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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 10-Q
(Mark One)
| QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES
EXCHANGE ACT OF 1934
For the Quarterly Period Ended September 30, 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 54-0835164
(State or Other Jurisdiction of (I.LR.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 éE)filed all reports required to be filed by Sectd3 or 15 (d) of the Securities Exchange
Act of 1934 during the preceding 12 months (orsfiech shorter period that the Registrant was reduadile such reports), and (2) has been
subject to such filing requirements for the pastiags. Yed NoO

Indicate by check mark whether the registrantlearge accelerated filer, an accelerated filer, @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 filé Accelerated filefd Non-accelerated filerd 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 Bxge Act). Yedd NoM

Indicate the number of shares outstanding of e&tedssuer’s classes of common stock, as ofdtest practical date: 33,926,495 shares of
the Company’s common stock, par value $0.01 peeskeere outstanding as of October 31, 2008.




Introductory Note:

On November 6, 2008, the Company filed an amendetuél Report on Form 10-K/A with the Securities &xdthange Commission
("SEC”) restating the Comparg/annual financial statements for fiscal year 2@0&, for each of the quarters comprising fiscal Y898, due
to an error in revenue accounting as discussedir Il to consolidated financial statements conthitexein. The financial statements and
related disclosures for the quarter ended SepteBthe2007 have been restated in this documenflextehe revenue accounting error.
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Current assetl
Cash and equivalen
Royalty receivable
Income tax receivabl
Deferred tax asse
Prepaid expenses and otl

Total current asse

Royalty interests in mineral properties, net (N8
Restricted cas— compensating balant
Inventory— restrictec

Other asset

Total asset

Current liabilities
Accounts payabl
Income taxes payab
Dividends payabli
Other

Total current liabilities

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

Total liabilities

Commitments and contingencies (Note
Minority interest in subsidiar
Stockholder equity

Common stock, $.01 par value, authorized 100,0@0sb@res; and issued 33,926,495 and 33,926,495

shares, respective
Additional paic-in capital
Accumulated other comprehensive (loss) ince
Accumulated earning

Total stockholder equity

Total liabilities and stockholde’ equity

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

September 3 June 30
2008 2008
(Unaudited) (As Restatec
$ 209,81: $ 192,03!

11,39: 16,317

— 2,18¢

13¢ 131

37C 30¢
221,71 210,97
296,76: 300,67(
19,25( 15,75(
11,33¢ 11,17¢
7,801 7,28¢

$ 556,86! $ 545,85(
$ 7,48¢ $ 4,758
1,19¢ —
2,38¢ 2,38¢
1,99( 1,79
13,05¢ 8,93¢
25,46¢ 26,03«
19,25( 15,75(
497 504
58,26¢ 51,22:
11,66 11,41:
33¢ 33¢
463,97 463,33!
(24¢) 65
22,87 19,47¢
486,93! 483,21

$ 556,86! $ 545,85(

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

For The Three Months Ends
September 3( September 3(

2008 2007
(As Restated

Royalty revenue $ 16,07¢ $ 12,50t
Costs and expens

Costs of operations (exclusive of depreciation]elém and amortization shown separately bel 847 84¢€

General and administratiy 1,671 1,55¢

Exploration and business developm 674 63C

Depreciation, depletion and amortizati 4,42: 2,40z
Total costs and expens 7,61°F 5,43
Operating incom: 8,46¢ 7,06¢
Interest and other incon 957 1,88(
Interest and other expen (30€) (374)
Income before income tax 9,11¢ 8,57
Current tax expens (3,559 (3,212
Deferred tax benef 427 43€
Minority interest in income of consolidated subaigi (237) (220
Loss from equity investmel — (38)
Net income $ 574¢  $ 5,563¢
Adjustments to comprehensive income Unrealized gham market value of available for sale securtie

net of tax (312 (18€)
Comprehensive incon $ 5,431 $ 5,352
Basic earnings per she $ 0.17 $ 0.1¢
Basic weighted average shares outstan 33,926,49 28,729,54
Diluted earnings per sha $ 0.17 $ 0.1¢
Diluted weighted average shares outstan 34,278,98 28,861,32

The accompanying notes are an integral part obthessolidated financial statements
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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 caskigenl by operating activitie:

Depreciation, depletion and amortizati
Deferred tax benef
Non-cash employee stock compensation exp:
Loss on available for sale securit
Note receivabl— Battle Mountain Gold Exploratio
Tax benefit of stoc-based compensation exerci:
Loss from equity investmel

Changes in assets and liabiliti
Royalty receivable
Prepaid expenses and other as
Accounts payabl
Income taxes (receivable) paya
Other

Net cash provided by operating activit

Cash flows from investing activitie

Capital expenditures for property and equipn
Equity investment in Battle Mountain Gold Explooat
Acquisition of royalty interests in mineral proges
Restricted cas— compensating balant

Deferred acquisition cos

Net cash used in investing activit|

Cash flows from financing activitie
Tax benefit of stoc-based compensation exerci:
Debt issuance cos
Note payable (Note ¢
Dividends paic
Equity offering cost:

Net cash provided by (used in) financing activi
Net increase in cash and equivale
Cash and equivalents at beginning of pe

Cash and equivalents at end of pel

For The Three Months Ends

September 3 September 3
2008 2007

(As Restated

$ 5,74¢ $ 5,53¢

4,42 2,402

(423) (43€)

63€ 53¢

— 10

— (55€)

— (63)

— 38

4,92¢ 1,64¢

(44) (357)

2,732 1,122

3,407 3,19(

181 18C

$ 21,58¢ $ 13,26(

$ ®) $ (11

— (2,247)

— (400)

(3,500) —

(1,419 (82€)

$ (4,929 $ (3,479

$ — $ 63

— 25

3,50(¢ —

(2,389 (1,870

— (28)

$  1,11¢ $ (1,810

17,77¢ 7,971

192,03! 82,84

$ 209,81 $ 90,810

The accompanying notes are an integral part obthessolidated financial statements

5




Table of Contents

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 subsidiarias,engaged in the business of acquiring
and managing precious metals royalties. Royaltiepassive (non-operating) interests in miningquty that provide the right to revenue or
production from the project after deducting specifcosts, if any.

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

Restatement

As part of the Company’s royalty monitoring progradRoyal Gold has identified a $3.1 million overpamhof a royalty from Barrick Gold
Corporation (“Barrick”) with respect to the Compasy¥zSR1 and GSR2 royalties at the Cortez PipelimergiComplex, which the Compa
received and recognized as royalty revenues. Thgpayment of the royalty was the result of Bariiatorrectly including non-Royal Gold
royalty production in the Company’s quarterly GSRil GSR2 royalty payments commencing in January 20d continuing through fiscal
year 2008

The error that caused the overpayment of royalyyr@ants was not timely identified by our controlslgmmocedures in-place and $3.1 million
was incorrectly recognized as royalty revenue,ltiesuin a material overstatement of royalty reverior fiscal year 2008. On November 3,
2008, the Company’s Audit Committee of the BoardaEctors, in consultation with management, codetlithat due to the error in
accounting for royalty revenue, our previously es@onsolidated financial statements as of anthifiscal year ended June 30, 2008 an
each of the quarters comprising the fiscal yeaukhoo longer be relied upon and should be restated

On November 6, 2008, the Company filed an amendetual Report on Form 10-K/A (“Amended 10-K”) withet SEC restating the
Company'’s annual consolidated financial statemfamtiscal year 2008 and for each of the quartersprising fiscal year 2008. The
consolidated financial statements and related assces for the quarter ended September 30, 200 e restated in this report to reflect
the revenue accounting error discussed above. Reféote 20A of the Amended 10-K for the effectshad restatement on the Company’s
consolidated financial statements as of and fofittoal year ended June 30, 2008 and to Note 2GBeoAmended 10-K for the effects of the
restatement on the Company’s consolidated finastééments for each of the quarters comprisirgffigear 2008.

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 necessary fair statement have been included in
this Form 10-Q. Operating results for the three therended
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ROYAL GOLD, INC.
Notes to Consolidated Financial Statements
(Unaudited, in thousands except share data, per oae and per pound amounts)

September 30, 2008, are not necessarily indicafitiee results that may be expected for the figeak ending June 30, 2009. These interim
unaudited financial statements should be readmjucation with the Company’s Amended 10-K.

2. ACCOUNTING DEVELOPMENTS
Recently Adopted Accounting Pronouncements
Fair Value Measuremen

In September 2006, the Financial Accounting Stashsl&oard (“FASB”) issued FASB Statement No. 1BJir Value MeasurementsSFAS
157"). SFAS 157 defines fair value, establishesaméwork for measuring fair value in generally gted accounting principles, and expands
disclosures about fair value measurements. Thagioms of SFAS 157 were adopted by the Companyunl] 2008. The adoption of SFAS
157 during our first fiscal quarter of 2009 did haive a significant impact on the Company’s comlstdid financial statements.

