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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):  August 13, 2012  

   

ROYAL GOLD, INC.  
(Exact name of registrant as specified in its charter)  

   

   

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

   
   

(Former name or former address, if changed since last report.)  
   

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 (see General Instruction A.2. below):  
   
� 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))  
   
   
   

 

Delaware  
   001-13357  

   84-0835164  
(State or other jurisdiction  

   (Commission  
   (IRS Employer  

of incorporation)  
   File Number)  

   Identification No.)  

1660 Wynkoop Street, Suite 1000, Denver, CO  
   80202-1132  

(Address of principal executive offices)  
   (Zip Code)  



   
Item 5.02  Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory 
Arrangements of Certain Officers.  
   
(e)  On August 13, 2012, the Board of Directors (the “ Board ”) of Royal Gold, Inc. (“ Royal Gold ” or the “ Company ”) approved a revised 
form of restricted stock agreement relating to restricted stock awarded to executives under the Company’s 2004 Omnibus Long-Term Incentive 
Plan (the “ Plan ”).  The form of restricted stock agreement was revised to change the applicable vesting period such that one-third of the total 
number of restricted shares granted will vest on each of the third, fourth and fifth anniversaries of the grant date.  The revised form of restricted 
stock agreement will only apply to restricted stock granted on or after August 13, 2012.  No changes were made to the terms of any shares of 
restricted stock outstanding prior to August 13, 2012.  
   
On August 13, 2012, the Board approved the grant of 4,500 shares of restricted stock to each of Stefan Wenger, Bruce C. Kirchhoff, William 
Heissenbuttel and William M. Zisch on the revised form of restricted stock agreement.  
   
The foregoing description of the revised form of restricted stock agreement is qualified in its entirety by the full text of the form of restricted 
stock agreement and the Plan, which are attached hereto as Exhibits 10.1 and 10.2, respectively, and incorporated herein by reference.  
   
Item 5.03              Amendments to Articles of Incorporation or Bylaws, Change in Fiscal Year  
   
On August 13, 2012, the Board approved several amendments to the Amended and Restated Bylaws of the Company (the “ Bylaws ”), 
effective August 13, 2012. The principal amendments to the Bylaws are summarized below.  
   
Section 3 of Article VI relating to indemnification was revised to clarify that the Bylaws do not preclude the Company from indemnifying 
persons not specified in the Bylaws but whom the Company has the power or obligation to indemnify and to explicitly authorize the Company 
to enter into individual indemnification agreements with its directors, officers, employees or agents.  
   
A new Section 6 was added to Article VI to allow, but not require, the Company, as authorized by the Board, to indemnify its employees and 
agents.  
   
The foregoing summary is qualified by reference to the full text of the Bylaws attached hereto as Exhibit 3.1, which are incorporated herein by 
reference.  The attached Bylaws are marked to show the amendments. A clean copy of the Bylaws will be filed with Royal Gold’s next 
quarterly report on Form 10-Q.  
   
Item 9.01                                             Financial Statements and Exhibits  
   
(d) Exhibits  
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3.1  
   Amended and Restated Bylaws, as amended (marked)  

         
10.1  

   Form of Restricted Stock Agreement under Royal Gold’s 2004 Omnibus Long-Term Incentive Plan  
         
10.2  

   
2004 Omnibus Long-Term Incentive Plan, as amended (filed as Exhibit 10.1 to Royal Gold’s Current Report on Form 8-K filed on 
November 5, 2010 and incorporated herein by reference)  



   
SIGNATURES  

   
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.  
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Royal Gold, Inc.  

   
(Registrant)  

         
         
Dated: August 17, 2012  By:  /s/ Karen Gross  
   

Name:  Karen Gross  
   

Title:  Vice President and Corporate Secretary  



   
Exhibit Index  
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3.1  
   Amended and Restated Bylaws, as amended (marked)  

         
10.1  

   Form of Restricted Stock Agreement under Royal Gold’s 2004 Omnibus Long-Term Incentive Plan  
         
10.2  

   
2004 Omnibus Long-Term Incentive Plan, as amended (filed as Exhibit 10.1 to Royal Gold’s Current Report on Form 8-K filed on 
November 5, 2010 and incorporated herein by reference)  



Exhibit 3.1 
  

AMENDED AND RESTATED  
BYLAWS  

OF  
   

ROYAL GOLD, INC.  
   

(As of August  17, 2011 13, 2012 )  
   

ARTICLE I  
   

Offices  
   

Section 1.                                            Business Offices.  The principal office of the Corporation shall be located in Denver, Colorado. The Corporation 
may also have offices at such other place or places both within and without the State of Delaware and the State of Colorado as the board of 
directors (the “Board”) may from time to time determine or as the business of the Corporation may require.  
   

Section 2.                                            Registered Office.  The registered office of the Corporation shall be in the City of Wilmington, County of New 
Castle, State of Delaware. The registered office may be changed from time to time by the Board.  
   

ARTICLE II  
   

Stockholders  
   

Section 1.                                            Annual Meeting.  An annual meeting of the stockholders shall be held on the third Wednesday in the month of 
November in each year, or on such other date as may be determined by the Board, for the purpose of electing directors and for the transaction 
of such other business as may come before the meeting. If the day fixed for the annual meeting shall be a legal holiday, such meeting shall be 
held on the next succeeding business day. Failure to hold an annual meeting as required by these Bylaws shall not invalidate any action taken 
by the Board or officers of the Corporation.  
   

Section 2.                                            Special Meetings.  Special meetings of the stockholders may be called at any time only by (i) the chairman of the 
Board, (ii) the chief executive officer, (iii) the president, or (iv) the Board. Any request to call a special meeting shall state the purpose or 
purposes of the proposed meeting. Business conducted at any special meeting of the stockholders shall be limited to matters properly brought 
before the meeting and specified in the notice of such special meeting.  
   

Section 3.                                            Place of Meeting.  Each meeting of the stockholders shall be held at the principal office of the Corporation or at 
such other place, either within or outside the State of Delaware or the State of Colorado, as may be designated in the notice of meeting given by 
or at the direction of the Board. Notwithstanding the foregoing, the Board may, in its sole discretion,  
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determine that the meeting shall not be held at any place, but may instead be held by means of remote communication.  

   
Section 4.                                            Notice of Stockholder Business and Nominations.  

   
(1)                                  The proposal of business to be considered by the stockholders at an annual meeting of the stockholders, and nominations of 

persons for election to the Board at an annual meeting of the stockholders , may be made only (a) pursuant to the Corporation’s notice of 
meeting (or any supplement thereto), (b) by or at the direction of the Board or (c) by any stockholder of the Corporation (i) who was a 
stockholder of record, and, with respect to any beneficial owner of shares of the Corporation, if different than the stockholder of record, on 
whose behalf such business is proposed or such nomination or nominations are made, only if such person was the beneficial owner, both at the 
time of giving of notice provided for in this Section 4 and on the record date for the determination of stockholders entitled to vote at the 
meeting, (ii) who is entitled to vote at the meeting upon such election of directors or such business, as the case may be, and (iii) who complies 
with the notice procedures set forth in subsection (2) of this Section 4. As to proposals sought to be included in any proxy statement of the 
Corporation, stockholders shall comply with Rule 14a-8 under the Securities Exchange Act of 1934, as amended (the “Exchange Act”). As to 
matters not sought to be included in any proxy statement of the Corporation, subsection (2) of this Section 4 shall be the exclusive means for 
stockholders to make nominations or submit business to be brought before an annual meeting of the stockholders .   In addition, for business 
(other than the nomination of persons for election to the Board) to be properly brought before an annual meeting by a stockholder, such 
business must be a proper matter for stockholder action pursuant to the Certificate of Incorporation, these Bylaws and applicable law.  

   
(2)                                  For nominations or other business to be properly brought before an annual meeting by a stockholder pursuant to this 

Section 4, the stockholder (a) must have given timely notice thereof in writing and in proper form to the secretary of the Corporation at the 
principal executive offices of the Corporation, and (b) must provide any updates or supplements to such notice at such times and in the forms 
required by this Section 4. To be timely, a stockholder’s notice shall be received by the secretary at the principal executive offices of the 
Corporation, in the case of an annual meeting, not less than ninety (90) nor more than one hundred twenty (120) calendar days prior to the first 
anniversary of the preceding year’s annual meeting ( provided , however , that if the date of the annual meeting is more than thirty (30) days 
before or more than thirty (30) days after such anniversary date, notice by the stockholder must be so delivered, or mailed and received, not less 
than ninety (90) nor more than one hundred twenty (120) calendar days before such annual meeting, or not more than ten (10) calendar days 
following the day on which public announcement (as defined below) of the date of such meeting is first made by the Corporation) .   In no 
event shall the public announcement of an adjournment or postponement of an annual meeting of stockholders commence a new time period 
(or extend any time period) for the giving of a stockholder’s notice as described above.  To be in proper form for purposes of this subsection 
(2) of this Section 4, such notice shall set forth the information required by subsection (5) of this Section 4.  
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(3)                                  Only such business shall be conducted at a special meeting of stockholders as shall have been brought before the meeting 

pursuant to the Corporation’s notice of meeting pursuant to Section 2 of this Article II.  Stockholders shall not be permitted to propose business 
to be brought before a special meeting of stockholders.  Nominations of persons for election to the Board may be made at a special meeting of 
stockholders at which directors are to be elected pursuant to the Corporation’s notice of meeting only (a) by or at the direction of the Board or 
(b) if a purpose for such meeting as stated in the Corporation’s notice for such meeting is the election of one or more directors, by any 
stockholder of the Corporation (i) who was a stockholder of record of the Corporation (and, with respect to any beneficial owner, if different, 
on whose behalf such nomination or nominations are made, only if such beneficial owner was the beneficial owner of shares of the 
Corporation) both at the time of giving of notice provided for in this Section 4 and on the record date for the determination of stockholders 
entitled to vote at the meeting, (ii) who is entitled to vote at the meeting and upon such election, and (iii) who complies with the notice 
procedures set forth in subsection (4) of this Section 4.  

