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UNITED STATES  
SECURITIES AND EXCHANGE COMMISSION  

WASHINGTON, D.C. 20549  
   

   
FORM 8-K  

   
CURRENT REPORT  

Pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934  
   

Date of Report (Date of earliest event reported): January 2, 2014  
   

ROYAL GOLD, INC.  
(Exact Name of Registrant as Specified in its Charter)  

   

   

   

   

   

   
Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of 
the following provisions:  
   

   

   

   

   

  

Delaware 001-13357 84-0835164 
(State or other Jurisdiction  

of Incorporation) 
(Commission File Number) (I.R.S. Employer  

Identification No.) 

1660 Wynkoop Street, Suite 1000, Denver, CO 80202-1132 
(Address of Principal Executive Offices) (Zip Code) 

Registrant's telephone number, including area code:   303-573-1660 

N/A  
(Former name or former address, if changed from last report) 

  

� Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425) 

� Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12) 

� Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b)) 

� Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c)) 

  



   

   
On January 2, 2014, Royal Gold, Inc. (“Royal Gold”), through its wholly-owned subsidiary, Denver Mining Finance Company, Inc. 
(“DMFC”), increased its ownership interest in the 1.25% net value royalty (the “NVR-1 Royalty”) covering certain portions of the Cortez gold 
mine owned by an affiliate of Barrick Gold Corporation (“Barrick”) and located in Lander County, Nevada.  
   
The NVR-1 Royalty is owned by Crescent Valley Partners, L.P. (the “Partnership”), in which DMFC is the General Partner and a holder of 
limited partner interests. Prior to the transactions reported herein, DMFC owned 31.633% of the outstanding limited partner interests in the 
Partnership, equating to a 0.395% net value royalty on production from all of the lands covered by the NVR-1 Royalty (the “Royalty Area”), 
excluding production from the mining claims comprising the Crossroad deposit (the “Crossroad Claims”) at Cortez. DMFC sold its interest in 
the NVR-1 Royalty with respect to production from the Crossroad Claims to Barrick in 2008 as part of Royal Gold’s acquisition of a portfolio 
of royalty interests from Barrick and certain of its affiliates. None of the other limited partner’s interests in the NVR-1 Royalty were affected 
by DMFC’s 2008 disposition of a partial interest in the NVR-1 Royalty.  
   
DMFC acquired all or a portion of the limited partner interests of nine limited partners in the Partnership, aggregating 49.465% of the 
outstanding limited partner interests, for aggregate consideration of approximately $11.5 million. The limited partner interests acquired by 
DMFC on January 2, 2014 include interests in the NVR-1 Royalty with respect to production from the Crossroad Claims. As a result of these 
transactions, DMFC now holds 81.098% of the outstanding limited partner interests in the Partnership, equating to a 1.014% net value royalty 
on production from the Royalty Area excluding the Crossroad Claims, and a 0.618% net value royalty on production from the Crossroad 
Claims.  
   
The limited partners from whom DMFC acquired limited partner interests include S. Oden Howell, who sold his entire 8.0% limited partner 
interest for approximately $1.9 million, and Stanley Dempsey, who sold 3.0% out of his total 3.063% interest for approximately $0.7 million, 
each of whom is a current director of Royal Gold. A form of the assignment agreement entered into between DMFC and the selling limited 
partners, including Messrs. Howell and Dempsey, is attached hereto as Exhibit 10.1 and is incorporated by reference herein.  
   

   
(d) Exhibits  
   

   

  

Item 1.01 Entry into a Material Definitive Agreement. 

Item 9.01. Financial Statements and Exhibits. 

10.1 Form of Agreement for Assignment of Partnership Interest in Crescent Valley Partners, L.P. entered into January 2, 2014, effective as 
of January 1, 2014. 
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SIGNATURE  

   
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its 

behalf by the undersigned hereunto duly authorized.  
   

   

  

  Royal Gold, Inc. 
  (Registrant) 
      
Date:  January 8, 2014 By:   /s/ Bruce C. Kirchhoff 
  Bruce C. Kirchhoff 
  Vice President, General Counsel and Secretary 
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EXHIBIT INDEX  
   

   

   
   

  

Exhibit No.   Description 
      
10.1   Form of Agreement for Assignment of Partnership Interest in Crescent Valley Partners, L.P. entered into January 

2, 2014, effective as of January 1, 2014. 
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Exhibit 10.1 
   

AGREEMENT FOR ASSIGNMENT OF  
   

PARTNERSHP INTEREST IN CRESCENT VALLEY PARTNERS, L.P.  
   