In February 2008, the FASB staff issued Staff FarsiNo. 157-2Fffective Date of FASB Statement No. {5#SP 157-27). FSP 157-2
delayed the effective date of SFAS 157 for non#ftial assets and nonfinancial liabilities, exceptifems that are recognized or disclosed at
fair value in the financial statements on a recgrthasis (at least annually). The provisions of ESP-2 are effective for the Compaasyiscal
year beginning July 1, 2009; however, the Compamgsdot expect the provisions to have a materiphat if any, on our consolidat:
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)

SFAS 157 establishes a fair value hierarchy thatifizes the inputs to valuation techniques usetheasure fair value. The hierarchy gives
the highest priority to unadjusted quoted priceadtive markets for identical assets or liabilitfesvel 1 measurements) and the lowest
priority to unobservable inputs (Level 3 measuretsieT he three levels of the fair value hierarchger SFAS 157 are described below:

Level 1: Quoted prices for identical instrumentsative markets;

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

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

The following table sets forth the Company’s finahassets measured at fair value by level withenfair value hierarchy. The Company’s
financial liabilities are not within the scope bEtprovisions of SFAS 157.

Fair Value at September 30, 2C

Total Level 1 Level 2 Level 3
Assets:
Money market investmen(?) $19,167 $19,167 $ — $ —
Restricted cas 19,25( 19,25( — —
Marketable equity securitie? 84C 51¢ 322 —
$39,257 $38,93¢ $ 32z $  —

@ Included inCash and equivalenin the Compan's consolidated balance she:
@ Included inOther assetin the Compan’s consolidated balance she:

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

The Company'’s restricted cash, which is includeRestricted cash — compensating balaimcthe Companys consolidated balance sheet
invested in a money market fund which is tradedi®sglers or brokers in an active over-the-countaketaThe Company'’s restricted cash is
classified within Level 1 of the fair value hierhayc

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

The Company’s marketable equity securities classifiithin Level 2 of the fair value hierarchy asdued using quoted market prices of
similar instruments in active markets. The fairuneabf the Level 2 marketable securities is caledlats the quoted market price of the similar
instrument multiplied by the quantity of sharesthigy the Company.

8
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ROYAL GOLD, INC.
Notes to Consolidated Financial Statements
(Unaudited, in thousands except share data, per oae and per pound amounts)

As of September 30, 2008, the Company also hadsatbsdt, under certain conditions, are subjectéasarement at fair value on a non-
recurring basis like those associated with royitgrests in mineral properties, intangible asaatsother long-lived assets. For these assets,
measurement at fair value in periods subsequeheipinitial recognition are applicable if anythiese assets are determined to be impaired,;
however, no impairment losses have occurred relatiany of these assets during the three monthedeBeptember 30, 2008. If recognition
of these assets at their fair value becomes negesseh measurements will be determined utilizisgel 3 inputs.

Fair Value Option for Financial Assets and Liahais

In February 2007, the FASB issued Statement No, ‘158e Fair Value Option for Financial Assets and Fioal Liabilities” (“SFAS 159,
which allows entities to choose to measure margritial instruments and certain other items atvialine, with the objective of improving
financial reporting by mitigating volatility in repted earnings caused by measuring related assgifaailities differently without having to
apply complex hedge accounting provisions. Theigions of SFAS 159 were adopted July 1, 2008. Toe@any did not elect the Fair
Value Option for any of its financial assets obildies, and, therefore, the adoption of SFAS h&8 no impact on the Company’s
consolidated financial position, results of opemasi or cash flows.

Accounting for Income Tax Benefits of DividendsSbare-Based Payment Awards

In June 2007, the EITF reached consensus on IssueNL1 “Accounting for Income Tax Benefits of DividendsSbare-Based Payment
Awards” EITF Issue No. 06-11 requires that the tax bemefited to dividend and dividend equivalents paiaquity-classified, nonvested
shares and non-vested share units, which are egervest, be recorded as an increase to addipiaidin capital. EITF No. 06-11 was to
be applied prospectively for tax benefits on divide declared in our fiscal year beginning JulydQ®& The adoption of EITF 06-11 had an
insignificant impact on the Company’s consoliddiedncial statements.

Recently Issued Accounting Pronouncements

In May 2008, the FASB issued Statement No. 16Ehé Hierarchy of Generally Accepted Accounting Biptes,” (“SFAS 162”) which
identifies the sources of accounting principles #redaccounting framework for selecting the pritespo be used in the preparation of
financial statements of non-governmental entitieg &re presented in conformity with U.S. generatlgepted accounting principles
(“GAAP”). SFAS 162 is effective 60 days followinge Security and Exchange Commission’s approvai@fublic Company Accounting
Oversight Board amendments to AU Section 41Thé Meaning of Present Fairly in Conformity with &A” The Company does not expect
the adoption of SFAS 162 to have an impact ondtssolidated financial statements.

In March 2008, the FASB issued Statement No. 1Bikclosures about Derivative Instruments and HadgActivities—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 evaluatirmgimpact, if any, the adoption of
SFAS 161 could have on its consolidated finandatkesments.




Table of Contents

ROYAL GOLD, INC.
Notes to Consolidated Financial Statements
(Unaudited, in thousands except share data, per oae and per pound amounts)

In December 2007, the FASB issued Statement No(rB4ised 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. UIBHAS 141R, legal fees and other transactionedlabsts are expensed as incurred and are
no longer included in goodwill as a cost of acaujrthe business. SFAS 141R also requires, amomryg titings, 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 olelilyit incur, will be recognized separately
from the business acquisition. SFAS 141R is effiector the Company fiscal year beginning July 1, 2009, and is tapglied prospectively
The Company is evaluating the impact, if any, themion of SFAS 141R could have on its consolidditeahcial statements.

Also in December 2007, the FASB issued Statementll0,“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 statementsASBE60 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 obtaintiw acquiring company will recognize and
measure at fair value 100 percent of the assetfiahilities, 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 prospectivElye Company is evaluating the impact, if
any, the adoption of SFAS 160 could have on itsotidated 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)
3. ROYALTY INTERESTS IN MINERAL PROPERTIES

The following summarizes the Company’s royalty iats in mineral properties as of September 308 20@ June 30, 2008.

Accumulate:
As of September 30, 2008 (Amounts in thousar Cost Depletion Net
Production stage royalty interes
Cortez Pipeline Mining Comple $ 10,63( $ (8,969 $ 1,667
Robinson 17,82t (4,93Y) 12,89(
Taparko 33,57( (4,529 29,04
Leeville 17,49t (6,207) 11,29¢
Goldstrike-SJ Claims 20,78¢ (9,09¢) 11,69(
Other 40,78: (13,679 27,107
141,09( (47,40) 93,68¢
Development stage royalty interes
Pefnasquito (sulfide circui 95,14¢ — 95,14¢
Dolores 40,98¢ — 40,98¢
Pascu-Lama 20,44¢ — 20,44¢
Other 18,11( — 18,11(
174,69: — 174,69:
Exploration stage royalty interes 28,65 (277) 28,38:
Total royalty interests in mineral propert $344,43¢ $ (47,679 $296,76:
Accumulate:
As of June 30, 2008 (Amounts in thousan: Cost Depletion Net
Production stage royalty interes
Cortez Pipeline Mining Comple $ 10,63( $ (8,90 $ 1,72¢
Robinson 17,82t (4,27)) 13,55¢
Taparko 33,57( (4,519 29,05¢
Leeville 17,49t (5,567) 11,92¢
Goldstrike-SJ Claims 20,78¢ (8,64)) 12,147
Other 40,78 (11,599 29,18¢
141,09( (43,497 97,59¢
Development stage royalty interes
Pefasquito (sulfide circui 95,14¢ — 95,14¢
Dolores 40,98¢ — 40,98¢
Pascu-Lama 20,44¢ — 20,44¢
Other 18,11( — 18,11(
174,69: — 174,69:
Exploration stage royalty interes 28,65 (277) 28,38!
Total royalty interests in mineral propert $344,43: $ (43,76 $300,67(

11
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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. CREDIT FACILITY

During the first fiscal quarter of 2009, the Compamd a wholly-owned subsidiary had an $80 milloedit facility with HSBC Bank USA,
National Association"HSBC Bank”), which bore interest at LIBOR plus %5%nd includes both affirmative and negative conées)aas
defined, so long as any portion of the facilitpigstanding. The maturity date of the credit fagilvas December 31, 2012.

As part of the credit facility, the Company and wheolly-owned subsidiary granted HSBC Bank securitgrests in the following: the
Company’s GSR1, GSR3, and NVR1 royalties at thagzdpipeline Mining Complex (“Cortez”); the Comp&goldstrike-SJ Claims,
Leeville Mining Complex, Bald Mountain and Robinsayalties; and the Company’s debt reserve acc@minterest bearing cash account
which is included withirCash and equivalentmn the consolidated balance sheets) at HSBC Baskf September 30, 2008, and October 15,
2008, the last calculation date, the Company’sdwainig capacity under the credit facility was $7t#llion and $59.8 million, respectively.

On October 30, 2008, the Company entered into ednended and Restated Credit Agreement (the ‘iCAegteement”)with HSBC Bank
Scotiabanc Inc. (“Scotiabanc”), and Bank of Novatcwhich, among other things, increased the tfadility from $80 million to
$125 million and extended the maturity date to ®etd30, 2013. Refer to Note 12 for further discmssin the Credit Agreement.