   
(4)                                  If a special meeting has been called in accordance with Section 2 of this Article II for the purpose of electing one or more 

directors to the Board, then for nominations of persons for election to the Board to be properly brought before such special meeting by a 
stockholder pursuant to subsection (3) of this Section 4, the stockholder (a) must have given timely notice thereof in writing and in the proper 
form to the secretary at the principal executive offices of the Corporation, and (b) must provide any updates or supplements to such notice at 
such times and in the forms required by this Section 4.  To be timely, a stockholder’s notice relating to a special meeting shall be received by 
the secretary at the principal executive offices of the Corporation not more than one hundred twenty (120) calendar days before such special 
meeting nor less than the later of (i) ninety (90) calendar days prior to such meeting or (ii) if a public announcement is first made of the date of 
the special meeting less than one hundred (100) calendar days prior to such meeting, ten (10) calendar days following such public 
announcement.  In no event shall the public announcement of an adjournment or postponement of a special meeting commence a new time 
period (or extend any time period) for the giving of a stockholder’s notice as described above.  To be in proper form for purposes of this 
subsection (4) of this Section 4, such notice shall set forth the information required by clauses (a), (c), (d), (e), and (f) of subsection (5) of this 
Section 4.  

   
(5)                                  To be in proper form for purposes of this Section 4, such stockholder’s notice (as specified in subsection (2) of this Section 4 

or subsection (4) of this Section 4) shall set forth:  
   

(a)                                  as to each person whom the stockholder proposes to nominate for election or re-election as a director, (i) all 
information relating to such person that is required to be disclosed in solicitations of proxies for election of directors in an election contest, or is 
otherwise required, in each case, pursuant to Regulation 14A under the Exchange Act, including such person’s written consent to being named 
in the proxy statement as a nominee and to serving as a director if elected, (ii) a description of all Derivative Interests (as defined below) that 
have been entered into, as of the date of the notice, by or on behalf of such proposed nominee or any affiliate or associate thereof, such 
description to include (1) the class, series, and actual or notional number, principal amount or dollar amount of all securities of the Corporation 
underlying or subject to such Derivative Interests, (2) the material economic terms of such Derivative Interests, and (3) the contractual 
counterparty for such Derivative Interests, (iii) a  
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description of all direct and indirect compensation and other material monetary or other business agreements, arrangements and understandings 
during the past three (3) years, and any other material relationships, between or among such stockholder and beneficial owner, if any, on whose 
behalf the nomination is being made, and their respective affiliates and associates, or others acting in concert therewith, on the one hand, and 
each proposed nominee, and his or her respective affiliates and associates, or others acting in concert therewith, on the other hand, including, 
without limitation, all information that would be required to be disclosed pursuant to Rule 404 promulgated under Regulation S - K if the 
stockholder making the nomination and any beneficial owner on whose behalf the nomination is made, if any, or any affiliate or associate 
thereof or person acting in concert therewith, were the “registrant” for purposes of such rule and the nominee were a director or executive 
officer of such registrant, and (iv) a statement whether such person, if elected, intends to tender, promptly following such person’s election or 
re-election, an irrevocable resignation effective upon such person’s failure to receive the required vote for re-election at the next meeting at 
which such person would stand for re-election and upon acceptance of such resignation by the Board, in accordance with these Bylaws;  

   
(b)                                  as to any other business that the stockholder proposes to bring before the meeting, (i) a brief description of the 

business desired to be brought before the meeting, the reasons for conducting such business at the meeting and the text of the proposal or 
business (including the text of any resolutions proposed for consideration and, if such business includes a proposal to amend these Bylaws, the 
text of the proposed amendment), (ii) any material interest in such business of such stockholder and the beneficial owner, if any, or any affiliate 
or associate thereof, on whose behalf the proposal is made, (iii) a description of all arrangements or understandings between the stockholder, or 
any affiliate or associate thereof, on the one hand, and any other person or persons (naming such person or persons), on the other hand, 
regarding the proposal, and (iv) all other information relating to the proposal, the stockholder or any affiliate or associate thereof that would be 
required to be disclosed in filings with the Securities and Exchange Commission (the “SEC”) in connection with the solicitation of proxies by 
the stockholder pursuant to Section 14 of the Exchange Act and the rules and regulations promulgated thereunder;  

   
(c)                                   as to the stockholder giving the notice and the beneficial owner, if any, or any affiliate or associate thereof, on 

whose behalf the nomination or proposal is made, (i) the name and address of such stockholder, as they appear on the Corporation’s books, and 
of such beneficial owner, if any, and any affiliate or associate thereof, (ii) the class and number of shares of the Corporation which are, directly 
or indirectly, owned beneficially and of record by such stockholder and such beneficial owner, if any, and any affiliate or associate thereof, 
(iii) any proxy, contract, arrangement, understanding, or relationship pursuant to which such stockholder or beneficial owner, if any, or any 
affiliate or associate thereof, has a right to vote any shares of any security of the Corporation, (iv) a description of all Derivative Interests that 
have been entered into as of the date of the notice by, or on behalf of, such stockholder or beneficial owner, if any, or by any affiliate or 
associate thereof, such description to include (1) the class, series, and actual or notional number, principal amount or dollar amount of all 
securities of the Corporation underlying or subject to such Derivative Interests, (2) the material economic terms of such Derivative Interests, 
and (3) the contractual counterparty for such Derivative Interests, and (v) any other information relating to such stockholder and beneficial 
owner, if any, or any affiliate or associate thereof, that would be required to be disclosed in a proxy statement or other  
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filings required to be made in connection with solicitations of proxies for, as applicable, the proposal and/or for the election of directors in a 
contested election pursuant to Section 14 of the Exchange Act and the rules and regulations promulgated thereunder;  

   
(d)                                  a description of all agreements, arrangements and understandings between such stockholder and beneficial owner, if 

any, or any affiliate or associate thereof, and any other person or persons (including their names) in connection with the proposal of such 
business or nominations by the stockholder;  

   
(e)                                   a representation that the stockholder is a holder of record of stock of the Corporation, entitled to vote at such 

meeting, and intends to appear in person or by proxy at the meeting to propose such business or nominations; and  
   
(f)                                    a representation as to whether the stockholder or the beneficial owner, if any, or any affiliate or associate thereof, is 

or intends to be part of a group that intends (i) to deliver a proxy statement and/or form of proxy to holders of at least the percentage of the 
Corporation’s outstanding capital stock required to approve or adopt the proposal and/or (ii) otherwise to solicit proxies from stockholders in 
support of such proposal.  

   
For purposes of these Bylaws, “public announcement” shall mean disclosure in a press release or in a document publicly filed or 

furnished by the Corporation with the SEC pursuant to Section 13, 14 or 15(b) of the Exchange Act, and the meaning of the term “group” shall 
be within the meaning ascribed to such term under Section 13(d)(3) of the Exchange Act.  
   

For purposes of these Bylaws, “Derivative Interests” shall mean (i) any option, warrant, convertible security, appreciation right or 
similar right with an exercise, conversion or exchange privilege, or a settlement payment or mechanism, related to any security of the 
Corporation, or any similar instrument with a value derived in whole or in part from the value of any security of the Corporation, in any such 
case whether or not it is subject to settlement in any security of the Corporation or otherwise and (ii) any arrangement, agreement or 
understanding (including any short position or any borrowing or lending of any securities) which includes an opportunity for the stockholder, 
or any affiliate or associate thereof, or any proposed nominee, or any affiliate or associate thereof, directly or indirectly, to profit or share in any 
profit derived from any increase or decrease in the value of any security of the Corporation, to mitigate any loss or manage any risk associated 
with any increase or decrease in the value of any security of the Corporation or to increase or decrease the number of securities of the 
Corporation which such person is or will be entitled to vote or direct the vote, in any case whether or not it is subject to settlement in any 
security of the Corporation or otherwise; provided, however, that Derivative Interests shall not include:  
   
(a) rights of a pledgee under a bona fide pledge of any security of the Corporation unless such pledge has voting rights with respect to such 
security; (b) rights applicable to all holders of a class or series of securities of the Corporation to receive securities of the Corporation pro rata, 
or obligations to dispose of securities of the Corporation, as a result of a merger, exchange offer or consolidation involving the Corporation; 
(c) rights or obligations to surrender any number or principal amount of securities of the Corporation, or have any number or principal amount 
of securities of the Corporation withheld, upon the receipt or exercise of a derivative security issued  
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pursuant to an employee benefit plan of the Corporation or the receipt or vesting of any securities issued pursuant to an employee benefit plan 
of the Corporation, in order to satisfy the exercise price or the tax withholding consequences of receipt, exercise, or vesting; (d) interests in 
broad-based index options, broad-based index futures, and broad-based publicly traded market baskets of stocks approved for trading by the 
appropriate federal governmental authority;  
(e) interests or rights to participate in employee benefit plans of the Corporation held by current or former directors, employees, consultants or 
agents of the Corporation; or (f) options granted to an underwriter in a registered public offering for the purpose of satisfying over-allotments 
in such offering.  

   
(6)                                  Notwithstanding anything in the second sentence of subsection (2) of this Section 4 to the contrary, if the number of 

directors to be elected to the Board at an annual meeting is increased and there is no public announcement by the Corporation specifying the 
size of the increased Board at least one hundred (100) days before the first anniversary of the preceding year’s annual meeting, a stockholder’s 
notice required by this Section 4 shall also be considered timely, but only with respect to nominees for any new positions created by such 
increase, if it shall be received by the secretary at the principal executive offices of the Corporation not more than ten (10) calendar days 
following the day on which such public announcement is first made by the Corporation.  

   
(7)                                  Notwithstanding anything in these Bylaws to the contrary, no business shall be conducted at a meeting of the stockholders 

and no person shall be eligible for election as a director by means of stockholder nomination except in accordance with the procedures set forth 
in this Section 4. The chairman of the Board or other person presiding at a meeting shall, if the facts warrant, determine that any business or 
nomination was not properly brought before the meeting in accordance with the provisions of this Section 4 and, if such person should so 
determine, he or she shall so declare to the meeting , any such business not properly brought before the meeting shall not be transacted, and any 
nomination not properly brought before the meeting shall be disregarded .  