THIS AGREEMENT FOR ASSIGNMENT OF PARTNERSHIP INTEREST IN CRESCENT VALLEY PARTNERS, L.P. (this “ Agreement 
”) is made on [●] (the “ Agreement Date ”), to be effective as of January 1, 2014 (the “ Effective Date ”), by and between [●] (“ Assignor ” ), 
and DENVER MINING FINANCE COMPANY, INC., a Colorado corporation (“ Assignee ”).  

   

   

   

   

   

   
NOW, THEREFORE, in consideration of the foregoing, and other good and valuable consideration, the receipt and sufficiency of which are 
hereby acknowledged, the parties agree as follows:  
   

A. Assignor is a limited partner of Crescent Valley Partners, L.P., a Colorado limited partnership (“ Partnership ”), holding [●]% of the 
limited partner interests in Partnership (the “  Partnership Interest ” ). 

B. Assignee is the general partner of the Partnership, and also holds a limited partner interest in the Partnership. 

C. The principal asset of the Partnership is the 1.25% net value royalty (the “ Royalty ”) payable under the Royalty Deed and Agreement, 
dated April 15, 1991, covering certain portions of Barrick’s Cortez gold mine located in Lander County, Nevada (the “ Project ” ) 
which Royalty is payable in cash or in gold. 

D. Assignor wishes to sell and assign to Assignee, and Assignee wishes to purchase and assume from Assignor, all right, title and interest 
of Assignor in and to the Partnership Interest from and after the Effective Date (the “ Transaction ”), for aggregate consideration in 
the amount of $[●] (the “ Purchase Price ”); it being understood that Assignor will not sell and assign, and Assignee will not 
purchase and assume, any interest of Assignor in cash or gold currently held by the Partnership, or to be received by the Partnership, 
to the extent attributable to Royalty paid or payable on production from the Project occurring prior to the Effective Date (in either 
case, “  Remaining Cash or Gold ” ). 

E. The parties enter into this Agreement in furtherance of the Transaction. 

  



    
AGREEMENT  

   

   
Upon receipt of good funds in the amount of the Purchase Price, Assignor hereby transfers, sells and assigns to Assignee, and Assignee 
hereby accepts, purchases and assumes from Assignor, all of Assignor’s right, title and interest in and to the Partnership Interest, with 
effect as of the Effective Date, and Assignor hereby assigns to Assignee, and Assignee hereby assumes from Assignor, all obligations and 
liabilities associated with the Partnership Interest, effective as of the Effective Date, but only to the extent relating to periods on and after 
the Effective Date; it being understood that Assignor shall retain (i) all right, title and interest in and to any Remaining Cash or Gold 
associated with the Partnership Interest, and (ii) all liabilities and obligations associated with the Partnership Interest to the extent arising 
or relating to periods prior to the Effective Date.  
   
2. Payment .  
   
The Purchase Price shall be paid by wire transfer to the below bank account:  

   
Bank:  
   
ABA/Routing Number:  
   
Account:  
   
Reference:  

   

   
As of the Agreement Date and again as of the Effective Date, Assignor represents and warrants to Assignee as follows:  

   

   

   

   

   

  

1. Assignment and Assumption . 

3. Assignor’s Representations and Warranties . 

a. Assignor has full power and authority to enter into, deliver and perform this Agreement and the Transaction. 

b. This Agreement, constitutes the legally binding obligation of Assignor enforceable in accordance with its terms. 

c. Neither the execution and delivery of this Agreement, nor compliance by Assignor with the provisions of this Agreement, will 
conflict with or result in a breach of, or a default under, any of the terms, conditions or provisions of any other agreement or 
instrument to which Assignor is a party, or of any law or regulation applicable to Assignor. 

d. There are no actions, suits, claims, proceedings, or investigations pending or threatened against Assignor that could interfere with 
its ability to perform under this Agreement. 

