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ROYAL GOLD, INC.

1660 Wynkoop Street, Suite 1000
Denver, Colorado 80202
303/573-1660
303/595-9385 (Fax)
info@royalgold.com (E-mail)
www.royalgold.com (Web site)

NOTICE OF 2005 ANNUAL MEETING OF STOCKHOLDERS

To Be Held November 9, 2005

* k k k

To the Stockholders of ROYAL GOLD, INC.:

NOTICE IS HEREBY GIVEN that the Annudketing of the Stockholders of Royal Gold, Incllwe held at 9:30 a.m., on
Wednesday, November 9, 2005, at the Oxford HosgeSRoom, 1600 Seventeenth Street, Denver, Colokisia, to:

Elect three Class Il Directors to serve uiitd 2008 Annual Meeting of Stockholders or untitleauch director’s successor is
elected and qualifiec

1.

Ratify the appointment of PricewaterhouseCoopéP as registered independent public account#rttee Company for the
fiscal year ending June 30, 2006; ¢

3. Transact any other business that may properyecbefore the meeting and any postponements ouruents thereof.

All Stockholders are cordially invitéalattend the meeting; however, only stockhol@dérgcord as of the close of business on
September 16, 2005 are entitled to vote at theingeahd any postponements or adjournments theltésfimportant that your shares are
represented and voted at the annual meeting. Bbréason, whether or not you expect to atteneéiagn, please mark, sign and date the
enclosed proxy and return it promptly in the enetbenvelope. You can also vote over the telephotigednternet as described on the
enclosed voting instruction form. If you do attehd Annual Meeting, you may withdraw your proxy slibyou wish to vote in person.

BY ORDER OF THE BOARD OF DIRECTORS

=N/

Karen P. Gross
Vice President & Corporate Secretary

October 14, 2005




ROYAL GOLD, INC.

1660 Wynkoop Street, Suite 1000
Denver, Colorado 80202
303/573-1660
303/595-9385 (Fax)
royalgold@royalgold.com (E-mail)
www.royalgold.com (Web site)

PROXY STATEMENT
2005 ANNUAL MEETING OF STOCKHOLDERS
General Information

This Proxy Statement is furnished ¢tdirs of Royal Gold, Inc. (the “Company¢dmmon stock, in connection with the solicitatidi
proxies on behalf of the Board of Directors of @@mpany, to be voted at the Annual Meeting of Stoddters of the Company (the “Annual
Meeting”) to be held on Wednesday, November 9, 2809:30 a.m. This Proxy Statement and the prexg were first mailed to
Stockholders on or about October 14, 2005.

Stockholders Entitled to Vote

All Stockholders of Record of the Coomtock ($0.01 par value) of the Company (“Comr8tock”) at the close of business on
September 16, 2005 (the “Record Date”), are edtitbevote at the Annual Meeting and at any ang@dtponements and adjournments
thereof. As of the Record Date, there were 21,@0shares of Common Stock outstanding and entitledte.

Voting Your Shares

Each share of Common Stock that yon entitles you to one vote. Your proxy card shawesriumber of shares of Common Stock
that you own.

You may vote your shares by signind eeturning the enclosed proxy. If you vote by grake “proxy holders” (each or any of the
individuals named on the proxy) will vote your sk&ias you instruct on the proxy. If you sign artdrrethe proxy, but do not give
instructions on how to vote your shares, your shai# be voted (1)FOR the election of directors as described herein utidleposal 1 —
Election of Directors,” and (2J-OR ratification of the appointment of the Company’gistered independent public accountants described
herein under “Proposal 2 — Ratification of Appoimm of Registered Independent Public Accountants.”

You may vote by telephone or by thednet by following the telephone or Internet vgtinstructions that are included with your
proxy card. If you vote by telephone or the Intérgeu do not need to return your proxy card.

You may attend the Annual Meeting &otk in person. You will be given a ballot when yaive. However, if your stock is held in
the name of your broker, bank or another nominee,ngust get a signed proxy from the broker, banétlber nominee giving you the right to
vote your shares. This will be the only way we barsure that the broker, bank or other nomineabtalready voted your shares on your
behalf.

