have such rightsduties and shall be entitled to such
compensation as may be agreed.

ARTICLE VI
Indemnification of Directors, Officers, EmployeasdaAgents

Section 1. General Scop€&he Corporation shall indemnify and hold harm|égghe fullest extent permitted by the Generalpdeation
Law of the State of Delaware, as it presently existmay hereafter be amended (except that if am@ndment narrows the ability of a
Delaware corporation to provide such indemnity hsamendment shall, unless required by law, haveffeat on this Article or the rights and
obligations created under this Articlegny person who was or is a party or is threateodx tmade a party to any threatened, pending or
completed action, suit, or proceeding, whethel,civiminal, administrative or investigative, (artigeeding”) by reason of the fact that he or
she, or a person for whom he or she is the legaésentative, is or was a director, officer, emplpr agent of the Corporation or is or was
serving at the request of
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the Corporation as a director, officer, employeagent of another corporation, or of a partnergbipt venture, trust, or other enterprise,
including service with respect to employee bergéins, against all expenses, liability and lossl(iding attorneys’ fees), reasonably incurred
by such person. The Corporation shall be requmeéddemnify a person in connection with a procegdor part thereof) initiated by such
person only if the proceeding (or part thereof) wathorized by the board of directors of the Coagion.

Section 2. Advance Expense3ubject to any applicable laws, the Corporatiwallay the expenses (including attorneys’ feesliired
by an officer or director of the Corporation in eéefling any proceeding in advance of its final désfoan, provided, however, that the payrr
of such expenses shall be made only upon recegu ahdertaking by the director or officer to rep#lyamounts advanced if it shall
ultimately be determined that such director orcefiis not entitled to be indemnified.

Section 3. NotContravention and NeBExclusivity . The rights conferred on any person by this Aetighall not contravene the provisions
of any applicable laws and such rights shall no¢xausive of any other rights that such person heye or hereafter acquire under any
statute, provision of the certificate of incorpdsat agreement, vote of stockholders or disintexeslirectors, or otherwise.

Section 4. ContributionThe Corporation’s obligation, if any, to indemnény person who was or is serving at its request @director,
officer, employee or agent of another corporatpartnership, joint venture, trust, or other entisgshall not be interpreted so as to duplicate
any amount such person may collect as indemnifindtiom such other corporation, partnership, jegtture, trust or other enterprise.

Section 5. InsuranceThe Corporation may purchase and maintain ing@rém protect itself and any person who is or wdsextor,
officer, employee or agent of the Corporation,sooii was serving at the request of the Corporatfoa director, officer, employee or agent of
another corporation, partnership, joint venturestior other enterprise against any expense, itiabil loss, whether or not the Corporation
would have the power to indemnify such person ajaunch expense, liability or loss under the Gdr@oaporation Law of the State of
Delaware.

Section 6. Continuation of Right$he rights provided by, or granted pursuanthis, Article shall continue as to a person who hessed
to be a director, officer, employee or agent arall shure to the benefit of the heirs, executors] administrators of such person. Subject to
any applicable laws, all rights provided by or deghpursuant to this Article shall be deemed ta lsentract between the Corporation and
each director, officer, employee or agent of thepBmtion who serves or served in such capacigngttime while this Article is in effect.
Any repeal or modification of this Article shall nim any way diminish any rights to indemnificatiohsuch directors, officers, employees or
agents, or the obligations of the Corporation agdiereunder.
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ARTICLE VI
Miscellaneous

Section 1. Waivers of Notica&Vhenever notice is required to be given by laytHe certificate of incorporation or by these ydaa
written waiver thereof, signed by the person esditio said notice, whether before or after the stated therein, shall be deemed equivalent
to notice. Attendance of a person at a meetingnahg case of a stockholder) by proxy shall céuntgtia waiver of notice of such meeting,
except when the person attends a meeting for theesx purpose of objecting, at the beginning oftleeting, to the transaction of any
business because the meeting was not lawfullydalleeonvened. Neither the business to be trargatteor the purpose of, any regular or
special meeting of the stockholders, directorsnembers of a committee of directors need be sgedifi any written waiver of notice unless
so required by the certificate of incorporatiortteese bylaws.

Section 2. Presumption of Asse#t director or stockholder of the Corporation wigresent at a meeting of the board of directors o
stockholders at which action on any corporate mataken shall be presumed to have assentea taction taken unless his dissent shall be
entered in the minutes of the meeting or unlesshiadl file his written dissent of such action wiltle person acting as the secretary of the
meeting before the adjournment thereof or shaWéod such dissent by registered mail to the segretiethe Corporation immediately after
the adjournment of the meeting. Such right to disskall not apply to a director or stockholder wiated in favor of such action.