2 



    

   

   

   

   
As of the Agreement Date and again as of the Effective Date, Assignee represents and warrants to Assignor as follows:  

   

   

   

   

   

  

e. Assignor owns, and hereby transfers to Assignee, good and marketable title in and to the Partnership Interest, free and clear of 
any liens, claims and encumbrances of any type or nature whatsoever. Assignor has not previously transferred or encumbered any 
of its right, title or interest in or to the Partnership Interest, or made any agreement to do so, and has no knowledge that any other 
person or entity is claiming any interest in the Partnership Interest. 

f. No consent or approval of any third party is required for Assignor to execute, deliver and perform this Agreement or the 
Transaction. 

g. THE SOLE REPRESENTATIONS AND WARRANTIES OF ASSIGNEE IN RESPECT OF THIS AGREEMENT AND 
THE TRANSACTION ARE THOSE EXPRESSLY SET FORTH IN SECTION 4 . OTHER THAN THE 
REPRESENTATIONS AND WARRANTIES OF ASSIGNEE EXPRESSLY SET FORTH IN SECTION 4 , ASSIGNOR 
HAS NOT RELIED UPON ANY STATEMENT, REPRESENTATION OR WARRANTY OF ASSIGNEE OR ITS 
AFFILIATES IN CONNECTION WITH THIS AGREEMENT OR THE TRANSACTION, AND ASSIGNOR HEREBY 
WAIVES ALL REPRESENTATIONS AND WARRANTIES THAT MAY BE IMPLIED BY LAW IN RESPECT OF 
THE SAME . 

4. Assignee’s Representations and Warranties . 

a. Assignee has full corporate power and authority to enter into, deliver and perform this Agreement and the Transaction. 

b. This Agreement constitutes the legally binding obligation of Assignee enforceable in accordance with its terms. 

c. Neither the execution and delivery of this Agreement, nor compliance by Assignee with the provisions of this Agreement, will 
conflict with or result in a breach of, or a default under, any of the terms, conditions or provisions of any other agreement or 
instrument to which Assignee is a party, or of any law or regulation applicable to Assignee. 

d. There are no actions, suits, claims, proceedings, or investigations pending or threatened against Assignee that could interfere with 
its ability to perform under this Agreement. 
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From and after the Closing Date:  
   

   

   

   

   

   

   
This Agreement, the terms hereof, and the non-public information contained herein, are confidential to the parties. Neither party shall 
make any public announcement or other statement with respect to the existence or terms of this Agreement, nor any non-public 
information contained herein, except to the extent required for compliance by such party with applicable laws or the rules of any 
applicable stock exchange; it being understood that this Section 7 shall not prohibit Assignee from notifying the other partners in the 
Partnership of its acquisition of the Partnership Interest from Assignor.  

   

  

e. THE SOLE REPRESENTATIONS AND WARRANTIES OF ASSIGNOR IN RESPECT OF THIS AGREEMENT AND 
THE TRANSACTION ARE THOSE EXPRESSLY SET FORTH IN SECTION 3 . OTHER THAN THE 
REPRESENTATIONS AND WARRANTIES OF ASSIGNOR EXPRESSLY SET FORTH IN SECTION 3 , ASSIGNEE 
HAS NOT RELIED UPON ANY STATEMENT, REPRESENTATION OR WARRANTY OF ASSIGNOR IN 
CONNECTION WITH THIS AGREEMENT OR THE TRANSACTION, AND ASSIGNEE HEREBY WAIVES ALL 
REPRESENTATIONS AND WARRANTIES THAT MAY BE IMPLIED BY LAW IN RESPECT OF THE SAME . 

5. Reciprocal Indemnification . 

a. Assignor shall indemnify and hold harmless each of Assignee, its affiliates, representatives, successors and permitted assigns, and 
their respective directors, officers and employees from and against any loss, claim, demand or liability whatsoever (including any 
attorney’s fees or other costs of legal defense) at any time arising from or relating to Assignor’s ownership of the Partnership 
Interest prior to the Effective Date. 

b. Assignee shall indemnify and hold harmless each of Assignor, its affiliates, representatives, successors and permitted assigns, and 
their respective directors, officers, managers, trustees, personal representatives, heirs and executors, from and against any loss, 
claim, demand or liability whatsoever (including any attorney’s fees or other costs of legal defense) at any time arising from or 
relating to Assignee’s ownership of the Partnership Interest from and after the Effective Date. 

6. Taxes . 

a. Assignor shall be responsible for and shall pay when due any and all (i) income, value-added, capital gains, sales, property, or 
other taxes payable in respect of the sale and transfer of the Partnership Interest by Assignor to Assignee, (ii) taxes based on or 
measured by Assignor’s ownership of, or income generated by, the Partnership Interest prior to the Effective Date, and (iii) taxes 
associated with the sale, transfer, distribution or other handling of Remaining Cash or Gold by or on behalf of Assignor. 

b. Assignee shall be responsible for and shall pay when due any and all taxes based on or measured by Assignee’s ownership of, or 
income generated by, the Partnership Interest from and after the Effective Date. 