   
(8)                                  A stockholder providing notice of nominations of persons for election to the Board at an annual or special meeting of 

stockholders or notice of business proposed to be brought before an annual meeting of stockholders shall further update and supplement such 
notice so that the information provided or required to be provided in such notice pursuant to subsection (5)(a) of this Section 4 through 
subsection 5(f) of this Section 4 shall be true and correct both as of the record date for the determination of stockholders entitled to notice of the 
meeting and as of the date that is ten (10) business days before the meeting or the rescheduled date of the meeting following any adjournment 
or postponement thereof, and such updated and supplemental information shall be received by the secretary at the principal executive offices of 
the Corporation (a) in the case of information that is required to be updated and supplemented to be true and correct as of the record date for the 
determination of stockholders entitled to notice of the meeting, not later than the later of five (5) business days after such record date or five 
(5) business days after the public announcement of such record date, and (b) in the case of information that is required to be updated and 
supplemented to be true and correct as of ten (10) business days before the meeting or the rescheduled date of the meeting following any 
adjournment or postponement thereof, not later than eight (8) business days before the meeting or the rescheduled date of the meeting 
following any adjournment or postponement thereof (or if  

   
6  

 



   
not practicable to provide such updated and supplemental information not later than eight (8) business days before the rescheduled date of the 
meeting following any adjournment or postponement, on the first practicable date before the date of such rescheduled meeting).  

   
(9)                                  Notwithstanding the foregoing provisions of this Section 4, unless otherwise required by law, if the stockholder (or a 

qualified representative of the stockholder) does not appear at the annual or special meeting of stockholders of the Corporation to present a 
nomination or proposed business, such nomination shall be disregarded and such proposed business shall not be transacted, notwithstanding 
that proxies in respect of such vote may have been received by the Corporation.  For purposes of this Section 4, to be considered a qualified 
representative of the stockholder, a person must be authorized by a writing executed by such stockholder or an electronic transmission 
delivered by such stockholder to act for such stockholder as proxy at the meeting of stockholders and such person must produce such writing or 
electronic transmission, or a reliable reproduction of the writing or electronic transmission, at the meeting of stockholders.  

   
Section 5.                                            Fixing Date for Determination of Stockholders of Record.  For the purpose of determining stockholders entitled to 

notice of or to vote at any meeting of stockholders, or any adjournment thereof, or entitled to receive payment of any dividend or other 
distribution or allotment of any rights, or entitled to exercise any rights in respect of any change, conversion or exchange of stock or for any 
other lawful action, the Board may fix, in advance, a record date for any such determination of stockholders, which date shall not be more than 
sixty (60) nor less than ten (10) days before the date of such meeting, nor more than sixty (60) days prior to any other action. If the Board so 
fixes a record date for purposes of determining stockholders entitled to notice of a meeting of stockholders, such date shall also be the record 
date for determining the stockholders entitled to vote at such meeting unless the Board determines, at the time it fixes such record date, that a 
later date on or before the date of the meeting shall be the date for making such determination. If no record date is fixed by the Board, then the 
record date shall be: (a) for determining stockholders entitled to notice of or to vote at a meeting of stockholders, the close of business on the 
day preceding the day on which notice is given, or, if notice is waived, the close of business on the day preceding the day on which the meeting 
is held and (b) for determining stockholders for any other purpose, the close of business on the day on which the Board adopts the resolution 
relating thereto. A determination of stockholders of record entitled to notice of or to vote at a meeting of stockholders shall apply to any 
adjournment of the meeting; provided, however, that the Board may fix a new record date for the adjourned meeting.  
   

Section 6.                                            Notice of Meeting.  Written notice stating the place, if any, the day and hour of any meeting of stockholders, the 
means of remote communication, if any, by which stockholders or proxyholders may be deemed present in person and vote at such meeting 
and, in the case of a special meeting, the purpose or purposes for which the meeting is called, shall be given, unless otherwise provided by law, 
not less than ten (10) nor more than sixty (60) days before the date of the meeting, except to the extent that such notice is waived or is not 
required as provided in the General Corporation Law of the State of Delaware, as amended from time to time (the “DGCL”), or these Bylaws. 
Such notice shall be given in accordance with, and shall be deemed effective as set forth in, Sections 222 and 232 (or any successor section or 
sections) of the DGCL. If mailed, such notice shall be deemed to be given when deposited in the United States mail, postage prepaid, directed 
to the stockholder at such stockholder’s address as it  
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appears on the records of the Corporation. Without limiting the foregoing, any notice to stockholders given by the Corporation pursuant to 
these Bylaws shall be effective if given by a form of electronic transmission consented to by the stockholder to whom the notice is given.  

   
When a meeting is adjourned to another time or place, notice need not be given of the adjourned meeting if the time and place thereof 

are announced at the meeting at which the adjournment is taken. At the adjourned meeting the Corporation may transact any business which 
might have been transacted at the original meeting. If the adjournment is for more than thirty (30) days, or if after the adjournment a new 
record date is fixed for the adjourned meeting, a notice of the adjourned meeting shall be given to each stockholder of record entitled to vote at 
the meeting.  
   

Section 7.                                            Voting Lists.  The officer who has charge of the stock books of the Corporation shall prepare and make, at least ten 
(10) days before every meeting of stockholders, a complete list of the stockholders entitled to vote at the meeting, arranged in alphabetical 
order, and showing the address of each stockholder and the number of shares registered in the name of each stockholder. Such list shall be open 
to the examination of any stockholder, for any purpose germane to the meeting, during ordinary business hours, for a period of at least ten 
(10) days prior to the meeting, (a) on a reasonably accessible electronic network, provided that the information required to gain access to such 
list is provided with the notice of the meeting or (b) during ordinary business hours, at the principal place of business of the Corporation. If the 
meeting is to be held at a designated place, the list shall also be produced and kept at the time and place of the meeting during the whole time 
thereof and may be inspected by any stockholder who is present. If the meeting is to be held solely by means of remote communication, then 
such list shall also be open to the examination of any stockholder during the whole time of the meeting on a reasonably accessible electronic 
network, and the information required to access such list shall be provided with the notice of the meeting.  
   

Section 8.                                            Proxies.  Each stockholder entitled to vote at a meeting of stockholders or to express consent or dissent to corporate 
action in writing without a meeting may authorize another person or persons to act for him or her by proxy appointed by an instrument in 
writing subscribed by such stockholder, but no such proxy shall be voted or acted upon after three (3) years from its date, unless the proxy 
provides for a longer period.  
   

Section 9.                                            Quorum and Required Vote.  Except as otherwise provided by statute or by the Certificate of Incorporation, the 
presence in person or by proxy of a majority of the voting power of the outstanding shares of the Corporation entitled to vote shall constitute a 
quorum at a meeting of stockholders. If less than a majority of voting power of the outstanding shares are represented at a meeting, either the 
presiding officer of the meeting or a majority of the voting power of the shares so represented may adjourn the meeting from time to time in 
accordance with Section 6 of this Article II, until a quorum shall be present or represented. A quorum, once established, shall not be broken by 
the withdrawal of enough outstanding shares of the Corporation entitled to vote that leaves less than a quorum.  
   

Except as otherwise provided by law, the Certificate of Incorporation or these Bylaws, the affirmative vote of a majority of the voting 
power of the shares represented at a meeting of  
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stockholders at which a quorum is present and entitled to vote on the subject matter shall be the act of the stockholders on matters other than 
the election of directors.  

   
Except as provided in Section 4 of Article III of these Bylaws or as otherwise required by law or by the Certificate of Incorporation, 

each director shall be elected if the votes cast “for” such nominee’s election exceed the votes cast “against” such nominee’s election at any 
meeting for the election of directors at which a quorum is present; provided, however, that directors shall be elected by a plurality of the votes 
cast at any meeting of stockholders for which either (a) (i) the secretary receives a notice that a stockholder has nominated a person for election 
to the Board in compliance with the advance notice requirements for stockholder nominees for director set forth in Section 4 of this Article II 
and (ii) such nomination has not been withdrawn by such stockholder on or prior to the day next preceding the date the Corporation first mails 
its notice of meeting for such meeting to the stockholders or (b) the number of nominees for election to the Board at such meeting exceeds the 
number of directors to be elected .   Abstentions and broker non-votes shall not be counted as votes cast either “for” or “against” a director’s 
election.  If directors are to be elected by a plurality of votes cast, stockholders shall not be permitted to vote “against” a nominee.  The Board 
shall nominate for election or re-election as director only candidates who agree to tender, promptly following the annual meeting at which they 
are elected or re-elected as director, irrevocable resignations that will be effective upon (x) the failure to receive the required vote at the next 
annual meeting at which they stand for re-election and (y) Board acceptance of such resignation.  In addition, the Board shall fill director 
vacancies and newly created directorships only with candidates who agree to tender, promptly following their appointment to the Board, the 
same form of resignation tendered by other directors . The Compensation, Nominating and Governance Committee will make a 
recommendation to the Board on whether to accept or reject such resignation, and absent a determination by the Board that it is in the best 
interests of the Corporation for an unsuccessful incumbent to remain as a director, the Board shall accept that person’s resignation. The Board 
shall consider the Compensation, Nominating and Governance Committee’s recommendation and publicly disclose its decision and the 
rationale behind it within ninety (90) days from the date of the certification of the election results or such shorter time period as may be 
required by applicable law. The director who tenders his or her resignation will not participate in the Board’s decision.  
   

If authorized by the Board, and subject to such guidelines as the Board may adopt, stockholders and proxyholders not physically 
present at a meeting of stockholders may, by means of remote communication, participate in a meeting of stockholders and be deemed present 
in person and vote at such meeting whether such meeting is held at a designated place or solely by means of remote communication, provided 
that (a) the Corporation implements reasonable measures to verify that each person deemed present and permitted to vote at the meeting by 
means of remote communication is a stockholder or proxyholder, (b) the Corporation implements reasonable measures to provide such 
stockholders and proxyholders a reasonable opportunity to participate in the meeting and to vote on matters submitted to the stockholders, 
including an opportunity to read or hear the proceedings of the meeting substantially concurrently with such proceedings, and (c) if any 
stockholder or proxyholder votes or takes other action at the meeting by means of remote communication, a record of such vote or other action 
is maintained by the Corporation.  
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Section 10.                                     Voting of Shares.  Unless otherwise provided in the Certificate of Incorporation, each stockholder entitled to vote 

pursuant to the provisions of these Bylaws shall be entitled to one vote for each share of capital stock having voting rights held by such 
stockholder. In the election of directors, each record holder of stock entitled to vote at such election shall have the right to vote the number of 
shares owned by him for as many persons as there are directors to be elected, and for whose election he has the right to vote. Cumulative voting 
shall not be allowed.  
   