Revocation of Proxy or Voting Instruction Form

You may revoke your proxy at any tibefore the proxy is voted at the Annual MeetingisTdan be done by either submitting
another properly completed proxy card with a lae, sending a written notice of revocation toSkeretary of the Company with a later
date or by attending the Annual Meeting and voiimgerson. You should be aware that simply attemtiie Annual Meeting will not
automatically revoke your previously submitted provather you must notify a Company representadivime Annual Meeting of your desire
to revoke your proxy and vote in person. Written




notice revoking a proxy should be sent to the Caf@oSecretary, Royal Gold, Inc., 1660 Wynkoop &fr8uite 1000, Denver, Colorado
80202.

Votes Required to Approve the Proposals

The holders of a majority of the iss@ad outstanding shares of Common Stock of thepgaomentitled to vote at the Annual
Meeting must be present in person or representgutdyy in order to constitute a quorum for all reegtto come before the meeting.
Abstentions and broker non-votes will be countetiging present in person for purposes of determinihether there is a quorum. The
affirmative vote of sixty percent (60%) of the sbmthat are represented and entitled to vote aeading at which a quorum is present shall be
the act of the Stockholders.

All voting rights are vested exclusivan the holders of the Common Stock. As of the®d Date, there were 21,030,352 shares of
Common Stock outstanding. Each share of Commork&toiitles the Stockholder to one vote on all matteat may come before the Annual
Meeting.

Votes at the Annual Meeting will bétiéated and certified by Computershare Trust, them@any’s Transfer Agent. Computershare
Trust will treat shares of Common Stock represehied properly signed and returned proxy as presetiie Annual Meeting for purposes of
determining a quorum, without regard to whetherpiexy is marked as casting a vote or abstaining.

In the election of directors, each Stockholderiblgto vote may vote the number of shares of Com®imck held for each director
be elected, but cumulative voting is not permitliddder Delaware law, holders of Common Stock ateentitled to appraisal or dissenters’
rights with respect to the matters to be considaté¢tle Annual Meeting.

Tabulation of Votes

Abstentions will be counted as shpresent and entitled to be voted. Thus, abstentidihsount the same as a VOMSAINST
Proposals 1 or 2. Brokers have discretion to vb&ges they hold in “street name” on certain routiradters. The election of directors and the
ratification of the appointment of registered indegent public accountants are considered routirieemaThus, brokers that do not vote your
shares with respect to Proposals 1 and 2 will éetéd as abstentions and will count the same age®AGAINST Proposals 1 and 2.

Solicitation Costs

The enclosed proxy card and votingrutdion form is being solicited on behalf of thead of Directors of the Company. In addition
to solicitation of proxies by mail, the Companyisedtors, officers or employees, without additiooaimpensation, may make solicitations by
telephone, facsimile, or personal interview. Thenpany has not retained any company to aid in theitsdion of brokers, banks,
intermediaries and other institutional holdershie United States and Canada. All costs of theitatiion of proxies will be borne by the
Company. The Company will also reimburse the bamdsbrokers for their reasonable out-of-pocket agpe in forwarding proxy materials
to beneficial owners of shares of Common Stock.




SECURITY OWNERSHIP OF CERTAIN BENEFICIAL
OWNERS AND MANAGEMENT

The following table shows the benedficiwnership, as of August 31, 2005, of the Comi@totk by each director, by the Chief
Executive Officer and by each of the other exeautfficers whose total annual salary and bonugh®iast completed fiscal year exceeded
$100,000. These executives are referred to inRtagy Statement as the “named executive officekisd included in the following table is
any person known to the Company to be the benkuwiaer of more than 5% of the issued and outstandhares of Common Stock, and by
all of the Company’s directors and executive officas a group.