7. Confidentiality; Public Announcements . 
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From and after the Agreement Date, each party shall execute and deliver all such other documents, and take such other actions, as may 
be reasonably required to complete the Transaction and perform its other obligations hereunder.  

   

   
The representations and warranties of the parties hereunder shall survive the Closing Date, and all obligations and liabilities of the 
parties hereunder that are intended to survive the Closing Date shall so survive, in each such case for the duration of any applicable 
statute of limitations.  

   

   
All notices, requests, demands, claims, and other communications required by or otherwise given under this Agreement (“ Notices ” ) 
must be given in writing. Any party may send a Notice to the other party using nationally recognized express courier, U.S. mail with 
receipt requested, personal delivery, facsimile or email transmittal to the recipient party as set out below. All Notices shall be effective 
and shall be deemed delivered if sent by personal delivery, courier, facsimile or email transmission on the date of delivery unless such 
date is a Saturday, Sunday or U.S. national holiday on which mail service is suspended, in which case, such Notice shall be deemed 
delivered on the next day that is not a Saturday, Sunday or U.S. national holiday on which mail service is suspended. The parties 
addresses for Notice area as follows:  
   

   
Each party may change its contact details for Notices by giving Notice of such change to the other party pursuant to this Section 10 .  

   

  

8. Further Assurances . 

9. Survival . 

10. Notices . 

If to Assignor   Denver Mining Finance Company, Inc.  
c/o Royal Gold, Inc.  
1660 Wynkoop Street, Suite 1000  
Denver, Colorado 80202  
Attention: General Counsel  
Fax: (303) 595-9385  
Email: bkirchhoff@royalgold.com  

      
If to Assignee:   [●]  

Fax:  
Email: 
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This Agreement shall be subject to, and shall be construed in accordance with, the laws of the state of Colorado without regard to the 
conflicts of laws rules thereof that would result in the application of the laws of another jurisdiction.  

   

   
As used herein, the singular includes the plural, and the captions of the several paragraphs of this Agreement are for reference or 
convenience only, and shall not affect the meaning or construction of the substantive provisions hereof.  

   

   
PRIOR TO EXECUTING THIS AGREEMENT, EACH PARTY HAS REVIEWED THIS AGREEMENT AND, IN ITS 
DISCRETION, HAS SOUGHT THE ADVICE OF ITS INDEPENDENT LEGAL, TAX, ACCOUNTING AND OTHER 
ADVISORS IN RESPECT HEREOF. NO PROVISION OF THIS AGREEMENT SHALL BE CONSTRUED AGAINST A 
PARTY FOR THE REASON THAT IT WAS DRAFTED BY SUCH PARTY.  

   

   
This Agreement constitutes the complete understanding of the parties with respect to the matters set forth herein and therein, and shall 
not be modified or amended except by a subsequently-dated instrument that has been executed by both parties. No waiver by either 
party of any default, misrepresentation, or breach of warranty or covenant hereunder, whether intentional or not, will be deemed to 
extend to any prior or subsequent default, misrepresentation, or breach of warranty or covenant hereunder or affect in any way any 
rights arising by virtue of any prior or subsequent such occurrence.  

   

   
Any provision of this Agreement which is prohibited or unenforceable under applicable law shall be ineffective to the extent of such 
prohibition or unenforceability without invalidating the remaining provisions hereof.  

   

   
Neither party shall assign any right, benefit or interest or delegate any obligation or liability under this Agreement without the prior 
written consent of the other party, which consent shall not be unreasonably withheld, conditioned or delayed.  
   

  

11. Governing Law . 

12. Rules of Construction . 

13. Review . 

14. Complete Agreement; Amendment; Waiver . 

15. Severability . 

16. Assignment . 
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This Agreement shall enure to the benefit of and be binding upon the parties and their respective successors and permitted assigns.  

   

   
This Agreement may be executed in counterparts, each of which, when executed, shall be deemed to be an original and both of which 
together shall be deemed to be one and the same instrument. Electronic copies of signatures forwarded by fax, electronic mail or other 
means shall be deemed originals for all purposes hereunder.  

   
[Signatures follow on next page.]  

   

  

17. Successors and Assigns . 

18. Counterpart Signatures; Electronic Signatures . 
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first appearing above, to be effective as of January 1, 2014.  
   

   
ASSIGNEE  
   
DENVER MINING FINANCE COMPANY, INC.  
   

   

   
   

  

ASSIGNOR   
    
    

By:     
  Name:   
  Title:   
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