Section 11.                                     Action Without a Meeting.  Unless otherwise provided in the Certificate of Incorporation and subject to the 
provisions of these Bylaws, any action required or permitted to be taken at any meeting of stockholders may be taken without a meeting, and 
without a vote, if a consent or consents in writing, setting forth the action so taken, shall be signed by the holders of outstanding stock having 
not less than the minimum number of votes that would be necessary to authorize or take such action at a meeting at which all shares entitled to 
vote thereon were present and voted (which consent may be signed in counterparts) and shall be delivered to the Corporation. No consent shall 
be deemed to have been delivered until such consent is delivered to the Corporation in accordance with Section 228 of the DGCL (or any 
successor section or sections thereto). Prompt notice of the taking of the corporate action without a meeting by less than unanimous written 
consent shall be given to those stockholders who have not consented in writing.  
   

Section 12.                                     Fixing Date for Determination of Stockholders of Record for Action Without a Meeting. In order that the 
Corporation may determine the stockholders entitled to consent to corporate action in writing without a meeting, the Board may fix a record 
date, which record date shall not precede, nor be more than ten (10) days after, the date upon which the resolution fixing the record date is 
adopted by the Board. Any stockholder of record seeking to have the stockholders authorize or take corporate action by written consent shall, 
by written notice to the secretary of the Corporation signed by the stockholder, request that the Board fix a record date. The Board shall 
promptly, but in all events within ten (10) days after the date on which such a request is received, adopt a resolution fixing the record date. If no 
record date has been fixed by the Board within ten (10) days after the date on which such request is received, and no prior action by the Board 
is required by applicable law, the record date shall be the first date on which a signed written consent setting forth the action taken or proposed 
to be taken is delivered to the Corporation by delivery to its registered office in the State of Delaware, to its principal place of business, or to an 
officer or agent of the Corporation having custody of the books in which proceedings of stockholders meetings are recorded. Delivery shall be 
by hand or by certified or registered mail, return receipt requested. If no record date has been fixed by the Board and prior action by the Board 
is required by applicable law, the record date for determining stockholders entitled to consent to corporate action in writing without a meeting 
shall be at the close of business on the date on which the Board adopts the resolution taking such prior action.  
   

In the event a disclosure or proxy statement or other written materials are distributed to stockholders whose consents are being 
solicited, such disclosure or proxy statement or other written materials shall be delivered to the Corporation at its principal place of business to 
the attention of the secretary no later than the date such materials are first distributed to any shareholder whose consent is being or will be 
solicited.  
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(1)                                  Notice Requirements.  Any stockholder’s notice required by this Section 12 must describe the action that the stockholder 

proposes to take by written consent. For each such proposal, every notice by a stockholder must state the information required by Section 4, 
subsection (5) of this Article II, except that all references to business to be brought before a meeting in Section 4, subsection (5) of this 
Article II shall, for purposes of this Section 12, subsection (1), be references to the proposed action to be taken by written consent and all 
references to delivery or solicitation of proxies in Section 4, subsection (5) of this Article II shall, for purposes of this Section 12, subsection 
(1), be references to delivery of solicitation of consents. The Corporation may require the stockholder of record and/or beneficial owner 
requesting a record date for proposed stockholder action by written consent to furnish such other information as it may reasonably require to 
determine the validity of the request for a record date.  

   
(2)                                  Date of Consent.  Every written consent purporting to take or authorize the taking of corporate action (each such written 

consent is referred to in this subsection (2) and in subsections (3) and (4) as a “Consent”) must bear the date of signature of each stockholder 
who signs the Consent, and no Consent shall be effective to take the corporate action referred to therein unless, within sixty (60) days of the 
earliest dated Consent delivered in the manner required by this Section 12, Consents signed by a sufficient number of stockholders to take such 
action are so delivered to the Corporation.  

   
(3)                                  Inspectors of Election.  Within three (3) business days after receipt of the earliest dated Consent delivered to the Corporation 

in the manner provided in this Section 12 or the determination by the Board that the Corporation should seek corporate action by written 
consent, as the case may be, the secretary shall engage nationally recognized independent inspectors of elections for the purpose of performing 
a ministerial review of the validity of the Consents and revocations. The cost of retaining inspectors of election shall be borne by the 
Corporation.  

   
Consents and revocations shall be delivered to the inspectors upon receipt by the Corporation. As soon as Consents and revocations 

are received, the inspectors shall review the Consents and revocations and shall maintain a count of the number of valid and unrevoked 
Consents. In the event the inspectors determine that valid and unrevoked Consents representing a sufficient number of shares to approve the 
actions proposed to be taken by consent have been delivered, the inspectors shall inform the Corporation and the soliciting stockholders of that 
determination, and in any event the inspectors shall inform the Corporation and the soliciting stockholders of the number of valid, unrevoked 
Consents received by the inspectors as of the close of business on the sixtieth (60th) day following the earliest-dated Consent delivered to the 
Corporation.  
   

(4)                                  Challenge to Validity of Consent.  Nothing contained in this Section 12 shall in any way be construed to suggest or imply 
that the Board or any stockholder shall not be entitled to contest the validity of any Consent or related revocations, whether before or after 
certification by the secretary of the Corporation, such other officer of the Corporation as the Board may designate, or the inspectors, as the case 
may be, or to take any other action (including, without limitation, the commencement, prosecution, or defense of any litigation with respect 
thereto, and the seeking of injunctive relief in such litigation).  
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ARTICLE III  

Board of Directors  
   

Section 1.                                            General Powers. The business and affairs of the Corporation shall be managed by or under the direction of its 
Board. In addition to the powers and authorities expressly conferred upon the Board by these Bylaws, the Board may exercise all such powers 
of the Corporation and do all such lawful acts and things as are not by statute or by the Certificate of Incorporation or by these Bylaws directed 
or required to be exercised or done by the stockholders or officers.  
   

Section 2.                                            Number, Tenure and Qualifications. The Board shall consist of such number of directors as may be determined 
from time to time by the Board, but such number shall not be less than three (3) nor more than twelve (12). Directors shall be divided into three 
(3) classes and elected as provided in Article Fifth of the Certificate of Incorporation at each annual meeting of stockholders, except as 
provided in Section 4 of this Article III. Each director shall hold office until his or her successor shall have been elected and qualified or until 
his or her earlier death, resignation or removal. Directors need not be residents of the State of Delaware or stockholders of the Corporation. 
Directors shall be removable in the manner provided by the statutes of the State of Delaware.  
   

Section 3.                                            Nomination of Directors.  Nominations of candidates for election as directors at any annual meeting of stockholders 
at which directors will be elected may be made (i) by the Board, or (ii) by any stockholder entitled to vote at any such meeting only in 
accordance with the procedures established in Section 4 of Article II of these Bylaws.  
   

Section 4.                                            Vacancies.  Any director may resign at any time by giving written notice to the Corporation. A director’s 
resignation shall take effect at the time specified therein; and unless otherwise specified therein, the acceptance of such resignation shall not be 
necessary to make it effective. Unless otherwise provided in the Certificate of Incorporation, any vacancy, or newly created directorship 
resulting from any increase in the authorized number of directors, may be filled by a majority of directors then in office, although less than a 
quorum, or by a sole remaining director, and a director so chosen shall hold office until the next election of directors of the class of which such 
director is a part and until his or her successor is duly elected and qualified, unless sooner displaced. If at any time, by reason of death, 
resignation or other cause, the Corporation should have no directors in office, then an election of directors may be held in the manner provided 
by law. When one or more directors shall resign from the Board, effective at a future date, a majority of the directors then in office, including 
those who have so resigned, shall have the power to fill such vacancy or vacancies, the vote thereon to take effect when such resignation or 
resignations shall become effective, and each director so chosen shall hold office until the next election of directors of the class of which he or 
she is a part, and until his or her successor is duly elected and qualified, unless sooner displaced.  
   

Section 5.                                            Chairman.  The Board may elect a chairman, and any such chairman shall (when present) preside at meetings of the 
Board and lead the Board in fulfilling its responsibilities. In the absence of the chairman, a member of the Board selected by the members 
present shall preside at meetings of the Board. The Board may delegate such other authority and assign such additional duties to the chairman 
as it may from time to time determine.  
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Section 6.                                            Lead Director.  The Board shall, from time to time, elect an Independent Director as a lead director, and such lead 

director shall (when present) preside at meetings of the Independent Directors. For purposes of these Bylaws, the term Independent Director 
shall mean a director who qualifies as an “Independent Director” within the meaning of Rule 5605 of the NASDAQ Stock Market Rules, (or 
any successor provision), whether or not any securities of the Corporation are then listed on the NASDAQ Stock Market.  
   

Section 7.                                            Regular Meetings.  A regular meeting of the Board shall be held as soon as practicable after the annual meeting of 
stockholders, at the time and place, either within or without the State of Delaware or the State of Colorado, determined by the Board for the 
purpose of electing officers and for the transaction of such other business as may come before the meeting.  The Board may provide by 
resolution the time and place, either within or outside the State of Delaware or the State of Colorado, for the holding of additional regular 
meetings.  
   

Section 8.                                            Special Meetings.  Special meetings of the Board may be called by or at the request of the chairman of the Board, 
the chief executive officer, or the president.  The person or persons authorized to call special meetings of the Board may fix any place, either 
within or outside the State of Delaware or the State of Colorado, as the place for holding any special meeting of the Board called by them.  
   