Number of Shares (
Name and Addres Common Stock Beneficially Owne Percen
of Beneficial Subject tc of

Owner Shared?d Options@ Total Class

. . o
Stanley Dempse@ 681,20: 112,50( 793,70: 3.8%

Chairman and Chief Executive Officer
1660 Wynkoop Street

Suite 1000

Denver, Colorado 802C

Edwin W. Peiker, JK4) 178,83( 42,50( 221,33 1.1%

Director
555 Ord Drive
Boulder, CO 8030:

John W. Gott 27,25( 42,50( 69,75( *
Director

14142 Denver West Parkway

Suite 250

Golden, CO 8040

James W. Stucke 1,755,74! 42,50( 1,798,24! 8.6%
Director

P.O. Box 32760

Louisville, Kentucky 4023:

Merritt E. Marcus 367,51. 42,50( 410,01: 1.9%
Director

1412 Mockingbird Valley Green

Louisville, KY 40207

S. Oden Howell, Ji 522,93( 42,50( 565,43( 2.7%
Director

P.O. Box 36097

Louisville, KY 40233

Donald Worth 10,25( 12,50( 22,75( *
Director

2679 Bayview Avenue

Willowdale, Ontario M2L 1C1

Canade

Tony Jensel 15,00( 68,33: 83,33: *
President and Director

1660 Wynkoop Street

Suite 1000

Denver, CO 8020




Name and Addres
of Beneficial

Owner

Shared?

Number of Shares (
Common Stock Beneficially Owne
Subject tc

Options@ Total

Percen
of

Class

Karen P. Gros

Vice President & Corporate
Secretary

1660 Wynkoop Street
Suite 1000

Denver, CO 8020

Donald Bakel

Vice President, Corporate
Development

1660 Wynkoop Street
Suite 1000

Denver, CO 8020

Stefan Wenge

Treasurer and Chief Accounting
Officer

1660 Wynkoop Street

Suite 1000

Denver, CO 8020

Randy Parce

Vice President and General
Counsel

1660 Wynkoop Street
Suite 1000

Denver, CO 8020

All Directors and Officer:
as a Group (12 persor

*  Less than 1% ownership of the Comp’s Common Stock

65,56¢

17,34(

6,25(

6,25(

3,654,12

153,74« 219,31

40,46¢ 57,80¢

11,64¢ 17,89¢

14,16¢ 20,41¢

625,85! 4,279,98.

1.0%

20.4%

(1) Includes restricted stock awards under the gaom’s Omnibus Long-Term Incentive Plan awardeméssrs. Peiker, Goth, Stuckert,

Marcus, Howell, Worth, Jensen, Baker, Wenger anddPan the following amounts: 1,250 shares, 1,8b@res, 1,250 shares,

1,250 shares, 1,250 shares, 1,250 shares, 12,5085s6,250 shares, 6,250 shares, and 6,250 stempsctively

(2) See “Compensation of Directors and Executiffic€s — Aggregated Option Exercises and Fiscaryiend Option Values.” The
options reflected here are exercisable within 6&dd the date of this Proxy Stateme

(3) The amount shown in the table includes 1538#8es beneficially owned by certain members ofD&mpsey’s immediate family.
Mr. Dempsey disclaims beneficial ownership of th&58,548 shares of Common Sto

(4) The amount shown in the table includes 14 @fres beneficially owned by certain members offMiker’s immediate family.

Mr. Peiker disclaims beneficial ownership of th&4e200 shares of Common Sto
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PROPOSAL 1.
ELECTION OF CLASS IIl DIRECTORS

The Company’s Board of Directors cetwsdf three classes of directors, with each @asiirectors serving for a three-year term
ending in a successive year. The Company’s cu@kass | Directors are Messrs. Dempsey, Jensen atid the Class Il Directors are
Messrs. Stuckert and Marcus; and the Class Illldars are Messrs. Howell, Peiker and Worth.

If the enclosed proxy is properly gdrand received in time for the Annual Meeting, dride proxy does not indicate otherwise, the
represented shares will be vofe@R S. Oden Howell, Jr., Edwin W. Peiker, Jr., and Ddnsorth as Class Il Directors of the Company. If
any of the nominees for election as a Class lleBtior should refuse or be unable to serve (an gkiahts not anticipated), the proxy will be
voted for a substitute nominee who is designatethbyBoard of Directors. Each Class Ill Directaeated shall serve until the 2008 Annual
Meeting, or until his successor is elected andifiedl

Information concerning the nomineasdiection as directors is set forth below undeiréttors and Officers.”