5. NOTE PAYABLE

Royal Gold Chile Limitada (“RGCL"), a wholly-ownesiibsidiary of Royal Gold, had a $15.75 million tdoan facility bearing interest at
LIBOR plus 0.25% pursuant to a Term Loan Agreenbetiveen RGCL and HSBC Bank. On August 27, 2008, R&@ered into an
Amended and Restated Term Loan Agreement (“AmendddRestated Agreement”) with HSBC Bank to ameedettisting term loan

facility. The Amended and Restated Agreement irsgdahe maximum term loan principal amount from.$35nillion to up to

$21.75 million, with such additional amounts avialéato be drawn at any time prior to October 1,2@®ursuant to the terms of the Amended
and Restated Agreement, Royal Gold must mainta@staicted interest-bearing securities account{@wlateral Account”) on deposit at
HSBC Securities (USA) Inc. with a balance equalitin excess of the outstanding amounts on the leam Royal Gold entered into a
Guarantee (the “Guarantee”) for the life of thertéoan, for the benefit of HSBC Bank to guaranty@® obligations under the Amended
and Restated Agreement and a security agreemartirgydd SBC Bank a security interest in the Collatésccount to secure RGCL's
obligations under the Term Loan Agreement andbitigations under the Guarantee. The term loanmditure on March 1, 2012.

12
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ROYAL GOLD, INC.
Notes to Consolidated Financial Statements
(Unaudited, in thousands except share data, per oae and per pound amounts)

On September 19, 2008, RGCL drew an additional 88l%n under the Amended and Restated AgreemeditRoyal Gold securitized
RGCL'’s additional obligation under the Amended Agrent by depositing $3.5 million into the Collatekacount. As of September 30,
2008, $19.25 million was outstanding under the tkxam facility. The $2.5 million additional amouatailable to be drawn under the
Amended Agreement expired on October 1, 2008.

The $19.25 million balance in the Collateral Accbas of September 30, 2008, is recordeRestricted cash — compensating balaoeehe
Company'’s consolidated balance sheets. RGCL's $1%iffion principal obligation under the AmendediaRestated Agreement is recorded
asNote payablen the Company’s consolidated balance sheets.

6. STOCK-BASED COMPENSATION

The Company recognized stock option and other sbasled compensation expense as follows:

For The Three Months Endt

September 3 September 3

2008 2007
Stock options $ 31C $ 311
Restricted stoc 261 127
Performance stoc 65 101
Total nor-cash compensation exper $ 63€ $ 53¢

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

For The Three Months Endt

September 3 September 3
2008 2007
Stocl-based compensation expense allocal
Cost of operation $ 75 $ 71
General and administratiy 347 262
Exploration and business developm 214 20E
Total stocl-based compensation expel $ 63€ $ 53¢

There were no stock option awards granted duriadtitee months ended September 30, 2008 and 2@03f. $eptember 30, 2008, there was
$0.8 million of unrecognized compensation expert#ed to non-vested stock options, which is exgbtth be recognized over a weighted-
average period of 1.7 years.

There were no restricted stock awards granted gihia three months ended September 30, 2008 and 26mf September 30, 2008, there
was $3.5 million of unrecognized compensation exparlated to non-vested restricted stock, whigxpgected to be recognized over a
remaining weighted average vesting period of 2&ye

There were no performance stock awards grantedgitiie three months ended September 30, 2008 &d 26 of September 30, 2008,
there was $0.1 million of unrecognized compensatiguense related to non-vested performance stdukhvis expected to vest over the
remaining estimated vesting period of 1.0 years.
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ROYAL GOLD, INC.
Notes to Consolidated Financial Statements
(Unaudited, in thousands except share data, per oae and per pound amounts)

7. EARNINGS PER SHARE (“EPS”) COMPUTATION

For The Three Months Ended September 30, :

Income Shares Per-Share
(Numerator (Denominator Amount
Basic EPS
Income available to common stockhold $ 5,74¢ 33,926,49 $ 0.17
Effect of dilutive securitie 352,48!
Diluted EPS $ 5,74¢ 34,278,98 $ 0.17
For The Three Months Ended September 30, :
Income Per-Share
(Numerator) Shares Amount
(As Restate( (Denominator (As Restatec
Basic EPS
Income available to common stockhold $ 5,53¢ 28,729,54 $ 0.1¢
Effect of dilutive securitie 131,78:
Diluted EPS $ 5,53¢ 28,861,32 $ 0.1¢

Options to purchase 105,600 shares of common sabekweighted average purchase price of $28.88h@ee, were outstanding at
September 30, 2007, but were not included in tlmepeaation of diluted EPS because the exercise pfitleese options was greater than the
average market price of the common shares foré¢hiegh

8. INCOME TAXES

Three Months Ended September

2008 2007
(As Restatec
Current income tax expen $ (3,557) $ (3,219
Deferred income tax bene 423 43€
Income tax expense report $ (3,129 $ (2,776
Effective tax rate 35.2% 33.4%

The material income tax returns the Company fitestlae U.S. federal income tax return, which httwee 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,
2005, and the Colorado state return for tax yeadee on or after June 30, 2004, are subject to medion by the relevant taxing authority.
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ROYAL GOLD, INC.
Notes to Consolidated Financial Statements
(Unaudited, in thousands except share data, per oae and per pound amounts)

As of September 30, 2008, the Company’s total wgeized tax benefits were $0.4 million for uncerteix positions. The liability for
unrecognized tax benefits is reflected witlither long-term liabilitieon the Company’s consolidated balance sheets.

Interest and penalties associated with the lighiiit unrecognized tax benefits is approximately080million at September 30, 2008, and is
included inOther long-term liabilitieson the Company’s consolidated balance sheets.

9. SEGMENT INFORMATION

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

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

Royalty Royalty Interests il
Revenue Mineral Properties, n¢
Three months ende As of As of
September 3( September 30,20( June 30, 200
2007
2008 (As restated

United State: 84% 94% 17% 18%
Mexico 10% 2% 55% 55%
Africa @) — 3% 12% 12%
Chile — — 7% 7%
Other 6% 1% 9% 8%

() Consists of royalties on properties in Burkinad-and the Republic of Ghana. Royalty revenue shsattributable to revenues from
our royalties in Burkina Fas
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ROYAL GOLD, INC.
Notes to Consolidated Financial Statements
(Unaudited, in thousands except share data, per oae and per pound amounts)

10. COMMITMENTS AND CONTINGENCIES
Casmalia

On March 24, 2000, the United States Environmdntatection Agency (“EPA”) notified Royal Gold and Bther 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@iess Hazardous Waste Disposal Site (the “Site9anta Barbara County, California.
EPA's allegation that Royal Gold was a PRP wasdasethe disposal of allegedly hazardous petrolexpioration wastes at the Site by
Royal Gold’s predecessor, Royal Resources, Incingl1983 and 1984.

After extensive negotiations, on September 23, 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 tilserew account that the PRP group set up
for that purpose in January 2002. The funds weie foathe United States of America on May 9, 20Di3e United States of America may o
pursue Royal Gold and the other PRPs for additiolean-up costs if the United States of Americataltclean-up costs at the Site
significantly exceed the expected cost of approxétye272 million. We believe our potential lialbyliwith the United States of America to

a remote 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 documentatjotihé State. Such settlement will result
in a final conclusion regarding the Company’s resilaility to address the matter.

11. RELATED PARTY

Crescent Valley Partners, L.P. (“CVP”") was formedadimited partnership in April 1992. It owns 3% net value royalty on production of
minerals from a portion of Cortez. Denver Miningn&ince Company, our wholly-owned subsidiary, isgbeeral partner and holds a 2.0%
interest in CVP. In addition, Royal Gold holds a628 limited partner interest in the partnershipjlevbur Executive Chairman, the Chairrr

of our Audit Committee and one other member oflmard of directors hold an aggregate 35.56% limit@dner interest. The general partner
performs administrative services for CVP in recajvand processing the royalty payments received fie operator including the
disbursement of royalty payments and record keefoinm-kind distributions to the limited partneiscluding our directors and Executive
Chairman.

CVP receives its royalty from the Cortez Joint \tggtin-kind. The Company, as well as certain olineited partners, sell their pro-rata
shares of such gold immediately and receive digtidns in cash, while CVP holds gold for certaiheatlimited partners. Such gold
inventories, which totaled 27,729 ounces of goldfaSeptember 30, 2008, are held by a third pafipery in Utah for the account of the
limited partners of CVP. The inventories are caria¢ historical cost and are classifiedragentory — restrictedn the consolidated balance
sheets. The carrying value of the gold in inventeas approximately $11.3 million and $11.2 millias of September 30, 2008 and June 30,
2008, respectively, while the fair value of sucmoes was approximately $24.5 million and $25.6iomillas of September 30, 2008 and
June 30, 2008, respectively. None of the gold atilyéheld in inventory as of September 30, 2008 d&umae 30, 2008, is attributed to Royal
Gold, as the gold allocated to Royal Gold is ty[tycsold within five days of receipt.
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12. SUBSEQUENT EVENT
Acquisition of Barrick Gold Corporation’s Royalty P ortfolio

Effective October 1, 2008, the Company complete@dquisition of royalties from Barrick Gold Corption (“Barrick”) for net cash of
approximately $150 million and a restructuringleé Company’s GSR2, GSR3 and NVR1 royalties at BidgiCortez Pipeline Mining
Complex (“Cortez”) in Nevada. The transactions wesmpleted pursuant to the Royalty Purchase arel Agdeement dated July 30, 2008.
The cash portion of the purchase price for thestation was paid from the Company’s cash on hand.