Section 9.                                            Notice.  Notice of every meeting of the Board shall be given to each director at such director’s usual place of 
business or at such other address as shall have been furnished by him or her for such purpose. Such notice shall be properly and timely given if 
it is (a) deposited in the United States mail not later than the fifth (5th) calendar day preceding the date of the meeting, or (b) personally 
delivered, telegraphed, sent by either facsimile transmission, electronic mail (effective when directed to an electronic mail address of the 
director), or other electronic transmission (as defined in Section 232(c) of the DGCL and effective when directed to the director), or 
communicated by telephone or in person at least twenty-four (24) hours before the time of the meeting.  Such notice need not include a 
statement of the business to be transacted at, or the purpose of, any such meeting.  
   

Section 10.                                     Quorum and Voting. The presence in person of a majority of the total number of directors determined pursuant to 
Section 2 of this Article III shall constitute a quorum for the transaction of business at any meeting of the Board, and the vote of a majority of 
the directors present at a meeting at which a quorum is present shall be the act of the Board.  If less than such majority is present at a meeting, a 
majority of the directors present may adjourn the meeting from time to time without further notice other than announcement at the meeting, 
until a quorum shall be present. No director may vote or act by proxy at any meeting of the Board.  
   

Section 11.                                     Committees. The Board may, by one (1) or more resolutions, designate one (1) or more committees, each 
committee to consist of one (1) or more of the directors of the Corporation.  The Board may designate one (1) or more directors as alternate 
members of any committee, who may replace any absent or disqualified member at any meeting of the committee. In the absence or 
disqualification of a member of a committee, the member or members thereof present at any meeting and not disqualified from voting, whether 
or not they constitute a quorum, may unanimously appoint another member of the Board to act at the meeting in the place of any such absent or 
disqualified member. Any such committee, to the  
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extent provided in the resolution of the Board, shall have and may exercise all the powers and authority of the Board in the management of the 
business and affairs of the Corporation, and may authorize the seal of the Corporation to be affixed to all papers which may require it; but no 
such committee shall have the power or authority in reference to amending the Certificate of Incorporation, adopting an agreement of merger or 
consolidation, recommending to the stockholders the sale, lease or exchange of all or substantially all of the Corporation’s property and assets, 
recommending to the stockholders a dissolution of the Corporation or a revocation of a dissolution, amending the Bylaws of the Corporation, or 
approving or adopting, or recommending to the stockholders, any action or matter expressly required by the DGCL to be submitted to 
stockholders for approval; and, unless the resolution expressly so provides, no such committee shall have the power or authority to declare a 
dividend or to authorize the issuance of stock.  Each committee shall keep regular minutes of its meetings and report the same to the Board 
when required.  

   
Section 12.                                     Compensation.  Unless otherwise restricted by the Certificate of Incorporation or these Bylaws, the Board shall 

have the authority to fix the compensation of directors, which may include, among other forms of compensation determined by the Board, a 
fixed sum for attendance at each meeting of the Board, a stated salary as director, an annual retainer as director, and equity compensation as 
director.  Additionally, directors shall be paid their expenses, if any, of attendance at each meeting.  No such payment shall preclude any 
director from serving the Corporation in any other capacity and receiving compensation therefor.  Members of any committee of the Board may 
be allowed compensation for attending committee meetings and service on such committee.  
   

Section 13.                                     Action Without a Meeting.  Unless otherwise restricted in the Certificate of Incorporation, any action required or 
permitted to be taken at any meeting of the Board or any committee thereof may be taken without a meeting if all members of the Board or 
committee, as the case may be, consent thereto in writing or by electronic transmission and the writing or writings or electronic transmission or 
transmissions are filed with the minutes of the proceedings of the Board or committee, as the case may be.  
   

Section 14.                                     Participation in Meetings by Telephone.  Members of the Board, or any committee designated by the Board, may 
participate in a meeting of the Board or such committee by means of conference telephone or other communications equipment by means of 
which all persons participating in the meeting can hear each other, and participation in a meeting in such manner shall constitute presence in 
person at the meeting.  
   

ARTICLE IV  
Officers and Agents  

   
Section 1.                                            Number and Qualifications.  The Board shall elect such officers of the Corporation with the titles and duties that it 

designates, provided that the Corporation shall have at least two (2) officers at any time, and provided that one such officer shall have the duty 
to record the proceedings of the meetings of the stockholders and the Board in a book to be kept for that purpose. There may be a chief 
executive officer, a president, one or more vice presidents (which may include one or more executive vice presidents), a chief financial officer, 
a secretary,  

   
14  

 



   
a treasurer and a general counsel. One person may hold any number of offices, except that no person may simultaneously hold the offices of 
president and secretary.  

   
Section 2.                                            Election and Term of Office.  The officers of the Corporation shall be elected by the Board annually at the first 

meeting of the Board held after each annual meeting of the stockholders. If the election of officers shall not be held at such meeting, such 
election shall be held as soon thereafter as reasonably practicable. Each officer shall hold office until his or her successor shall have been duly 
elected and qualified or until his or her earlier death, resignation or removal. Any agent elected or appointed by the Board shall remain an agent 
of the Corporation until his or her successor shall have been duly elected and qualified or until his or her earlier death, resignation or removal.  
   

Section 3.                                            Salaries.  The salaries of the officers shall be fixed from time to time by the Board or by any officer or officers 
authorized by the Board to prescribe the salary of such other officers, and no officer shall be prevented from receiving a salary by reason of the 
fact that he or she is also a director of the Corporation.  
   

Section 4.                                            Removal.  Any officer or agent elected or appointed by the Board may be removed at any time by the Board 
whenever in its judgment the best interests of the Corporation will be served thereby, but such removal shall be without prejudice to the 
contract rights, if any, of the person so removed. Election or appointment of an officer or agent shall not in itself create contract rights.  
   

Section 5.                                            Vacancies.  Any officer or agent may resign at any time, subject to any rights or obligations under any existing 
contracts between such officer or agent and the Corporation, by giving notice to the Corporation. An officer’s or agent’s resignation shall take 
effect at the time stated therein; and unless otherwise specified therein, the acceptance of such resignation shall not be necessary to make it 
effective. Any vacancy occurring in any office by death, resignation, removal or otherwise shall may be appointed filled by the Board for the 
unexpired portion of the term.  
   

Section 6.                                            Authority and Duties of Officers.  The officers of the Corporation shall have the authority and shall exercise the 
powers and perform the duties specified below, and as may be additionally specified by the chairman of the Board, president, or chief executive 
officer, the Board or these Bylaws, except that in any event each officer shall exercise such powers and perform such duties as may be required 
by law:  
   

(a)                                  Chief Executive Officer and President.  The chief executive officer shall have the general executive responsibility 
for the conduct of the business and affairs of the Corporation. The chief executive officer shall have such powers customarily and usually 
associated with the position of chief executive officer, including, without limitation, all powers necessary to direct and control the 
organizational and reporting relationships within the Corporation and shall exercise such other powers, authority and responsibilities as the 
Board may determine. In the absence of or during the disability of the chief executive officer, the Board may designate an officer who shall 
have and exercise the powers, authority, and responsibilities of the chief executive officer. The president shall, subject to the direction and 
control of the Board if the offices of chief executive officer and president are held by the same individual, and  
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subject to the direction and control of the chief executive officer if the offices of chief executive officer and president are held by different 
individuals, participate in the supervision of the business and affairs of the Corporation. The president shall perform all duties incident to the 
office of president and shall have and exercise such powers, authority and responsibilities as the Board may determine (if the offices of chief 
executive officer and president are held by the same individual) or as the chief executive officer or the Board may determine (if the offices of 
chief executive officer and president are held by different individuals).  

   
(b)                                  Vice-President.  The vice president shall, subject to the direction and control of the Board, Chairman of the Board, 

president or chief executive officer, participate in the supervision of the business and affairs of the Corporation. He or she shall have and 
exercise such powers, authority, and responsibilities as the Board may determine.  
   

(c)                                   Secretary and Assistant Secretary.  The secretary shall, subject to the direction and control of the Board, Chairman 
of the Board, president or chief executive officer, keep the minutes of all meetings of stockholders and directors and shall give all required 
notices and have charge of such books and papers as the Board may require. He or she shall perform all duties incident to the office of secretary 
and shall submit such reports to the Board or to any committee as the Board or such committee may request. Any action or duty required to be 
performed by the secretary may be performed by an assistant secretary.  
   

(d)                                  Chief Financial Officer and Treasurer.  The chief financial officer shall be the principal financial officer of the 
Corporation. He or she shall render such accounts and reports as may be required by the Board or any committee of the Board. The financial 
records, books and accounts of the Corporation shall be maintained subject to the direct or indirect supervision of the chief financial officer. 
The treasurer shall have direct or indirect custody of all funds and securities of the Corporation and shall perform all duties incident to the 
position of treasurer. In addition, the chief financial officer shall be subject to the direction and control of the Board, Chairman of the Board, 
president or chief executive officer.  
   

(e)                                   General Counsel.  The general counsel shall be the chief legal officer of the Corporation and shall have general 
control of all matters of legal import concerning the Corporation. He or she shall perform all duties incident to the position of general counsel.  
In addition, the general counsel shall be subject to the direction and supervision of the Board, Chairman of the Board, president or chief 
executive officer.  
   

(f)                                    Subordinate Officers.  The Board may from time to time appoint one or more assistant officers to the officers of the 
Corporation and such other subordinate officers as the Board may deem advisable. Such subordinate officers shall have such powers, authority 
and responsibilities as the Board, Chairman of the Board, president or the chief executive officer may from time to time determine. Each 
subordinate officer shall hold his or her position at the pleasure of the Board.  
   

Section 7. Surety Bonds.  The Board may require any officer or agent of the Corporation to execute to the Corporation a bond in such 
sums and with such sureties as shall be satisfactory to the Board, conditioned upon the faithful performance of his or her duties and for the  
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restoration to the Corporation of all books, papers, vouchers, money and other property of whatever kind in his or her possession or under his 
or her control belonging to the Corporation.  

   
ARTICLE V  

Stock  
   

Section 1.                                            Issuance of Shares.  The issuance or sale by the Corporation of any shares of its authorized capital stock of any 
class, including treasury shares, shall be made only upon authorization by the Board, except as otherwise may be provided by statute or these 
Bylaws.  
   