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT
THE STOCKHOLDERS VOTE “FOR” EACH OF THE DIRECTOR NO MINEES.

DIRECTORS AND OFFICERS

The following is information regarditize directors and officers of the Company relatetheir names, position with the Company,
periods of service and experience. The personsamdaominated for election as directors at the AhMeeting are indicated with an
asterisk.

Continuously Class of
Principal Occupation During La a Director Director/
Name Age 5 Years and Position with Compa Since Term Expires
Stanley Dempsey 66 Director. Chairman of the Board of Directors. Augus 1/200€
Chief Executive Officer of the Company since 1983

August 1988. President of the Company from
May 2002 until August 2003. President and
Chief Operating Officer of the Company from
July 1987 to April 1988. From 1984 through
June 1986, Mr. Dempsey was a partner in the
law firm of Arnold & Porter. During the same
period, he was a principal in Denver Mining
Finance Company, a firm that provides
financial, management, and advisory servic
the mining industry. From 1960 through 1987,
Mr. Dempsey was employed by AMAX, Inc.
major international mining firm, serving in
various managerial and executive capacities.
Mr. Dempsey is also a member of the board of
directors of various minir-related associatior
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Name

Tony Jensen

John W. Goth

*S. Oden Howell, Jr.

Age

43

78

65

Principal Occupation During La
5 Years and Position with Compa

Continuously Class of
a Director Director/
Since Term Expires

Director. President and Chief Operating
Officer of the Company since August 2003.
Mr. Jensen has over twenty years of mining
industry experience, eighteen with Placer
Dome Inc. Before joining the Company, he
was the Mine General Manager of the Cortez
Joint Venture from August 1999 to June 2003
a mining joint venture by Placer Cortez, Inc., a
subsidiary of Placer Dome Inc. and Kennecott
Explorations (Australia) Ltd., a subsidiary of
Rio Tinto. His extensive background in
operations was developed both in the United
States and Chile where he occupied several
senior management positions. Mr. Jensen is a
Director of the Industrial Advisory Board of
the South Dakota School of Mines and
Technology, and is a member of the board of
directors of various mining-related
associations

Director. Nonexecutive Director of the Deny
Gold Group, a mining-related association,
since August 2005. Director of the Denver
Gold Group since 1990. Mr. Goth has been a
consultant to the mining industry since 1985.
Mr. Goth held several senior positions at
AMAX, Inc., a major international mining

firm, from April 1, 1954 to November 1, 1985.
He is currently a director of U.S. Gold
Corporation and Behre Dolbear. He is past
chairman of the Mineral Information Institute
and the Mining and Metallurgical Society of
America. He is a former director of Magma
Copper Corporation, U.S. Zeolites, and Dome
Mines Corporation

Director. President of Howell & Howell
Contractors, Inc., a renovation contractor, and
industrial and commercial painting contractor,
since 1988. Owner of Kessinger Service
Industries, LLC, an industrial coatings
contractor firm. From 1972 until 1988,

Mr. Howell was Secretary/ Treasurer of
Howell & Howell, Inc., an industrial and
commercial painting contractor firr

6
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Name

Merritt E. Marcus

*Edwin W. Peiker, Jr.

James W. Stuckert

*Donald Worth

Age

71

74

67

72

Principal Occupation During La
5 Years and Position with Compa

Continuously
a Director
Since

Class of
Director/
Term Expires

Director. Former President and Chief
Executive Officer of Marcus Paint Company
manufacturer of industrial liquid coatings, and
Performance Powders, LLC, a manufacturer of
industrial powder coatings, from 1983 until
2004. Mr. Marcus has served several terms
director of the National Paint and Coatings
Association.