The royalty portfolio acquired consists of royadtien 72 properties, including eight producing rtgal two development stage properties, 19
evaluation stage properties and 43 explorationespaigjects. The restructuring of Royal Gold’s réyalositions at Cortez consisted of the
following: (1) a reduction of the Company’s GSRi2lisig-scale royalty, from a range of 0.72% to 9.@&amnatch the current GSR1 sliding-
scale royalty rate ranging from 0.40% to 5.0%, &)dhe elimination of Royal Gold's interest in t8&1% GSR3 royalty and the 0.39%
NVR1 royalty (nor-consolidated minority interest portion) on the mgnclaims that comprise the undeveloped Crossrdagesit. The GSR3
and NVR1 royalties that cover areas outside thes€oads deposit at Cortez were not affected bytrdaisaction. The Crossroads deposit
continues to be subject to the Company’s GSR2 tpwalthe reduced rate.

The Company is currently evaluating the accounfiimghe Barrick royalty portfolio transaction andliveomplete the initial purchase
accounting during the second quarter of fiscal 2009

Credit Facility Amendment

On October 30, 2008, the Company and its wholly-edveubsidiaries, High Desert Mineral Resources, (litigh Desert”) and RG Mexico,
Inc. (“RG Mexico"), entered into the Credit Agreemevith HSBC Bank, as administrative agent andnaée, Scotiabanc, as a lender, HSBC
Securities (USA) Inc., as sole lead arranger amkBd Nova Scotia, as sole syndication agent. TreliCAgreement replaced the Company’
$80 million revolving credit facility with HSBC Ban

The Credit Agreement provides the Company a $12omrevolving credit facility with a maturity datof October 30, 2013. Borrowings
under the credit facility will bear interest atlaating rate of LIBOR plus a spread ranging from5% to 2.25%, based on the Company’s
leverage ratio (as defined). Unlike the prior ctéacility, availability under the new credit faityl is not limited by a borrowing base formula,
and $125 million is available under the new créatiility.

The royalties securing the new credit facility dshsf the GSR1, GSR2, GSR3, and NVR1 royaltigh@tCortez Pipeline Mining Complex
and the royalties at Goldstrike-SJ Claims, LeeviRebinson, Dolores, Pefiasquito and Mulatos (thal&teral Royalties”). In addition to the
Collateral Royalties, the credit facility is seatitey (1) 100% of Royal Gold’s equity interests ilghi Desert and RG Mexico and

(2) substantially all of the present and futurespeal property and assets of the Company, Highibaad RG Mexico. The Credit Agreem:
contains financial covenants requiring the Companyaintain a leverage ratio (as defined) of 3.0.or less, a minimum consolidated net
worth (as defined) of not less than a base amtattincreases according to cumulative positiveémeme, an interest coverage
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ratio (as defined) of at least 3.0 to 1.0, a curratio (as defined) of at least 1.5 to 1.0 anddality coverage ratio (as defined) of at leasb1.2
to 1.0.

As of September 30, 2008, the Company did not laayeamounts outstanding on the prior credit facilitth HSBC Bank and as of
November 7, 2008, the Company does not have anymtisioutstanding on the new credit facil
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ITEM 2. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL C ONDITION AND RESULTS OF OPERATIONS
Restatement

As part of the Company'’s royalty monitoring progradRoyal Gold has identified a $3.1 million overpagmhof a royalty from Barrick Gold
Corporation (“Barrick”) with respect to the Comp&nBSR1 and GSR2 royalties at the Cortez Pipeliireing Complex (“Cortez”), which
the Company received and recognized as royaltynte@s The overpayment of the royalty was the refiBarrick incorrectly including non-
Royal Gold royalty production in the Company’s dedy GSR1 and GSR2 royalty payments commencirtaimuary 2007 and continuing
through fiscal year 2008.

The error that caused the overpayment of royalyyr@ants was not timely identified by our controlslgmmocedures in-place and $3.1 million
was incorrectly recognized as royalty revenue,ltiesuin a material overstatement of royalty reverior fiscal year 2008. On November 3,
2008, the Company’s Audit Committee of the Boardogctors, in consultation with management, codetlithat due to the error in
accounting for royalty revenue, our previously e$eonsolidated financial statements as of anthifiscal year ended June 30, 2008 an
each of the quarters comprising the fiscal yeaukhoo longer be relied upon and should be restated

On November 6, 2008, the Company filed an amendetual Report on Form 10-K/A (“Amended 10-K") withet Securities and Exchange
Commission restating the Company’s annual consglédfinancial statements for fiscal year 2008 arcetich of the quarters comprising
fiscal year 2008. The consolidated financial statets and related disclosures for the quarter eSeéptember 30, 2007 have been restated in
this report to reflect the revenue accounting ediscussed above and this Management’s Discussidraalysis of Financial Condition and
Results of Operations (“MD&A") gives effect to thestatement.

General

MD&A is intended to provide information to assistwyin better understanding and evaluating our fif@rcondition and results of operatio
We recommend that you read this MD&A in conjunctwith our consolidated financial statements inctideltem 1 of this Quarterly Repc
on Form 10-Q, as well as the Amended 10-K.

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

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

Overview

Royal Gold, together with its subsidiaries, is egaghin the business of acquiring and managing pueainetals royalties. Royalties are
passive (non-operating) interests in mining 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 opportunitiesdgquire 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 tiimeeye acquisition opportunities in various
stages of active review, including, for example, emgagement of consultants and advisors to analgeular opportunities, analysis of
technical, financial and other confidential infoina, submission of indications of interest, pap@tion in preliminary discussions and
involvement as a bidder
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in competitive auctions. We also fund explorationppoperties thought to contain precious metalssaedk to obtain royalties and other
carried ownership interests in such propertiesutinathe subsequent transfer of operating intetesither mining companies. Substantially
of our revenues are and will be expected to berddrirom royalty interests. We do not conduct miniperations at this time. During the
quarter ended September 30, 2008, we focused andhagement of our existing royalty interests a@bguisition of royalty interests, and the
creation of royalty interests through financing atréitegic exploration alliances.

Our financial results are primarily tied to thegeriof gold and other metals, as well as produdtiom our producing stage royalty interests.
The price of gold and other metals have fluctuat@tkly in recent years. The average price of ga@dqunce during the quarter ended
September 30, 2008 and 2007 was $872 and $68Ekatesgy. The marketability and the price of gote anfluenced by numerous factors
beyond the control of the Company and may havetanahand adverse effect on the Compamgsults of operations and financial condit

The increase in the average gold price, the coatimampup of gold production at Leeville, increased pradwcat Robinson, and producti
from the recently acquired Battle Mountain Gold Expation (“Battle Mountain”) royalties in OctobefQ@7, contributed to royalty revenue of
$16.1 million during the quarter ended Septembe2808, compared to royalty revenue of $12.5 millituring the quarter ended
September 30, 2007. The increase in our royaltgmee during the quarter ended September 30, 2088 ghtly offset due to a decrease in
production at Cortez and production stoppage aakap
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Our Producing Royalty Interests

Our producing royalty interests are shown in tHefaing table. Please refer to our Amended 10-Kftother discussion on our principal

producing royalty interests.

Royalty
Mine Location Operator (Gold unless otherwise stated
Cortez Nevada, US/ Barrick Gold Corporation GSR1: 0.40%-5.0% sliding-
(“Barrick”) scale GSR
GSR2M: 0.72%-5.0% sliding- scale GSR
GSR3®: 0.71% GSR
NVR1®): 0.39% NVR
Robinson Nevada, US/ Quadra Mining Ltd. (“Quadrg” 3.0% NSR (copper, gold, silver,
molybdenum’
Leeville Mining Complex Nevada, US/ Newmont Mining Corporatio 1.8% NSR
(Leeville North and Leeville (“Newmont”)
South)
Goldstrike-SJ Claims Nevada, US# Barrick 0.9% NSR

Troy @

Bald Mountain

Twin Creek-Getchell®®)
Wharf®)

Pefiasquito (oxide®
Mulatos®

El Chanate

Taparka(®)

Siguiri 3)

Martha

Don Mario-Lower Mineralized
Zone

El Toqui®

Williams

Allan ®)

El Limon

Balcooma®)

Koolanooka®)

Mt. Goode Cosmos South

Montana, USA
Nevada, US/
Nevada, US/
South Dakota, US/
Zacatecas, Mexic
Sonora, Mexic(
Sonora, Mexic(

Burkina Faso, Wes
Africa

Guinea, West Africi

Santa Cruz Province,
Argentina

Chiquitos Province,
Bolivia

Region XIl, Chile

Ontario, Canada

Saskatchewan, Canada

El Limon, Nicaragu

Queensland, Austral

Western Australia,
Australia

Western Australia,
Australia

Revett Minerals, Inc.“Revet”)
Barrick

Newmont

Goldcorp Inc. “Goldcory”)
Goldcorp

Alamos Gold, Inc.“Alamos”)
Capital Gold, Inc

High River Gold Mines Ltd
(“High River")

Anglogold

Coeur d’Alene Mines
Corporation

Orvana Minerals Corp.
(“Orvan?”)