Section 2.                                            Certificates.  The shares of stock of the Corporation shall be represented by certificates, or shall be uncertificated 
shares that may be evidenced by a book-entry system maintained by the registrar of such stock, or a combination of both. To the extent that 
shares are represented by certificates, such certificates shall be in the form authorized by the Board. In order to certify the number of shares 
owned in the Corporation, any such certificates shall be signed in the name of the Corporation by (a) the chairman of the Board, chief executive 
officer, president, or a vice-president, and (b) the chief financial officer, treasurer or an assistant treasurer, or the secretary or an assistant 
secretary of the Corporation. Any or all of the signatures on the certificate may be facsimiles. In case any officer, transfer agent, or registrar 
who has signed or whose facsimile signature has been placed upon a certificate shall have ceased to be such officer, transfer agent, or registrar 
before such certificate is issued, it may be issued by the Corporation with the same effect as if he or she were such officer, transfer agent, or 
registrar at the date of issue. Certificates of stock shall be consecutively numbered and shall be in such form consistent with law as shall be 
prescribed by the Board.  
   

Section 3.                                            Payment for Shares.  Shares shall be issued for such consideration (but not less than the par value thereof) as shall 
be determined from time to time by the Board. Treasury shares shall be disposed of for such consideration as may be determined from time to 
time by the Board. Such consideration shall be paid in such form and in such manner as the Board shall determine. In the absence of actual 
fraud in the transaction, the judgment of the Board as to the value of such consideration shall be conclusive. The capital stock issued by the 
Corporation shall be deemed to be fully paid and non-assessable stock if: (a) the entire amount of the consideration has been received by the 
Corporation in the form of cash, services rendered, personal property, real property, leases of real property or a combination thereof; or (b) not 
less than the amount of the consideration determined to be capital pursuant to statute has been received by the Corporation in such form and the 
Corporation has received a binding obligation of the subscriber or purchaser to pay the balance of the subscription or purchase price; provided, 
however, nothing contained herein shall prevent the Board from issuing partly paid shares pursuant to statute.  
   

Section 4.                                            Lost Certificate.  In case of a certificate of stock of the Corporation alleged to have been lost, stolen or destroyed, 
the Board may direct the issuance of a new certificate in lieu thereof upon such terms and conditions in conformity with law as it may 
prescribe. When authorizing the issuance of a new certificate or certificates, the Board may, in its discretion and as a condition precedent to the 
issuance thereof, require the owners of such lost, stolen or destroyed certificate or certificates, or his or her legal representative, to give the 
Corporation a bond in such sum as the Board may direct as indemnity against any claim that may  
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be made against the Corporation with respect to the certificate alleged to have been lost, stolen or destroyed.  

   
Section 5.                                            Transfer of Shares.  Transfers of shares of stock of the Corporation shall be made only on the books of the 

Corporation upon authorization of the registered holder thereof, or by such holder’s attorney thereunto authorized by a power of attorney duly 
executed and filed with the Corporation’s secretary or a transfer agent for such stock, if any, and if such shares are represented by a certificate 
or certificates, upon surrender of the certificate or certificates for such shares properly endorsed or accompanied by a duly executed stock 
transfer power (or by proper evidence of succession, assignment or authority to transfer) and the payment of any taxes thereon; provided, 
however, that the Corporation shall be entitled to recognize and enforce any lawful restriction on transfer. The person in whose name shares are 
registered on the books of the Corporation shall be deemed the owner thereof for all purposes as regards the Corporation; provided, however, 
that whenever any transfer of shares shall be made for collateral security and not absolutely, and written notice thereof shall be given to the 
Corporation’s secretary or to such transfer agent, such fact shall be stated in the entry of transfer. No transfer of shares shall be valid against the 
Corporation, or its stockholders and creditors, for any purpose until it shall have been entered in the stock records of the Corporation by an 
entry showing from whom and to whom transferred.  
   

Section 6.                                            Registered Stockholders.  The Corporation shall be entitled to recognize the exclusive right of a person registered 
on its books as the owner of shares to receive dividends, and to vote as such owner, and to hold liable for calls and assessments a person 
registered on its books as the owner of shares, and shall not be bound to recognize any equitable or other claim to or interest in such share or 
shares on the part of any other person, whether or not it shall have express or other notice thereof, except as otherwise provided by the laws of 
the State of Delaware.  
   

Section 7.                                            Transfer Agents, Registrars and Paying Agents.  The Board may, at its discretion, appoint one or more transfer 
agents, registrars and agents for making payment upon any class of stock, bond, debenture or other security of the Corporation. Such agents 
and registrars may be located either within or outside the State of Delaware or the State of Colorado. They shall have such rights and duties and 
shall be entitled to such compensation as may be agreed.  
   

ARTICLE VI  
Indemnification of Directors and Officers  

   
Section 1.                                            General Scope.  The Corporation shall indemnify and hold harmless, to the fullest extent permitted by the DGCL, 

as it presently exists or may hereafter be amended, any person who was or is a party or is or was threatened to be made a party to any 
threatened, pending or completed action, suit, or proceeding, whether civil, criminal, administrative or investigative, (a “proceeding”) by reason 
of the fact that he or she, or a person for whom he or she is the legal representative, is or was a director or officer of the Corporation or, while 
serving as a director or officer of the Corporation, is or was serving at the request of the Corporation as a director, officer, employee or agent of 
another corporation, or of a partnership, joint venture, trust, or other enterprise, including service with respect to employee benefit plans, 
against all  
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expenses, liability, loss (including attorneys’ fees), judgment, fine, amount paid in settlement and actually and reasonably incurred by such 
person. The Corporation shall not be required to indemnify a person on account of any action, claim or proceeding (other than as specifically 
provided in this Article VI) initiated by such person against the Corporation unless such action, claim or proceeding (i) relates to such person’s 
right to indemnification under any indemnification agreement entered into by such person and the Corporation, (ii) was authorized in the 
specific case by action of the Board, or (iii) as otherwise required under the DGCL.  
   

Section 2.                                            Advance Expenses.  Subject to any applicable laws, the Corporation shall pay the expenses (including attorneys’ 
fees) incurred by an officer or director of the Corporation in defending any proceeding in advance of its final disposition; provided, however, 
that the payment of such expenses shall be made only upon receipt of an undertaking by the director or officer to repay all amounts advanced if 
it shall ultimately be determined that such director or officer is not entitled to be indemnified.  
   

Section 3.                                            Non-Contravention and Non-Exclusivity.  The rights conferred on any person by this Article VI shall not 
contravene the provisions of any applicable laws and such rights shall not be exclusive of any other rights that such person may have or 
hereafter acquire under any statute, provision of the Certificate of Incorporation, these Bylaws, agreement, action of stockholders or 
disinterested directors, or otherwise. The provisions of this Article VI shall not be deemed to preclude the indemnification of any person 
who is not specified in Section 6.1 of this Article VI but whom the Corporation has the power or obligation to indemnify under the 
provisions of the DGCL or otherwise. The Corporation is specifically authorized to enter into individual contracts with any or all of its 
directors, officers, employees or agents respecting indemnification and advances, to the fullest extent not prohibited by the DGCL or 
by any other applicable law.  
   

Section 4.                                            Non-Duplication.  The Corporation’s obligation, if any, to indemnify any director or officer who is or was serving 
at its request as a director, officer, employee or agent of another corporation, partnership, joint venture, trust, or other enterprise shall not be 
interpreted so as to duplicate any amount such person may collect as indemnification from such other corporation, partnership, joint venture, 
trust or other enterprise.  
   

Section 5.                                            Insurance.  The Corporation may purchase and maintain insurance to protect itself and any person who is or was a 
director or , officer , employee or agent of the Corporation, or , while serving as a director or officer of the Corporation, is or was serving at 
the request of the Corporation as a director, officer, employee or agent of another corporation, partnership, joint venture, trust or other 
enterprise against any expense, liability or loss, whether or not the Corporation would have the power to indemnify such person against such 
expense, liability or loss under the DGCL.  
   

Section 6.                                           Indemnification of Employees and Agents.  The Corporation may, to the extent authorized from time to time 
by the Board, provide rights to indemnification and to the advancement of expenses to employees and agents of the Corporation 
similar to those conferred in this Article VI to directors and officers of the Corporation.  
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Section  6 7 .                                     Continuation of Rights.  The rights provided by, or granted pursuant to, this Article VI shall continue as to a 

person who has ceased to be a director or officer of the Corporation and shall inure to the benefit of the heirs, executors, and administrators of 
such person. Subject to any applicable laws, all rights provided by or granted pursuant to this Article VI shall be deemed to be a contract 
between the Corporation and each director or officer of the Corporation who serves or served in such capacity at any time while this Article VI 
is in effect. Any repeal or modification of this Article VI shall not in any way diminish any rights to indemnification of such directors or 
officers, or the obligations of the Corporation arising hereunder.  
   

ARTICLE VII  
Miscellaneous  

   
Section 1.                                            Waivers of Notice.  Whenever notice is required to be given by law, by the Certificate of Incorporation or by these 

Bylaws, a written waiver thereof, signed by the person entitled to said notice, whether before or after the time stated therein, shall be deemed 
equivalent to notice. Attendance of a person at a meeting or (in the case of a stockholder) by proxy shall constitute a waiver of notice of such 
meeting, except when the person attends a meeting for the express purpose of objecting, at the beginning of the meeting, to the transaction of 
any business because the meeting was not lawfully called or convened. Neither the business to be transacted at, nor the purpose of, any regular 
or special meeting of the stockholders, directors, or members of a committee of directors need be specified in any written waiver of notice 
unless so required by the Certificate of Incorporation or these Bylaws.  
   

Section 2.                                            Presumption of Assent.  A director or stockholder of the Corporation who is present at a meeting of the Board or 
stockholders at which action on any corporate matter is taken shall be presumed to have assented to the action taken unless his or her dissent 
shall be entered in the minutes of the meeting or unless he or she shall file a written dissent of such action with the person acting as the 
secretary of the meeting before the adjournment thereof or shall forward such dissent by registered mail to the secretary of the Corporation 
immediately after the adjournment of the meeting. Such right to dissent shall not apply to a director or stockholder who voted in favor of such 
action.  
   