Director. President and Chief Operating
Officer of the Company from April 1988 until
February 1992. Vice president of engineering
of the Company from May 1987 to April 19¢
Principal in Denver Mining Finance Company,
from 1984 until 1986, a firm that provides
financial, management, and advisory services
to the mining industry. From 1983 to 1986,
Mr. Peiker was engaged in mineral consulting
activities. During the period from 1966 to
1983, Mr. Peiker served in a variety of
positions with the Climax Molybdenum
division of AMAX, Inc., a major international
mining firm involved in exploration activities
worldwide.

Director. Former Chairman and Chief
Executive Officer of Hilliard, Lyons, Inc.,
Louisville, Kentucky, a full service financial
asset management firm. He joined Hilliard,
Lyons in 1962 and served in several capacities
prior to being named Chairman in December
1995. He served in this role until December
2003, and is now Senior Executi

Director. Mr. Worth has been involved in the
mining industry since 1949. He formerly was a
mining specialist and a vice president of
Canadian Imperial Bank of Commerce
(Canada) from July 1984 to August 1997.

Mr. Worth is a director of Sentry Select Cag
Corporation, Cornerstone Capital Resources,
Inc., and Tiomin Resources Inc. He is also a
trustee of Labrador Iron Ore Royalty Income
Fund, and is involved with several professic
associations both in Canada and the United
States

Decembe
1992

May
1987

Septembe
1989

April
1999

[1/2007

111/2005

1112007

111/2005




Continuously Class of

Principal Occupation During La a Director Director/
Name Age 5 Years and Position with Compa Since Term Expires
Donald J. Baker 56 Vice President Corporate Development of the

Company since November 1998. From
December 1996 until November 1998,
Mr. Baker was Manager of Corporate
Development. From 1994 until 1997, he was a
consultant to the Company. Mr. Baker was
previously employed by Climax Molybdenum
Company and Homestake Mining Compa

Karen P. Gross 51 Vice President of the Company since June 1994
and Corporate Secretary since 1989. From 1987
until 1989, Ms. Gross was the Assistant
Secretary to the Company. Ms. Gross is in
charge of investor relations, public relations and
ensuring the Company’s compliance with
various corporate governance stands

Randy Parcel 60 Vice President and General Counsel since June
2004. Served as the Managing Partner of the
Denver office of Perkins Coie LLP from Janu
2001 until May 2004. Prior to forming his own
law firm in 1978, which he managed from 1978
to 2001, Mr. Parcel was in-house counsel to the
mining division of Johns-Manville Corporation
and was a partner at the Denver law firm of
Holland & Hart. He has over thirty years
experience in mining and natural resources

Stefan Wenger 32 Treasurer and Chief Accounting Officer of the
Company since April 2003. From June 2002
until March 2003, he was a manager with
PricewaterhouseCoopers LLP. From September
2000 until June 2002, he was a manager with
Arthur Andersen LLP. Mr. Wenger has over ten
years of experience in the mining and nat
resources industry working in various financial
roles. Mr. Wenger is a certified public
accountant

MEETINGS AND COMMITTEES OF THE BOARD

During the fiscal year ended JuneZB0)5, the Board of Directors held eight regular timggs. Each director attended (in person or by
telephone) at least 75% of the aggregate numbereetings of the Board and of the Committee(s) efBbard on which he served. It is the
Companys policy that each member of the Board of Directeesxpected to attend each Annual Meeting of Stolders. All directors, exce
for one, attended last year's Annual Meeting ofc&hmlIders.




Independence of Directors

The independent members of the Boalirectors have determined that each of the dimsctexcept for Messrs. Dempsey and
Jensen, who are officers of the Company, is “inddpat” under Rule 4200(a)(15) of the NASD listingralards. The Board considers
Mr. Peiker “independent” since he has not beenlimwith the day to day management of the Comamge February 1992. He does not
serve on any Committees of the Board. The Boafditactors has determined that the directors deséghas “independent” have no
relationship with the Company that would interfeii¢gh the exercise of their independent judgment.