Breakwater Resources
Barrick (50%) and Teck
Cominco Limited (50%

Potash Corporation of
Saskatchewa

Central Sun Mining, Inc
(“Central Sun”) (95%) and
Inversiones Mineras S.A. (59

Kagara Zinc

Midwest Corporation
Limited

Xtrata
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7.0% GSR (silver and coppe
1.75%-3.5% slidin¢-scale NSF

2.0% Gross Proceeds Royal“GPF")
0.0%-2.0% slidin¢-scale NSF

2.0% NSR (gold and silve

1.0%-5.0% slidin¢-scale NSF
2.0%-4.0% slidin¢-scale NSR; 10.0% NF

15% GSR (TGSR1) and a 0-10%
sliding-scale GSR (T-GSR2)

0.0%-1.875% slidin-scale NSF

2.0% NSR (silver)

3.0% NSR (gold, silver and copper)
1.0%-3.0% sliding-scale NSR (gold and
zinc)

0.72% NSR

$0.36-$1.44 per ton sliding scale and a

$0.25 per ton (potasl

3.0% NSR

1.5% NSR (gold and silve

A$0.25 per tonne iron ore fines sold (iron
ore)

1.50% NSR (nickel)
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@

As part of the Barrick transaction, as discudsgldw within this MD&A, the GSR2 royalty rate wasduced to match the royalty rate of
GSR1 and the portion of the GSR3 and NVRL1 royatiieshe mining claims that comprise the undeveldpesssroads deposit at Cor

was eliminated. The NVRL1 royalty is a 1.25% NVRatty. The Company owns 31.6% of the 1.25% NVR (808&), while our
consolidated minority interest owns the remainiogtipn of the 1.25% NVR royalty

(@ Royalty will extend until either cumulative praztion of approximately 9.9 million ounces of sihard 84.7 million pounds of copper,
or we receive $10.5 million in cumulative paymemibjchever occurs first. As of September 30, 2008 have recognized royalty
revenue associated with the GSR royalty totaling $&illion, which is attributable to cumulative piaction of approximately
3.5 million ounces of silver and approximately 3th#lion pounds of coppe

(®  Royalty acquired as part of the Barrick transagtamdiscussed below within this MD&
@ The Pefiasquito project consists of oxide and saffioftions. The sulfide portion is classified aselepment stage as shown bel

®)  As part of the Barrick transaction, as discugseldw within this MD&A, the Mulatos sliding-scaleyalty rate increased to 1.0%-5.0%
from 0.30%-1.5%. The royalty is capped at 2.0 wrillgold ounces of production. Approximately 289,80énulative ounces of gold
have been produced as of September 30, -

®  TB-GSR1 will remain in effect until cumulativeqatuction of 804,420 ounces of gold is achievedntil atumulative payments of
$35 million have been made to Royal Gold, whichexaaurs first. TB-GSR2 will remain in effect untfile termination of TB-GSR1. As
of September 30, 2008, we have recognized appraeiynd4.7 million in royalty revenue associatedwitB-GSR1, which is
attributable to cumulative production of 36,195 cem of gold. Portions of our royalty interestshat Taparko mine are classified as

development stage and exploration stage as sholaw t

Our Development Stage Royalty Interests

We also own the following royalty interests that aurrently in development stage and are not yptaduction. Please refer to our Amended

10-K for further discussion on our principal dey@itent stage royalty interests.

Royalty
Mine Location Operator (Gold unless otherwise stated)
Pefiasquito Zacatecas, Mexico Goldcorp 2.0% NSR (gold, silver, lead and zinc)

(sulfide circuit)

Dolores

Pascua-Lama

Gold Hill

Troy
Marigold

Don Mario-Upper Mineralized
Zone

Taparko

Benso

Relief Canyor

Meekatharra
(Paddv's Flat)®

Holt-Holloway (@)

Chihuahua, Mexict

Region I, Chile

Nevada, US/

Montana, USA
Nevada, US#

Chiquitos Province,
Bolivia

Burkina Faso, West
Africa

Republic of Ghana, We
Africa

Nevada, US£

Western Australia,
Australia

Ontario, Canad

Minefinders Corporation, Ltc
(“Minefinders”)

Barrick

Kinross Gold Corporation
(50%), Barrick (50%
Revett

Goldcorp

Orvana

High River

Golden Star Resources L

Firstgold Incorporate

Mercator Gold

St. Andrews Goldfield

(1 Royalty acquired as part of Barrick transactiondiasussed below within this MD&#
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1.25% NSR 2.0% NSR (gold and silv:
0.16%-1.08% sliding-scale NSR 0.22%
fixed rate royalty (coppe!

1.0%-2.0% sliding-scale NSR

6.1% GSR 2.0% GS
2.0% NSR

3.0% NSR

2.0% GSR (TB-GSR3)

1.5% NSR

4.0% NSR

A$10.00 per gold ounce produced

0.00013 x quarterly average gold pr
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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
shows such production estimates for calendar 26088l as the actual production reported to usheyarious operators for the nine months
ended September 30, 2008. The estimates and prolueports are prepared by the operators of tmengiproperties. We do not participate
in the preparation or calculation of the operatestimates or production reports and have not iexdeégntly assessed or verified the accuracy
of such information.

Operators’ Production Estimate by Royalty for Cden2008 and Reported Production
For the period January 1, 2008 through Septemhbe2(@IB

Calendar 2008 Operato’s Production Reported Production through
Estimate (@) September 30, 2008
Gold Silver Copper Gold Silver Copper
Royalty (0z.) (0z.) (Ibs.) (0z.) (0z.) (Ibs.)
Cortez GSR: 316,00( — — 168,29: — —
Cortez GSR:® 51,00( — — 54,19¢ — —
Cortez GSR® 367,00( — — 222,48t — —
Cortez NVR1G) 242,00( — — 119,97 — —
Robinson(® 115,00( — 150 million 105,20: — 118 million
Leeville 415,00( — — 319,50° — —
SJ Claims 792,00( — — 543,31( — —
Troy — 1.4 million 12.5 millior 704,72: 6.8 million
El Chanate®) 50,00( — — 33,18: — —
Mulatos 120,00( — — 109,70¢ — —
Don Mario(®) N/A — — 56,02: — —
Pefiasquit(? 67,00( 2.3 million — 6,501 215,86: —
El Limon 43,00( — — 30,76¢ — —
Williams 126,00( — — 98,11: — —
Dolores®) 10,00( 350,00 — — — —
Martha(®) — 3.2 million — — 2.3 million —
Bald Mountain 28,00( — — 24,26: — —
Taparko(19) 91,00( — — 27,397 — —
Bensao 25,00( — — — — —

() There can be no assurance that these produdtionages will be achieved. Please refer to ouricaaty language regarding forward
looking statements following this MD&A, as well te risk factors identified in Part I, Item 1A, @fir Amended 10-K for information
regarding factors that could affect actual resi

(@ Reported production relates to the amount of hseti@s, subject to our royalty interests, forpeeod January 1, 2008 through
September 30, 2008, as reported to us by the apsraftthe mines

() As part of the royalty acquisition transactiovieen Royal Gold and Barrick, as discussed belotiimMD&A, GSR2 will be reduced
to match the royalty rate of GSR1 and the portibthe GSR3 and NVR1 royalties on the mining clatimst comprise the undeveloped
Crossroads deposit at Cortez will be eliminatedndNof the production estimates shown are attribetmbthe Crossroads depo:

@ As aresult of strong performance at Robinsoaugh the first six months of calendar 2008, Quadraounced in July 2008 that it
increased its 2008 annual metal production guidémoee 130 million pounds to 150 million pounds afpper and from 100,000 ounces
to 115,000 ounces of gol

®)  Reported production is for the period from the dztacquisition through September 30, 2C
)  The operator at Don Mario did not provide us a puatidbn estimate for calendar 20(
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(M Reported production estimate relates to the ogiidiit. In May 2008, Pefiasquito poured the fiysid from the oxide circuit and
construction at Pefiasquito continues to progresseported by Goldcorp, production from the oxidteudt is lower than estimates
primarily due to a slower than expected ramp-ugadfl production, which is common for a low-grada-af-mine heap leach operation.
Goldcorp expects production at Pefiasquito fronfiteesulfide circuit by late calendar 2009 and eefs the second sulfide circuit to be
operational near the end of calendar 2(

®  Minefinders announced in August 2008 that itiahproduction outlook for 2008 from the Doloresne has been reduced. Total gold
production from the Dolores mine in 2008 is nowexted to be in the range of 10,000 to 15,000 oymtmsn from the 40,000 ounces
previously forecasted. Total silver production frtme Dolores mine in 2008 is now expected to khénrange of 350,000 to 375,000
ounces, down from 1.0 million ounces previouslefasted. Further, in October 2008, Minefinders anned that they anticipate the
first gold and silver production to occur sometimé&ovember 200€

®  As discussed in Coeur d’Alene’s National Instrotn3-101 report of the Canadian Securities Adrhiaf®on filed as of December 31,
2007, it was estimated that the Martha mine woudtdipce approximately 5.0 million ounces of silveridg calendar 2008. During the
second calendar quarter of 2008, Coeur d’Alene anced that estimated production at the Martha mioegld be approximately
3.2 million ounces of silver for calendar 2008. T&mpany has revised Martha production herein aicgly.

(100 Reported production through September 30, 200&parko is below the operator’s calendar 2008 yectidn estimate primarily due to
continued mill problems which are associated withgrinding mill drive-train. Please refer to “Rat®evelopments, Taparko
Development” below for further discussiol

Recent Developments

Acquisition of Barrick Royalty Portfolio

Effective October 1, 2008, the Company complete@dquisition of royalties from Barrick for net basf approximately $150 million and a
restructuring of the Comparg/GSR2, GSR3 and NVR1 royalties at Cortez. Thestretions were completed pursuant to the Royaltghuse
and Sale Agreement (“the Agreement”) dated July2B@8. The cash portion of the purchase priceHeittansaction was paid from the
Company’s cash on hand.