Section 3.                                            Voting of Securities by the Corporation.  Unless otherwise provided by resolution of the Board, on behalf of the 
Corporation the chief executive officer, president, or any vice-president shall attend in person or by substitute appointed by him or her, or shall 
execute written instruments appointing a proxy or proxies to represent the Corporation at, all meetings of the stockholders of any other 
Corporation corporation , association or other entity in which the Corporation holds any stock or other securities, and may execute written 
waivers of notice with respect to any such meetings. At all such meetings and otherwise, the chief executive officer, president, or any vice-
president, in person or by substitute or proxy as aforesaid, may vote the stock or other securities so held by the Corporation and may execute 
written consents and any other instruments with respect to such stock or securities and may exercise any and all rights and powers incident to 
the ownership of said stock or securities, subject, however, to the instructions, if any, of the Board.  
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Section 4.                                            Seal.  The corporate seal of the Corporation shall be circular in form and shall contain the name of the Corporation, 

the year of its organization and the words “Seal, Delaware”. Said seal may be used by causing it or a facsimile thereof to be impressed, affixed 
or reproduced.  
   

Section 5.                                            Fiscal Year.  The fiscal year of the Corporation shall be as established by the Board.  
   

Section 6.                                            Amendments.  Unless such power is not provided in the Certificate of Incorporation, all bylaws of the Corporation 
shall be subject to amendment, alteration or repeal, and new bylaws may be made, by resolution adopted by a majority of the entire Board.  
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Exhibit 10.1 
  

  
ROYAL GOLD, INC.  

2004 OMNIBUS LONG-TERM INCENTIVE PLAN  
   

RESTRICTED STOCK AGREEMENT  
   

Royal Gold, Inc., a Delaware corporation (the “Company”), hereby grants shares of its common stock, $.01 par value, (the “Stock”) to the 
Grantee named below, subject to the restrictions and vesting conditions set forth in the attachment.  Additional terms and conditions of the 
grant are set forth in this cover sheet, in the attachment and in the Company’s 2004 Omnibus Long-Term Incentive Plan (the “Plan”).  
   

Grant Date:  
   

Name of Grantee:  
   

Grantee’s Social Security Number:  
   

Number of Shares of Stock Covered by Grant:  
   

Purchase Price per Share of Stock:  Par value, paid by services previously rendered  
   
By signing this cover sheet, you agree to all of the terms and conditions described in the attached Agreement and in the Plan, a copy of 
which is also available upon request to the Corporate Secretary.  You acknowledge that you have carefully reviewed the Plan, and agree 
that the Plan will control in the event any provision of this Agreement should appear to be inconsistent.  
   

   
Attachment  
   
This is not a stock certificate or a negotiable instrument.  
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Grant No.:  

Grantee:  
   

   
(Signature)  

      
Company:  

   
   

(Signature)  
      
Title:  President and Chief Executive Officer  



   
ROYAL GOLD, INC.  

2004 OMNIBUS LONG-TERM INCENTIVE PLAN  
   

RESTRICTED STOCK AGREEMENT  
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Restricted 
Stock/Nontransferability  

   

This grant is an award of restricted Stock (“Restricted Stock”) in the number of shares set forth on the 
cover sheet. The per share purchase price of par value has been satisfied by your prior service to the 
Company. The grant is subject to the vesting conditions described below. To the extent not yet vested, 
your Restricted Stock may not be transferred, assigned, pledged or hypothecated, whether by operation 
of law or otherwise, nor may the Restricted Stock be made subject to execution, attachment or similar 
process.  

         
   

   The Company will issue your Restricted Stock in your name as of the Grant Date.  
         
Issuance and Vesting  

   

Your right to the Stock under this Restricted Stock grant vests as to one-third of the total number of 
shares covered by this grant, as shown on the cover sheet, on each of the third, fourth and fifth 
anniversaries of the Grant Date (each a “Vesting Date”), provided you then continue in Service. If, 
however, such Vesting Date occurs during a period in which you are (i) subject to a lock-up agreement 
restricting your ability to sell shares of Stock in the open market or (ii) restricted from selling shares of 
Stock in the open market because you are not then eligible to sell under the Company’s insider trading or 
similar plan as then in effect (whether because a trading window is not open or you are otherwise 
restricted from trading), vesting in such shares of Stock will be delayed until the earlier of (A) the first 
date on which you are no longer prohibited from selling shares of Stock due to a lock-up agreement or 
insider trading or similar plan restriction applicable to you or (B) either the date of your involuntary 
termination of your Service by the Company or a Subsidiary, your death or your disability (the earlier of 
the dates in clause (A) and (B) shall be the “Deferred Vesting Date”), and provided, further, that you 
have been continuously in Service to the Company or a Subsidiary from the Grant Date until the 
Deferred Vesting Date.  

         
   

   

If the Deferred Vesting Date is determined pursuant to clause (B) above, you are prohibited from selling 
shares of Stock due to a lock-up agreement or insider trading or similar plan restriction applicable to you 
on the Deferred Vesting Date and you meet the continuous Service requirements, then, to the extent 
legally permitted under the General Corporation Law of the State of  
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Delaware and other applicable law, you may elect to satisfy any obligations to pay any Federal, state, or 
local taxes of any kind required by law to be withheld with respect to the vesting of or other lapse of 
restrictions applicable to such an Award, in whole or in part, (x) by causing the Company or its Affiliate 
to withhold shares of Stock otherwise issuable to you or (y) by delivering to the Company or its Affiliate 
shares of Stock already owned by you. The shares of Stock so delivered or withheld shall have an 
aggregate Fair Market Value equal to such withholding obligations. In no case shall the shares withheld 
or delivered exceed the minimum required Federal, state, and FICA statutory withholding rates. The Fair 
Market Value of the shares of Stock used to satisfy such withholding obligation shall be determined by 
the Company or its Affiliate as of the date that the amount of tax to be withheld is to be determined. If 
you make an election pursuant to the forgoing sentence, you may satisfy your withholding obligation 
only with shares of Stock that are not subject to any repurchase, forfeiture, unfulfilled vesting, or other 
similar requirements.  

         
Termination after Long-Term 
Service  

   

Notwithstanding the foregoing vesting schedule, if you incur a termination of Service, other than for 
“Cause” (as defined in the Employment Agreement”), at any time after you have provided fifteen (15) 
years of Service to the Company, you shall be one hundred percent (100%) vested in the Restricted 
Stock as of the date of such termination of Service.  

         
Termination without Cause, 
Good Reason or Non-Renewal of 
Employment Agreement; Change 
of Control  

   

Notwithstanding the foregoing vesting schedule, if (i)  the Company terminates your Service or your 
Employment Agreement without “Cause” (as defined in your Employment Agreement) during the term 
of your Employment Agreement, (ii) you terminate your Service or your Employment Agreement for 
“Good Reason” (as defined in your Employment Agreement) during the term of your Employment 
Agreement, or (iii) your Service is terminated upon the Company’s election not to renew the term for 
one of the four successive one-year renewal terms pursuant to Section 2 of your Employment 
Agreement, and any such termination does not occur within two (2) years after the occurrence of a 
“Change of Control” (as defined in your Employment Agreement), then, you will be vested as of the 
date of your termination in a prorated portion of shares of Restricted Stock subject to this Agreement 
calculated by dividing (x) the number of days that you have remained in the Service of the Company 
between the Grant Date and the termination date, by (y) the number of days required for you to fully vest 
in this grant of Restricted Stock as set forth in the  
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section entitled “Issuance and Vesting” above. The resulting aggregate number of vested shares will be 
rounded to the nearest whole number, and you cannot vest in more than the number of shares covered by 
this grant.  

         
   

   

If (i) the Company terminates your Service or your Employment Agreement without “Cause” (as defined 
in your Employment Agreement) during the term of your Employment Agreement, (ii) you terminate 
your Service or your Employment Agreement for “Good Reason” (as defined in your Employment 
Agreement) during the term of your Employment Agreement, or (iii) your Service is terminated upon the 
Company’s election not to renew the term for one of the four successive one-year renewal terms 
pursuant to Section 2 of your Employment Agreement, and any such termination occurs within two 
(2) years after the occurrence of a “Change of Control” (as defined in your Employment Agreement), 
then, you will be one hundred percent (100%) vested in the Restricted Stock subject to this Agreement 
as of the date of your termination.  

         
   

   
As used herein, the term “Employment Agreement” shall mean that certain Employment Agreement 
between you and the Company dated                 , as the same may be amended after the date hereof.  

         
Forfeiture of Unvested Stock  

   

In the event that your Service terminates for any reason, except as provided above in the section entitled 
“Termination without Cause, Good Reason or Non-Renewal of Employment Agreement; Change of 
Control,”  you will forfeit all of the shares of Restricted Stock that have not yet vested.  

         
Escrow  

   

The certificates for the Restricted Stock shall be deposited in escrow with the Secretary of the Company 
to be held in accordance with the provisions of this paragraph. Each deposited certificate shall be 
accompanied by a duly executed Assignment Separate from Certificate in the form attached hereto as 
Exhibit A . The deposited certificates shall remain in escrow until such time or times as the certificates 
are to be released or otherwise surrendered for cancellation as discussed below. Upon delivery of the 
certificates to the Company, you shall be issued an instrument of deposit acknowledging the number of 
shares of Restricted Stock delivered in escrow to the Secretary of the Company.  

         
   

   
All regular cash dividends on the Restricted Stock (or other securities at the time held in escrow) shall be 
paid directly to you and shall not be held in escrow. However, in the event of any  
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stock dividend, stock split, recapitalization or other change affecting the Company’s outstanding 
common stock as a class effected without receipt of consideration or in the event of a stock split, a stock 
dividend or a similar change in the Company Stock, any new, substituted or additional securities or other 
property which is by reason of such transaction distributed with respect to the Restricted Stock shall be 
immediately delivered to the Secretary of the Company to be held in escrow hereunder, but only to the 
extent the Restricted Stock is at the time subject to the escrow requirements hereof.  

         
   

   

The shares of Restricted Stock held in escrow hereunder shall be subject to the following terms and 
conditions relating to their release from escrow or their surrender to the Company for repurchase and 
cancellation:  

         
   

   

•         As your interest in the shares vests as described above, the certificates for such vested shares shall 
be released from escrow and delivered to you, at your request, within thirty (30) days following each 
vesting date.  