Lead Director

The Board of Directors has electedaal] independent director who presides over exeraéssions of the independent directors
scheduled at each regular Board meeting. Thisdéadtor position is a rotating position on a ygdrasis. The lead director serves as liaison
between the Chairman and other independent diedttm: John W. Goth currently serves as lead direct

Audit Committee

The Board of Directors has a standingit Committee. The Audit Committee consists ahéa W. Stuckert, John W. Goth, and
Donald Worth. All members of the Audit Committee amdependent under Rule 4200(a)(15) of the NASInG standards and Section 10A
(m)(3) of the Securities Exchange Act of 1934, meraded. The Audit Committee held nine meetingsndutiie fiscal year. The Board of
Directors recently reviewed and amended the Chéotehe Audit Committee, which is attached as Amtir A. The Charter is available
through the Company’s web site at www.royalgold.com

The Audit Committee assists the Baartis oversight of the integrity of the Companfiizancial statements and compliance with
legal and regulatory requirements and corporatieipsland controls. The Audit Committee has the saithority to retain and terminate the
Company’s registered independent public accountapizove all auditing services and related feestha terms of any agreements, and to
pre-approve any non-audit services to be renderedebCompany’s registered independent public attzoiis. The Audit Committee is
responsible for confirming the independence andaihiity of the registered independent public actants. The Audit Committee is also
responsible for preparation of the annual repothefAudit Committee for public disclosure in ther@any’s Proxy Statement. The Board of
Directors has determined that James Stuckert fawtit committee financial expert” as that terndefined in Item 401(h) of Regulation S-K.
As an “audit committee financial expert,” Mr. Stecksatisfies the NASDAQ financial literacy and Bigtication requirements.

Compensation, Nominating and Corporate Governance @nmittee

The Board of Directors has a standiognpensation, Nominating and Corporate Governamearittee. The Compensation,
Nominating and Corporate Governance Committee stsef John W. Goth, James W. Stuckert and EdwiP#&iker, Jr. Mr. Peiker we
nominated by the Board of Directors to the CompgosaNominating and Corporate Governance Committefél the position held by
Mr. Pierre Gousseland, after his passing in Decerd®@4. All members of the Compensation, Nominating Corporate Governance
Committee are considered independent directorsruRdie 4200(a)(15) of the NASD listing standardse TTCommittee held seven meetings
during the fiscal year. The Board has adopted at€htor the Compensation, Nominating and Corpo@dgernance Committee, which was
reviewed in August 2005. No amendments were matieet@€harter. The Charter is available throughGbmpany’s web site at
www.royalgold.com. The Compensation, Nominating @udporate Governance Committee assumes the ratepdémenting compensation
plans for top executives, as well as directors. Thenmittees function is to review new or modified programshie areas of executive sala
incentive compensation, and stock plans and regigivmake recommendations to the Company’s BoaBirettors concerning the levels
and forms of compensation paid to the officers leedemployees of the Company. It also is respoedinl preparation of the Annual Report
on Executive Compensation for public disclosurthenCompany’s Proxy Statement.

9




The Compensation, Nominating and Corporate Govesn@ommittee advises the Board of Directors onowaricorporate governar
issues, in addition to compensation matters asigssrl above. Additionally, it proposes to the BadrDirectors slates of directors to be
recommended for election at the Annual Meetingtotkholders (and any directors to be elected byBiterd of Directors to fill vacancies).

In selecting director nominees, the Committee agsethe nominee’s independence, as well as coagideor her experience, areas of
expertise, diversity, perspective, broad businedgrpent and leadership, all in the context of a@ssment of the perceived needs of the
Board at that time. Further, the Committee will sidler director candidates recommended by Stockholggng the same criteria outlined
above, provided such written recommendations dmegted to the Secretary of the Company in accardamith the advance notice and other
provisions of the Company’s Bylaws.