The royalty portfolio acquired consists of royadtien 72 properties, including eight producing rtgal two development stage properties, 19
evaluation stage properties and 43 exploratiorespagjects. The restructuring of Royal Gold’s réygdositions at Cortez consisted of the
following: (1) a reduction of the Company’s GSRi2lisig-scale royalty, from a range of 0.72% to 9.@@éamnatch the current GSR1 sliding-
scale royalty rate ranging from 0.40% to 5.0%, &)dhe elimination of Royal Gold's interest in t8&1% GSR3 royalty and the 0.39%
NVR1 royalty (nor-consolidated minority interest portion) on the mgnclaims that comprise the undeveloped Crossrdagesit. The GSR3
and NVR1 royalties that cover areas outside thes€€oads deposit at Cortez were not affected bytrdaisaction. The Crossroads deposit
continues to be subject to the Company’s GSR2 tpwalthe reduced rate.

The royalty portfolio, which was assembled by Bekrand various predecessor companies, includingePl2ome, Homestake, Lac Minerals,
AurionGold, Delta Gold and Plutonic generated appnately $10 million in royalty revenue to Barriétr the six months ended June 30,
2008. The Company expects royalty revenues to gvitkin this portfolio, assuming current commodityges and as development stage
projects commence production. The key assets iB#ingck royalty portfolio include the following pperties:

Mulatos—A sliding-scale NSR royalty currently pagiB.5% on Alamos’ Mulatos mine. We currently owf.80%-1.50% sliding-scale
NSR royalty on the property. This acquisition cditades the Mulatos royalty and increases our clinr@yalty interest from 1.5% to
5.0%, at current commodity prices. The royaltydapmed at 2.0 million gold ounces of production apgdroximately 289,000 gold
ounces have been produced through September 38, 200

Malartic—A 2.0%-3.0% sliding-scale NSR royalty dretCanadian Malartic gold project, owned by Osistioing Corporation
(“Osisko”). Osisko recently announced an updatéitnase of
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mineralized material and expects to complete fdagilwvork in the fourth calendar quarter of 200®e royalty is subject to a buy down
right;

Siguiri—A sliding-scale NSR royalty currently pagii.875% on the Siguiri gold mine in Guinea, Weftoa, operated by AngloGold
Ashanti. The royalty is capped on a dollar basi @pproximately $12 million remains to be paid September 30, 2008;

Mt. Goode/Cosmos—A 1.5% NSR royalty covering aiporbf Xstrata’s Cosmos nickel mine in Australialakge portion of the
royalty interest is located to the south of ther@os and Cosmos Deeps ore bodies and includes @bfemire production from
identified mineralization, including Tapinos, Presp, Anomolyl and AM2 deposits; and

Allan—A sliding-scale royalty on Potash CorporatminSaskatchewan’s potash mine located in Canauardyalty is currently paying
at a rate of $1.44 per ton relative to 40% of puatidun, subject to reductions based on annual pri@uc

The Company is currently evaluating the accounfimghe Barrick royalty portfolio transaction andllveomplete the initial purchase
accounting during the second quarter of fiscal 2009

Proposed Acquisition of Royalties at Limpopo PlatmProject

In October 2008, the Company decided not to momwsdad on the acquisition of two royalty interesisnfi MinEx Projects Pty Ltd on the
Limpopo Platinum Project in South Africa.

Taparko Developments

The Taparko mine commenced gold production in Aug087 and has contributed approximately $7.5 arilin royalty revenue (from TB-
GSR1 and TB-GSR2) since production commenced. Resiaracteristics, mining activity, and gold reexyvperformance has been near
feasibility study estimates. However, mill performea has suffered since start-up due to problenmeitsd with the grinding mill drive-train
and production ceased on June 11, 2008. A newhgeato correct the mill problems was installed artader 29, 2008. Operations at
Taparko re-commenced on November 4, 2008 and heesme $table with production reaching about 75% efgecapacity. Continuous and
sustained production is dependent upon the miledtiain operating successfully, which may or mayle achieved by the new gear box
installation.

High River, the operator of the Taparko mine, amuaa on October 31, 2008 that it is facing liquidésues and is considering a number of
corporate liquidity and strategic alternatives]uding a financing or the sale of all or some efdssets. Pursuant to the Amended and
Restated Funding Agreement dated February 22, @g86Funding Agreement”) between Royal Gold, lacd Somita SA (“Somita”g 90%
owned subsidiary of High River and the operatof@barko, Somita is in breach of certain obligatiander the Funding Agreement. As of
September 30, 2008, the Company has funded $3mit Somita under the Funding Agreement. As scfar the Company’s investment
in Somita, two of High River’s subsidiaries haveduded their equity interests in Somita and HigheR{West Africa) Ltd., the corporate
parent of Somita. The pledge will remain in effentil Somita has repaid to the Company $35 millionaddition, Royal Gold obtained as
collateral a pledge of shares of certain equitggtments in public companies held by High Rivere €ubllateral will remain in effect until the
completion and attainment of certain productioperformance standards at the Taparko mine. Royla s not agreed to forbear from
pursuing any of its remedies under the Funding &gwent or other agreements with High River andfftiaes.
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Amended and Restated Credit Facility

On October 30, 2008, the Company entered into edhinended and Restated Credit Agreement (the ‘iChefieement”) with HSBC Bank
USA National Association (“HSBC Bank”), Scotiabanc. (“Scotiabanc”), and The Bank of Nova ScotiBghk of Nova Scotia”) which,
among other things, increased the Company’s egistiadit facility from $80 million to $125 millioand extended the maturity date to
October 30, 2013. Refer to “Liquidity and Capitadeurces” below within this MD&A for further discien on the Credit Agreement.
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Results of Operations
Quarter Ended September 30, 2008, Compared to €uantded September 30, 2007

For the quarter ended September 30, 2008, we redoret earnings of $5.7 million, or $0.17 per basid diluted share, as compared to net
earnings of $5.5 million, or $0.19 per basic ardtdi share, for the quarter ended September 30,.20

For the quarter ended September 30, 2008, we rexamhtotal royalty revenue of $16.1 million (inclod $0.2 of minority interest), at an
average gold price of $872 per ounce, comparedylty revenue of $12.5 million (including $0.2 hah of minority interest), at an average
gold price of $680 per ounce for the quarter erSigptember 30, 2007. Royalty revenue and the camelipg production, attributable to our
royalty interests, for the quarter ended SepterBBeR008 compared to the quarter ended Septemb@080 is as follows:

Royalty Revenue and Production Subject to Our Rgyaterests
Quarter Ended September 30, 2008 and 2007
(In thousands, except reported production ozslizay

Three Months Ende Three Months Ende
September 30, 20C September 30, 20C
Royalty Reportec Royalty Reportec
Royalty Metal(s)  Revenue Production® Revenue Productior(®)
Cortez Gold $ 4,53¢ 60,676 0z $ 5,36¢ 128,272 o
(As Restated

Robinson $ 4,83 $ 3,65

Gold 37,487 0z 26,067 0z

Coppe 40.4 million Ibs 32.5 million Ibs

Leeville Gold $ 1,67« 106,828 o: $ 84z 61,915 oz

Goldstrike— SJ Claims Gold $ 1,64: 215,506 o: $ 1,15¢ 187,473 o:
Troy $ 88z $ b55¢

Silver 255,991 o: 181,562 o:

Coppe 2.4 million Ibs 1.7 million lbs

El Chanate@ Gold $ 76t 12,277 oz N/A N/A

Mulatos Gold $ 537 41,120 oz $ 22: 22,022 o

Don Mario®) Gold $ 38¢ 18,068 oz N/A N/A

El Limon ®) Gold $ 25C 9,559 o0z N/A N/A

Williams ®) Gold $ 16¢€ 30,020 oz N/A N/A

Martha Silver $ 15¢ 528,636 0: $ 17C 672,448 0:

Pefiasquito (oxide $ 1ac¢ N/A N/A

Gold 4,883 0z N/A N/A

Silver 124,260 o: N/A N/A

Bald Mountain Gold $ 10€ 6,969 oz $ 20C 8,443 o;

Taparko® Gold $ 23 117 oz $ 43t 2,866 o;
Total Revenut $16,07¢ $12,50:

(As Restated
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(M Reported production relates to the amount of hsatles, subject to our royalty interests, forttiree months ended September 30, 2008
and September 30, 2007, as reported to us by #ratmps of the mine:

@ Royalty acquired in February 2008. Reported pradnds associated with the Compi’'s NSR royalty at El Chanat
(®  Royalty acquired in October 20C

@ Reported production decreased as of Septemb&088,when compared to September 30, 2007 duetmilhat Taparko being shut
down during the quarter due to problems associatddthe grinding mill driv-train.

The increase in royalty revenue for the quarteedrBeptember 30, 2008, compared with the quartede8eptember 30, 2007, resulted from
an increase in metal prices and increased produati®obinson, Goldstrike and Leeville. Robinsqguoréed strong metal sales during our -
fiscal quarter of 2009. Revenues at Robinson cbosisrovisional payments for concentrates produt@ihg the current period and final
settlements from prior production periods. In lighthe recent decline in copper prices, the Comgapects the final settlement, normally
made three to four months after the concentratdseaat the smelter, will be subject to downwart@radjustments during our second fiscal
quarter with a corresponding downward impact oraltyyrevenue.