         
   

   
•         Upon termination of your Service, any escrowed shares in which you are at the time vested shall 
be promptly released from escrow.  

         
   

   

•         Should the Company exercise its rights to cause a forfeiture with respect to any unvested shares 
(as described below in the section entitled “Forfeiture of Rights”) held at the time in escrow hereunder, 
then the escrowed certificates for such unvested shares shall be surrendered to the Company for 
cancellation, and you shall have no further rights with respect to such shares of Restricted Stock.  

         
   

   

•         Should the Company elect not to exercise its right to cause a forfeiture with respect to any shares 
(as described below in the section entitled “Forfeiture of Rights”) held at the time in escrow hereunder, 
then the escrowed certificates for such shares shall be surrendered to you.  

         
Withholding Taxes  

   

You agree, as a condition of this grant, that you will make acceptable arrangements to pay any 
withholding or other taxes that may be due as a result of the vesting of Restricted Stock acquired under 
this grant. In the event that the Company determines that any federal, state, local or foreign tax or 
withholding payment is required relating to the vesting of shares arising from this grant, the Company 
shall have the right to: (i) require such payments from  
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you; (ii) withhold such amounts from other payments due to you from the Company or any Affiliate; or 
(iii) cause an immediate forfeiture of shares of Restricted Stock granted pursuant to this Agreement in an 
amount equal to the withholding or other taxes due.  

         
Section 83(b) Election  

   

Under Section 83 of the Internal Revenue Code of 1986, as amended (the “Code”), the difference 
between the purchase price paid for the shares of Restricted Stock and their fair market value on the date 
any forfeiture restrictions applicable to such shares lapse will be reportable as ordinary income at that 
time. For this purpose, “forfeiture restrictions” include the Company’s Repurchase Right or forfeiture as 
to unvested Restricted Stock described above. You may elect to be taxed at the time the shares are 
acquired, rather than when such shares cease to be subject to such forfeiture restrictions, by filing an 
election under Section 83(b) of the Code with the Internal Revenue Service within thirty (30) days after 
the Grant Date. You will have to make a tax payment to the extent the purchase price is less than the fair 
market value of the shares on the Grant Date. No tax payment will have to be made to the extent the 
purchase price is at least equal to the fair market value of the shares on the Grant Date. The form for 
making this election is attached as Exhibit B hereto. Failure to make this filing within the thirty (30) day 
period will result in the recognition of ordinary income by you (in the event the fair market value of the 
shares as of the vesting date exceeds the purchase price) as the forfeiture restrictions lapse.  

         
   

   

YOU ACKNOWLEDGE THAT IT IS YOUR SOLE RESPONSIBILITY, AND NOT THE 
COMPANY’S, TO FILE A TIMELY ELECTION UNDER SECTION 83(b), EVEN IF YOU 
REQUEST THE COMPANY OR ITS REPRESENTATIVES TO MAKE THIS FILING ON YOUR 
BEHALF. YOU ARE RELYING SOLELY ON YOUR OWN ADVISORS WITH RESPECT TO THE 
DECISION AS TO WHETHER OR NOT TO FILE ANY 83(b) ELECTION.  

         
Retention Rights  

   

This Agreement does not give you the right to be retained by the Company (or any Parent, Subsidiaries 
or Affiliates) in any capacity. The Company (and any Parent, Subsidiaries or Affiliates) reserves the 
right to terminate your Service at any time and for any reason.  

         
Shareholder Rights  

   
You have the right to vote the Restricted Stock and to receive any dividends declared or paid on such 
stock. Any distributions you receive as a result of any stock split, stock dividend, combination  
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of shares or other similar transaction shall be deemed to be a part of the Restricted Stock and subject to 
the same conditions and restrictions applicable thereto. The Company may in its sole discretion require 
any dividends paid on the Restricted Stock to be reinvested in shares of Stock, which the Company may 
in its sole discretion deem to be a part of the shares of Restricted Stock and subject to the same 
conditions and restrictions applicable thereto. Except as described in the Plan, no adjustments are made 
for dividends or other rights if the applicable record date occurs before your stock certificate is issued.  

         
Forfeiture of Rights  

   

If you should take actions in competition with the Company, the Company shall have the right to cause a 
forfeiture of your unvested Restricted Stock, and with respect to those shares of Restricted Stock vesting 
during the period commencing twelve (12) months prior to your termination of Service with the 
Company due to taking actions in competition with the Company, the right to cause a forfeiture of those 
vested shares of Restricted Stock.  

         
   

   

Unless otherwise specified in an employment or other agreement between the Company and you, you 
take actions in competition with the Company if you directly or indirectly, own, manage, operate, join or 
control, or participate in the ownership, management, operation or control of, or are a proprietor, 
director, officer, stockholder, member, partner or an employee or agent of, or a consultant to any 
business, firm, corporation, partnership or other entity that is in the business of acquiring or investing in 
precious metal royalties. Under the prior sentence, ownership of less than 1% of the securities of a 
public company shall not be treated as an action in competition with the Company.  

         
Adjustments  

   

In the event of a stock split, a stock dividend or a similar change in the Company Stock, the number of 
shares covered by this grant may be adjusted (and rounded down to the nearest whole number) pursuant 
to the Plan.  

         
Legends  

   
All certificates representing the Restricted Stock issued in connection with this grant shall, where 
applicable, have endorsed thereon the following legends:  

         
   

   

“THE SHARES REPRESENTED BY THIS CERTIFICATE ARE SUBJECT TO CERTAIN 
RESTRICTIONS ON TRANSFER AND OPTIONS TO PURCHASE SUCH SHARES SET FORTH IN 
AN AGREEMENT BETWEEN THE COMPANY AND THE REGISTERED HOLDER, OR HIS OR 
HER PREDECESSOR IN INTEREST. A COPY OF SUCH AGREEMENT IS ON FILE AT THE 
PRINCIPAL OFFICE OF THE COMPANY AND WILL BE  
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FURNISHED UPON WRITTEN REQUEST TO THE SECRETARY OF THE COMPANY BY THE 
HOLDER OF RECORD OF THE SHARES REPRESENTED BY THIS CERTIFICATE.”   

         
Applicable Law  

   

This Agreement will be interpreted and enforced under the laws of the State of Delaware, other than any 
conflicts or choice of law rule or principle that might otherwise refer construction or interpretation of 
this Agreement to the substantive law of another jurisdiction.  

         
The Plan  

   
The text of the Plan is incorporated in this Agreement by reference. Certain capitalized terms used in this 
Agreement are defined in the Plan, and have the meaning set forth in the Plan.  

         
   

   

This Agreement and the Plan constitute the entire understanding between you and the Company 
regarding this grant of Restricted Stock. Any prior agreements, commitments or negotiations concerning 
this grant are superseded.  

         
Other Agreements  

   
You agree, as a condition of this grant of Restricted Stock, that you will execute such document(s) as 
necessary to become a party to any shareholder agreement or voting trust as the Company may require.  

         
Holding Period  

   

You are required to hold fifty percent (50%) of the Stock (such 50% to be determined without regard to 
any shares of Restricted Stock used to satisfy any tax withholding obligations as a result of this 
Restricted Stock grant) acquired pursuant to this Restricted Stock grant until the number of shares of 
Common Stock owned by you equals                   .  

         
By signing the cover sheet of this Agreement, you acknowledge that you have received, read and understand the Plan and this 
Agreement, and agree to abide by and be bound by their terms and conditions.  



   
EXHIBIT A  

   
ASSIGNMENT SEPARATE FROM CERTIFICATE  

   
FOR VALUE RECEIVED,                           hereby sells, assigns and transfers unto Royal Gold, Inc., a Delaware corporation (the 

“Company”),                          (                    ) shares of common stock of the Company represented by Certificate No.        herewith and does 
hereby irrevocable constitute and appoint                              the Corporate Secretary to transfer the said stock on the books of the Company 
with full power of substitution in the premises.  
   

Dated:                        , 20    
   

   
   

Spouse Consent (if applicable)  
   

(Purchaser’s spouse) indicates by the execution of this Assignment his or her consent to be bound by the terms 
herein as to his or her interests, whether as community property or otherwise, if any, in the shares of common stock of the Company.  
   

   
   
INSTRUCTIONS:  PLEASE DO NOT FILL IN ANY BLANKS OTH ER THAN THE SIGNATURE LINE.  THE PURPOSE OF THIS 
ASSIGNMENT IS TO ENABLE THE COMPANY TO EXERCISE ITS  “REPURCHASE OPTION” SET FORTH IN THE 
AGREEMENT WITHOUT REQUIRING ADDITIONAL SIGNATURES O N THE PART OF PURCHASER.  
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Print Name  
      
      
   

Signature  

      
   

Signature  



   
EXHIBIT B  

   
ELECTION UNDER SECTION 83(b) OF  

THE INTERNAL REVENUE CODE  
   

The undersigned hereby makes an election pursuant to Section 83(b) of the Internal Revenue Code with respect to the property 
described below and supplies the following information in accordance with the regulations promulgated thereunder:  

   
The name, address and social security number of the undersigned:  
   

   
2.                                       Description of property with respect to which the election is being made:  
   

shares of common stock, par value $.01 per share, Royal Gold, Inc., a Delaware corporation, (the “Company”).  
   

3.                                       The date on which the property was transferred is                              , 20    .  
   
4.                                       The taxable year to which this election relates is calendar year 20    .  
   
5.                                       Nature of restrictions to which the property is subject:  
   
The shares of stock are subject to the provisions of a Restricted Stock Agreement between the undersigned and the Company.  The 

shares of stock are subject to forfeiture under the terms of the Agreement.  
   
6.                                       The fair market value of the property at the time of transfer (determined without regard to any lapse restriction) was 

$                     per share, for a total of $                    .  
   
7.                                       The amount paid by taxpayer for the property was $                    .  
   
8.                                       A copy of this statement has been furnished to the Company.  
   

Dated:                            , 20    
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Name:  
   
Address:  
   
   
Social Security No. :  

      
   

Taxpayer’s Signature  
      
   

Taxpayer’s Printed Name  