Communication with Stockholders

Any Stockholder who desires to contaetCompany’s Board of Directors may do so byingito the Vice President and Corporate
Secretary, Royal Gold, Inc., 1660 Wynkoop StreaiteS1000, Denver, Colorado 80202. Any such comgation should state the number of
shares beneficially owned by the Stockholder maktirgcommunication. The Secretary will forward amgh communication to the
Chairman of the Compensation, Nominating and CatigoGovernance Committee, and will forward suchroomication to other Board
members, as appropriate, provided that such conuation addresses a legitimate business issue.nyaranmunication relating to
accounting, auditing or fraud, such communicatidlhtve forwarded immediately to the Chairman of fiedit Committee.

Code of Business Ethics and Conduct

The Company has adopted a Code ofgssiEthics and Conduct applicable to all of itealors, officers and employees, including
the Chief Executive Officer, the Chief Accountindfi€er, and other persons performing financial n¢jng functions. The Code is reviewed
on a yearly basis. The Code is available throughGbmpany’s web site at www.royalgold.com. The Cigd#esigned to deter wrongdoing
and promote (a) honest and ethical conduct; (i) faif, accurate, timely and understandable dmates; (c) compliance with laws, rules and
regulations; (d) prompt internal reporting of Cadi@lations; and (e) accountability for adherencéh® Code. The Company will post on its
web site any amendments to the Code.

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Section 16(a) of the Securities ExdeAct of 1934, as amended, requires the Comparffiters and directors, and persons who
own more than 10% of a registered class of the @Gmylp equity securities, to file reports of ownépshind changes in ownership to the
Securities and Exchange Commission. Officers, threand greater than 10% Stockholders are reqbiyede regulations of the Securities
and Exchange Commission to furnish the Company eafkies of all Section 16(a) reports they file. &hsolely on its review of copies of
such reports received and written representati@ms €ertain persons that no other reports wereiredjfor those persons, the Company
believes that all filing requirements applicablétsoofficers, directors and greater than 10% Stotders were met for the fiscal year ended
June 30, 2005, and all transactions are reflectéais Proxy Statement, except that there werelateoform 4 filings reporting two
transactions pursuant to a 10b5-1 trading plan offdiker.
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COMPENSATION OF DIRECTORS AND EXECUTIVE OFFICERS

Summary Compensation Table

The following table reflects all coomzation awarded or paid to or earned by the namecugive officers of the Company, for the
fiscal year ended June 30, 2005.

Long-Term Compensatio

Awards Payouts
Other
Name anc Year Annual Compensatio Annual Restrictec All Other
Principal Ended Compen- Stock LTIP Compen-
Position June 30 Salary($) Bonus($)  sation($ Awards($)® Options(#) Payouts($ sation($)

Stanley Dempse 200¢ 275,00( 150,00( - 260,70( 35,00( - 26,744

Chairman and Chie 200¢ 275,50( 150,00( - - 2,50( - 31,36:

Executive Officel 200: 262,50( 175,00( - - 50,00( - 31,41¢

Tony Jensef) 200E 225,00( 125,00 - 434,50 25,00( - 24,58:)

President and Chi¢ 200/ 192,25( 135,00( - - 60,00( - 16,93

Operating Officel 200¢: - - - - - - -

Karen P. Gros 200¢ 133,50( 70,00( - 173,80( 15,00( - 22,41:©

Vice President an 200¢ 133,50( 60,00( - - 2,50( - 16,527

Corporate Secretal 200z 113,50( 60,00( - - 25,00( - 16,435

Donald Bake 200E 125,001 60,00( - 217,25( 12,50 - 18,5547

Vice President ¢ 200/ 125,00( 50,00( - - 1,50( - 16,30«

Corporate Developme! 200¢: 105,00( 50,00( - - 25,00( - 16,26¢

Stefan Wenge 200¢ 115,00( 60,00( - 217,25( 12,50( - 13,458

Treasurer and Chie 200¢ 95,00( 30,00( - - 2,50( - 9,52¢

Accounting Officer 200z 21,50( 5,00(C - - 4,98( - 2,86t

Randy Parcef) 200t 175,00( 35,00( - 217,25( 22,50( - 14,49¢®

Vice President an 200¢ 14,58 25,00( - - - - -

General Counsg 200: - - - - - - -

(1) Mr. Jensen joined the Company as President and Obierating Officer as of August 11, 20(