The increase in royalty revenue was offset slighghdecreases in production at Cortez and Tapdte.decrease in royalty revenue at
Taparko was the result of the Taparko mill beingtstown during the quarter due to problems assettiafth the grinding mill drive-train. A
new gear box to correct the mill problems was itesdaon October 29, 2008 and operations at Taperiapmmenced on November 4, 2008.
Continuous and sustained production is dependent tgsolving the mill drive-train problems. Pleaster to “Recent Developments,
Taparko Developments” earlier within this MD&A farfurther discussion on recent developments wiheet to our interest at Taparko.

General and administrative expenses increased.Toillion for the quarter ended September 30, 26@3n $1.6 million for the quarter
ended September 30, 2007. The increase was piyntai to an increase in non-cash stock compensexjpanse allocated to general and
administrative of approximately $0.1 million duritite period.

The Company recorded total non-cash stock compensaxtpense related to our equity compensationspdéi$0.6 million for the three
months ended September 30, 2008, compared to $lidnrfor the three months ended September 3072@r non-cash stock
compensation is allocated among cost of operatgpeseral and administrative, and exploration arginmss development in our consolidated
statements of operations and comprehensive incBlaase refer to Note 6 of the notes to consolidfieticial statements for further
discussion of the allocation of non-cash stock cemsation for the three months ended SeptembelO8@, &nd 2007.

Depreciation, depletion and amortization increase$.4 million for the quarter ended September28@8, from $2.4 million for the quarter
ended September 30, 2007. Depletion from the Bilttlantain royalties acquired in October 2007 arelEhChanate royalties acquired in
February 2008 contributed approximately $1.1 millio additional depletion during the period. Inea production at Robinson and Leev
resulted in additional depletion of approximatey4smillion, while an increase in depletion rateRavett resulted in additional depletion of
approximately $0.2 million.

Interest and other income decreased to $1.0 milothe quarter ended September 30, 2008, fro® 8t .the quarter ended September 30,
2007. The decrease is due to a decrease in intatestassociated with our invested cash.

During the three months ended September 30, 2088ewognized current and deferred tax expensertgtdB.1 million compared with

$2.8 million during the three months ended SepterBBe2007. This resulted in an effective tax @ft85.2% in the current period, compared
with 33.4% in the prior period. The increase in effective tax rate is the result of the increasthe amount of foreign losses for which no
tax benefit is currently recognized.
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Liquidity and Capital Resources
Overview

At September 30, 2008, we had current assets df.¥2illion compared to current liabilities of $13nillion for a current ratio of 17 to 1.
This compares to current assets of $211.0 milliwh @urrent liabilities of $8.9 million at June ZMO08, resulting in a current ratio of
approximately 24 to 1. The decrease in our cumatitt is primarily due to a decrease in royaltyeieables of approximately $4.9 million, a
decrease in our income taxes receivable of $2.Bomjland an increase in our accounts payable pifcegimately $2.7 million. On October 2,
2008, we used $150 million in cash for the Barackjuisition, as discussed earlier within this MD&A.

For the three months ended September 30, 200&wvailable cash increased primarily due to cashiveddrom royalty income of
approximately $21.0 million. This increase was ipdlst offset during the period by cash paid foridends of approximately $2.4 million.

During the three months ended September 30, 2@i8dity needs were met from $16.1 million in rayatevenues (including $0.2 million of
minority interest), our available cash resourcasiaterest and other income of $1.0 million.

At September 30, 2008, our cash and equivalerdb@sn on the consolidated balance sheets were filsirhald in money market accounts
which are invested in United States treasury bill§inited States treasury backed securities. Waatrénvested in auction rate securities.
Company has not experienced any losses relatégt$e balances and management believes its cigdibrbe minimal.

We believe that our current financial resourcesfands generated from operations will be adequatever anticipated expenditures for cost
of operation expenses, general and administrakperese costs, exploration and business developrostsg, and capital expenditures for the
foreseeable future. Our current financial resoussesalso available for royalty acquisitions anduted dividends. Our long-term capital
requirements are primarily affected by our ongaquisition activities. In the event of a substnyalty or other acquisition, we may seek
additional debt or equity financing opportunities.

Recent Liquidity and Capital Resource Developments

Acquisition of Barrick Royalty Portfoli

Effective October 1, 2008, the Company complete@duisition of royalties from Barrick for net basf approximately $150 million and a
restructuring of the Comparg/GSR2, GSR3 and NVR1 royalties at Cortez. The pastion of the purchase price for the transacti@s paic
from the Company’s cash on hand on October 1, ZDB8.Company’s available cash upon closing of tagiBk transaction was
approximately $59.0 million. Please refer to “Redeavelopments—Acquisition of Barrick Royalty Paitd” within this MD&A for further
discussion on this transaction.

Credit Facility Amendment

On October 30, 2008, the Company and its wholly-eidveubsidiaries, High Desert Mineral Resources, (lfitigh Desert”) and RG Mexico,
Inc. (“RG Mexico”), entered into the Credit Agreemievith HSBC Bank and Scotiabanc as lenders. Treai€CAgreement replaced the
Company'’s $80 million revolving credit facility viitHSBC Bank.

The Credit Agreement provides the Company a $128mievolving credit facility with a maturity datof October 30, 2013. Borrowings
under the credit facility will bear interest atlaating rate of LIBOR plus a spread ranging froms2s to 2.25%, based on the Company’s
leverage ratio (as defined). Unlike
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the prior credit facility, availability under thew credit facility is not limited by a borrowing $&formula, and $125 million is available un
the new credit facility.

The royalties securing the new credit facility dshsf the GSR1, GSR2, GSR3, and NVR1 royaltieSatez and the royalties at Goldstrike-
SJ Claims, Leeville, Robinson, Dolores, Pefiascpuitt Mulatos (the “ Collateral Royalti®s In addition to the Collateral Royalties, the cr
facility is secured by (1) 100% of Royal Gold’s @gunterests in High Desert and RG Mexico andg@pstantially all of the present and
future personal property and assets of the Compdigy, Desert and RG Mexico. The Credit Agreememitams financial covenants
requiring the Company to maintain a leverage r@todefined) of 3.0 to 1.0 or less, a minimum ctidated net worth (as defined) of not less
than a base amount that increases according tolativeupositive net income, an interest coverage @as defined) of at least 3.0 to 1.0, a
current ratio (as defined) of at least 1.5 to 1@ a facility coverage ratio (as defined) of asteh25 to 1.0.

As of September 30, 2008, the Company did not laayeamounts outstanding on the prior credit facdind as of November 7, 2008, the
Company does not have any amounts outstandingeonetiv credit facility.

Common Stock Dividend I ncrease

On November 4, 2008, the Company’s board of dirscapproved an increase in the Company’s annukn@dar year) common stock
dividend from $0.28 per share to $0.32 per shagalple on a quarterly basis of $0.08 per sharemincon stock, beginning with the
quarterly dividend paid on January 16, 2008.

Recently Adopted and Issued Accounting Pronouncemé

Please refer to Note 2 of the notes to consolidfibacial statements for a discussion on receadigpted and issued accounting
pronouncements.
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Forward-Looking Statements

Cautionary “Safe Harbor” Statement under the Peigcurities Litigation Reform Act of 1995. Withetbxception of historical matters, the
matters discussed in this report are forward-loglstatements that involve risks and uncertaintias ¢could cause actual results to differ
materially from projections or estimates contaihedein. Such forward-looking statements includeestants regarding projected production
estimates and estimates of timing of commencemgmioaluction from the operators of our royalty peajes; the adequacy of financial
resources and funds to cover anticipated experditior general and administrative expenses asasealbsts associated with exploration and
business development and capital expenditurespandxpectation that substantially all our revenuiisbe derived from royalty interests.
Factors that could cause actual results to diffetenally from these forward-looking statementdude, 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 oyahy properties

the ability of operators to bring projects into guation and operate in accordance with feasibditidies;
unanticipated grade and geological, metallurgizaicessing or other problems at the proper
changes in project parameters as plans of the toperare refinec

changes in estimates of reserves and mineralizhtiaghe 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 availapitit debt or equity financing necessary
to complete such acquisitior

our ability to make accurate assumptions reggrtlie valuation and timing and amount of royaltyrmpants when making
acquisitions

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

risks associated with Taparko and the Compamgscése of one or more its remedies against Soonitis ability to realize on its
collateral;

risks associated with issuances of substantiatiaddl common stock in connection with acquisiti@notherwise; an

risks associated with the incurrence of subsahatiditional indebtedness if we take such actiom®nnection with acquisitions or
otherwise;

as well as other factors described elsewhere #nrégort and other reports filed with the SEC. Mafghese factors are beyond our ability to
predict or control. Future events and actual restduld differ materially from those set forth aontemplated by or underlying the forward-
looking statements. We disclaim any obligation polate any forward-looking statement made hereiadRes are cautioned not to put undue
reliance on forward-looking statements.

31




Table of Contents

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 significantly and are affected by numeréactors, such as demand, production levels, enmnpolicies of central banks, producer
hedging, world political and economic events, dreldtrength of the U.S. dollar relative to otherencies. Please see “Volatility in gold,
copper and other metal prices may have an advens&ct on the value of our royalty interests andicedbur royalty revenues,” under Part |,
Item 1A of our 2008 Annual Report on Form 10-K aasended, for more information that can affect goid other prices as well as historical
gold, silver and copper prices.