Section 3. Voting of Securities by the Corpiora. Unless otherwise provided by resolution of thardoof directors, on behalf of the
Corporation the chief executive officer, presidemtany vice-president shall attend in person oslystitute appointed by him, or shall
execute written instruments appointing a proxy rexpes to represent the Corporation at, all mestiwigthe shareholders of any other
Corporation, association or other entity in whibk Corporation holds any stock or other securiies, may execute written waivers of notice
with respect to any such meetings. At all such ingstand otherwise, the chief executive officeesmlent, or any viceresident, in person
by substitute or proxy as aforesaid, may vote tbeksor other securities so held by the Corporatind may execute written consents and any
other instruments with respect to such stock ourséées and may exercise any and all rights andgysuncident to the ownership of said st
or securities, subject, however, to the instrucjaéhany, of the board of directors.

Section 4. SealThe corporate seal of the Corporation shall beutar in form and shall contain the name of thep@eation, the year of il
organization and the words “Seal, Delaware”.

Section 5. Fiscal YeaiThe fiscal year of the Corporation shall be daldished by the board of directors.
Section 6. Amendment#\ll bylaws of the Corporation shall be subjecatoendment, alteration or repeal, and new bylawsbeanade,
by resolution adopted by a majority of the entioatd of directors.
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EXHIBIT 31.1
I, Tony Jensen, certify that:
(1) I have reviewed this quarterly report on Forn-Q of Royal Gold, Inc.

(2) Based on my knowledge, this report does notain any untrue statement of a material factoit to state a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigadisg with respect to the
period covered by this repo

(3) Based on my knowledge, the financial statasmand other financial information included in tréport fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amgdtfe periods presented in this rep

(4) The registrant’s other certifying officer ahdre responsible for establishing and maintainiisglosure 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 hay

(a) Designed such disclosure controls and plaes or caused such disclosure controls and puoegsdo be designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtubsidiaries, is made known to
us by others within those entities, particularlyidg the period in which this quarterly report ity preparec

(b) Designed such internal control over financial réipgr, or caused such internal control over finah@aorting to be designed uni
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 regstsadisclosure controls and procedures and predantthis report our conclusions about
the effectiveness of the disclosure controls adgatures, as of the end of the period coveredibydport based on such
evaluation; ant

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

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

(@ All significant deficiencies and materiaéaknesses in the design or operation of intern@tals over financial reporting which
are reasonably likely to adversely affect the regie’s ability to record, process, summarize and refprahcial information; an

(b) Any fraud, whether or not material, thatdtves management or other employees who havendisant role in the registrant’s
internal controls over financial reportir
May 1, 2008

/sITony Jense

Tony Jensel
President and Chief Executive Offi







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

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

(3) Based on my knowledge, the financial statasmand other financial information included in tréport fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amgdtfe periods presented in this rep

(4) The registrant’s other certifying officer ahdre responsible for establishing and maintainiisglosure 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 hay

(a) Designed such disclosure controls and plaes or caused such disclosure controls and puoegsdo be designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtubsidiaries, is made known to
us by others within those entities, particularlyidg the period in which this report is being preszh

(b) Designed such internal control over financial réipgr, or caused such internal control over finah@aorting to be designed uni
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 regmtsadisclosure controls and procedures and predemir conclusions about the
effectiveness of the disclosure controls and proes] as of the end of the period covered by #psnt based on such evaluation;
and

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

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

(@ All significant deficiencies and materiaéaknesses in the design or operation of intern@tals over financial reporting which
are reasonably likely to adversely affect the regie’s ability to record, process, summarize and refprahcial information; an

(b) Any fraud, whether or not material, thatdtves management or other employees who havendisant role in the registrant’s
internal controls over financial reportir
May 1, 2008

/s/Stefan Wenge¢
Stefan Wenge
Chief Financial Officer and Treasut







EXHIBIT 32.1

In connection with the quarterly report on FormQ®&f Royal Gold, Inc. (the “Company”), for the pmiended March 31, 2008, as filed with
the Securities and Exchange Commission on thetsagof (the “Report”), |, Tony Jensen, Presidemt @hief Executive Officer of the
Company, certify, pursuant to 18 U.S.C. Section01 3% adopted pursuant to Section 906 of the Sasb@nley Act of 2002 that, to my
knowledge:

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

(2) the information contained in the Report faptesents, in all material respects, the finarmpaldition and result of operations of the
Company

May 1, 2008

/sITony Jense

Tony Jensel
President and Chief Executive Offic







EXHIBIT 32.2

In connection with the quarterly report on FormQ®&f Royal Gold, Inc. (the “Company”), for the pmiended March 31, 2008, as filed with
the Securities and Exchange Commission on thelgatof (the “Report”), |, Stefan Wenger, Chief Fioml Officer and Treasurer of the
Company, certify, pursuant to 18 U.S.C. Section01 3% adopted pursuant to Section 906 of the Sasb@nley Act of 2002 that, to my
knowledge:

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

(2) the information contained in the Report faptesents, in all material respects, the finanmdaldition and result of operations of the
Company

May 1, 2008

/sl Stefan Wenge

Stefan Wenge
Chief Financial Officer and Treasut