During the three month period ended September®B,2ve reported royalty revenues of $16.1 milliwith an average gold price for the
period of $872 per ounce and an average copper pfi$3.49 per pound. Approximately 69% of our toé@ognized revenues for the three
months ended September 30, 2008, were attributalgjeld sales from our gold producing royalty iets, as shown within the MD&A. For
the three months ended September 30, 2008, ifrtbe pf gold had averaged higher or lower by $50quace, we would have recorded an
increase or decrease in revenues of approximafe/illion, respectively. Approximately 28% of cwital recognized revenues for the th
months ended September 30, 2008, were attributallepper sales at Robinson and Revett. For tlee timonths ended September 30, 2008,
if the price of copper had averaged higher or lole$0.25 per pound, we would have recorded areas® or decrease in revenues of
approximately $0.3 million, respectively.

ITEM 4. CONTROLS AND PROCEDURES
Background

As previously disclosed in our Amended 10-K undher ¢aption “Item 9A. Controls and Procedures,” nge@maent concluded that the
Company'’s internal control over financial reportings not operating properly and therefore was fiet#ve as of June 30, 2008, because of
a material weakness relating to the accuracy dadltpyevenue for certain royalty interests at Caortpecifically, the Company’s royalty
monitoring controls were not operating effectividyensure the accuracy of royalty payments recenosd Barrick (GSR1 and GSR2) and
accuracy of revenue recognition of payments atteithto our royalty interests. This control defiaggmesulted in a material misstatement of
our royalty revenue and related financial discleswand in the restatement of our previously isswadolidated financial statements as of and
for the fiscal year ended June 30, 2008, that waprevented or detected on a timely basis. Inm@zcee with Section 404 of the Sarbanes-
Oxley Act of 2002 our management assessed thetigBaess of our internal control over financialogjng and determined that this control
deficiency constituted a material weakness.

Our management has been actively engaged in theipfor, and implementation of, remediation edo address the material weakness,
as described in the section below entitled “RentadiaPlan.”
Evaluation of Disclosure Controls and Procedures

Disclosure controls and procedures (as defineduliedk13a-15(e) and 15d-15(e) of the Securities &xgh Act of 1934, as amended (the
“Exchange Act”))are designed to provide reasonable assurancenfbaniation required to be disclosed in reportgfite submitted under tt
Exchange Act is recorded, processed, summarizeldsegoorted within the time periods specified by SElés and forms and that such
information is accumulated and communicated to gament, including our President and Chief
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Executive Officer and Chief Financial Officer ante@surer, to allow timely decisions regarding regplidisclosures. Disclosure controls and
procedures involves human diligence and compliameckare subject to lapses in judgment and breaksloggulting from human failures. As

a result, a control system, no matter how well edbred and operated, can provide only reasonabtebsmlute, assurance that the objectives
of the control system are met. Further, the desfgmncontrol system must reflect the fact thateéhame resource constraints and the benefits of
controls must be considered relative to their cdgause of the inherent limitations in all cohiystems, no evaluation of controls can
provide absolute assurance that all control isanesinstances of fraud, if any, within the Compaaye been detected.

In connection with the preparation of this Quasté&®eport on Form 10-Q, our management, with thégpation of the President and Chief
Executive Officer and Chief Financial Officer ante@surer, conducted an evaluation of the effectisemf the design and operation of our
disclosure controls and procedures. Based on stathagion, the restatement of previously issuedsobidated financial statements described
above, and the identification of a material weakriasnternal control over financial reporting deled above, which we view as an integral
part of our disclosure controls and proceduresRvasident and Chief Executive Officer and Chiefdficial Officer and Treasurer have
concluded that our disclosure controls and proesiuere not effective as of September 30, 2008.

Despite the material weakness described aboveglhavb that the consolidated financial statememtkided in this Quarterly Report on Fc
10-Q fairly present, in all material respects, fiancial position, results of operations and céd@lvs as of the dates, and for the periods,
presented, in conformity with U.S. GAAP.

Remediation Plan

We are currently working to enhance the effectigsn& controls related to our royalty monitoringgram which we expect will improve the
effectiveness of controls over the accuracy of itgy@venue and remediate the material weaknesarircontrol environment that existed as
of June 30, 2008. To remediate this material weskirethe internal control over financial reportfiog such royalty revenues, management
plans on instituting changes in its controls amatpdures over its royalty monitoring program tougashat non-royalty, or commingled,
production is reconciled timely and reviewed timeijyappropriate Company personnel. The royalty teoimg program, as enhanced, is
designed to reduce, although it may not eliminge risk of a material misstatement to a reasonaltd.

Changes in Internal Controls

There has been no change in the Company’s inteamdifol over financial reporting during the threenths ended September 30, 2008, that
has materially affected, or that is reasonablylyike materially affect, the Company’s internal trmh over financial reporting.

PART Il. OTHER INFORMATION

ITEM 1. LEGAL PROCEEDINGS

Not applicable
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ITEM 1A. RISK FACTORS

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

ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS
Not applicable

ITEM 3. DEFAULTS UPON SENIOR SECURITIES
Not applicable

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

ITEM 5. OTHER INFORMATION
Not applicable

34




Table of Contents

ITEM 6. EXHIBITS

Exhibit
Number

10.1

10.2

10.3

10.4

10.5

31.1
31.2

32.1

32.2

Description

Royalty Purchase and Sale Agreement dated Jul2(B by and between Royal Gold, Inc. and BarrickdGo
Corporation (Incorporated by reference to Exhibi4¥ to Royal Gold’s Annual Report on Form 10-Kiked on
November 6, 200¢

Amended and Restated Term Loan Agreement dateflAasgoist 27, 2008 between Royal Gold Chile Limitaatel
HSBC Bank USA, National Association (Incorporatgdréference to Exhibit 10.1 to Royal Gold’s Curr&eport on
Form &K filed on September 2, 200

Employment Agreement by and between Royal Gold,dnd Tony Jensen dated September 15, 2008 (Inetegioby
reference to Exhibit 10.1 to Royal G’s Current Report on Forn-K filed on September 19, 200

Form of Employment Agreement by and between Royddl@nc. and each of the following: Stanley Demyps¢€aren
Gross, Stefan Wenger and Bruce Kirchhoff (Incorpaidy reference to Exhibit 10.2 to Royal Gold'si@at Report on
Form &K filed on September 19, 200

Form of Award Modification Agreement by and betwd&dmyal Gold, Inc. and each of the following: Stanlzempsey,
Tony Jensen, Karen Gross and Bruce Kirchhoff (Ipooated by reference to Exhibit 10.3 to Royal Gel@urrent
Report on Form-K filed on September 19, 200

Certification of President and Chief Executive ©éfi required by Section 302 of the Sarb-Oxley Act of 2002
Certification of Chief Financial Officer required I$Section 302 of the Sarbai-Oxley Act of 2002

Written Statement of the President and Chief Exeeu®fficer pursuant to Section 906 of the Sarba@gkey Act of
2002.

Written Statement of the Chief Financial Officerguant to Section 906 of the Sarbe-Oxley 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: November 10, 20( By: /s/ Tony Jense

Tony Jensel
President and Chief Executive Offic

Date: November 10, 20( By: /s/ Stefan Wenge

Stefan Wenge
Chief Financial Officer and Treasut

36



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 ontain any untrue statement of a material factroit to state a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigtagisg with respect to the
period covered by this repo

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

(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&)1%nd internal control over financial reportirag defined in Exchange Act Rules
13&15(f), and 15-a5(f), for the registrant and hay

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

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

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

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

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

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

(b) Any fraud, whether or not material, thatdtves management or other employees who havendisant role in the registrant’s
internal controls over financial reportir
November 10, 200

/sl Tony Jense

Tony Jensen
President and Chief Executive Offic




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

(2) Based on my knowledge, this quarterly repogs not contain any untrue statement of a mategahor 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 statamand other financial information included in théport fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amdtfe periods presented in this rep

(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&)1%nd internal control over financial reportirag defined in Exchange Act Rules
13&15(f), and 15-a5(f), for the registrant and hay

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

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

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

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

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

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

(b) Any fraud, whether or not material, thatdtves management or other employees who havendisant role in the registrant’s
internal controls over financial reportir
November 10, 200

/sl Stefan Wenge

Stefan Wenger
Chief Financial Officer and Treasut




EXHIBIT 32.1

In connection with the quarterly report on FormQ®f Royal Gold, Inc. (the “Company”), for the pmtiended September 30, 2008, as filed
with the Securities and Exchange Commission ord#te hereof (the “Report”), I, Tony Jensen, Pragidad Chief Executive Officer of the
Company, certify, pursuant to 18 U.S.C. Section01 25 adopted pursuant to Section 906 of the Sasb@mley Act of 2002 that, to my
knowledge:

(1) the Report fully complies with the requirementsSefction 13(a) or 15(d) of the Securities Exchangeoh1934; anc

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

November 10, 200

/s/ Tony Jense

Tony Jensen
President and Chief Executive Offic




EXHIBIT 32.2

In connection with the quarterly report on FormQ®f Royal Gold, Inc. (the “Company”), for the pmtiended September 30, 2008, as filed
with the Securities and Exchange Commission ord#te hereof (the “Report”), Stefan Wenger, Chief Financial Officer and Trgas of the
Company, certify, pursuant to 18 U.S.C. Section01 2% adopted pursuant to Section 906 of the Sasb@mley Act of 2002 that, to my
knowledge:

(1) the Report fully complies with the requirementsSefction 13(a) or 15(d) of the Securities Exchangeoh1934; anc
(2) the information contained in the Report faplesents, in all material respects, the finanmdaldition and result of operations of the
Company

November 10, 200

/sl Stefan Wenge

Stefan Wenger
Chief Financial Officer and Treasut