2 Mr. Parcel joined the Company as Vice President@aderal Counsel as of June 1, 2(

3) The values of the restricted stock are baseith@closing sale price of the Company’s Commortistn the date of grant, as
reported on the NASDAQ Stock Market (“NASDAQ"), vehi was $17.38. The restricted stock was grant&tbirember 2004
and vests subject to continued service and perfocemaonditions. Sixty-four percent of the restidcstock vests in three equal
installments on November 10, 2008, November 1092808d November 10, 2010, and the other 36% vestschon
performance criteria. The restricted stock recedieglends at the same rate as is paid on all st&reur Common Stocl

4 The Company’s payments under the Salary Reahi/cBimplified Employee Pension Plan, or “SARSERdde to Mr. Dempse

in fiscal 2005, 2004, and 2003 were $24,210, $25,80d $25,500, respectively, and the Compapgyment of group term Ii
insurance and loi-term disability insurance premiums paid in fisc@0d2, 2004, and 2003 were $2,532, $5,862, and $5
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(5) The Company’s SARSEP payments made to Mr. denséscal 2005, 2004, and 2003, were $23,108,58% and $0,
respectively, and the Company’s payment of group fde insurance and longerm disability insurance premiums paid in fi
2005, 2004, and 2003 were $1,473, $1,375, ande$pectively

(6) The Company’s SARSEP payments made to Ms. Gndéscal 2005, 2004, and 2003, were $19,245, %13,and $13,545,
respectively, and the Company’s payment of group fée insurance and longerm disability insurance premiums paid in fi
2005, 2004, and 2003 were $3,166, $2,982, and $2r89pectively

@) The Company’s SARSEP payments made to Mr. Bakiscal 2005, 2004, and 2003 were $14,452, ®®,and $12,250,
respectively, and the Company’s payment of group fée insurance premiums paid in fiscal 2005, £0and 2003 were
$4,101, $4,054, and $4,018, respectiv

(8) The Company’s SARSEP payments made to Mr. Wieindéscal 2005, 2004 and 2003 were $12,250, $8,a58d $1,860,
respectively, and the Company’s payment of group fée insurance and longgrm disability insurance premiums paid in fi
2005, 2004 and 2003 were $1,205, $774, and $1re8pectively. Mr. Wenger joined the Company as afdh 31, 2003

9) The Company’s SARSEP payments made to Mr. Pardiscal 2005 was $12,950, and the Company’sypeyt of group term
life insurance and long-term disability insurancerpiums paid in fiscal 2005, was $1,549. Mr. Pajaieled the Company as of
June 1, 2004
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Option Grants in Last Fiscal Year

During the fiscal year ended JuneZBD)5, the named executive officers of the Compaesevawarded a total of 128,500 stock
options. No stock appreciation rights were awardeahy of the officers of the Company, and no éxgsbptions held by any of the officers
the Company were repriced.

The following table sets forth certaiformation on option grants in fiscal 2005 to tleemed executive officers.

Individual Grants Potential Realizable Valt
at Assumed Annual Rates
Number of % of Total of Stock Price
Securities Options Appreciation for Optior
Underlying Granted to Exercise Term($)®
Options Employees ir Price
Name Granted(#V Fiscal Year ($/sharef? Expiration Date 5% 10%
Stanley Dempse 35,00( 27% 17.3¢ 11/10/201. 382,55 969,47
Tony Jensel 25,00( 20% 17.3¢ 11/10/201. 273,25! 692,48:
Karen Gros: 15,00( 12% 17.3¢ 11/10/201. 163,95: 415,48¢
Donald Bakel 12,50( 10% 17.3¢ 11/10/201. 136,62° 346,24:
Stefan Wenge 12,50( 10% 17.3¢ 11/10/201. 136,62° 346,24:
Randy Parce 10,00( 8% 14.97 08/25/201. 94,14¢ 238,58:
12,50( 10% 17.3¢ 11/10/201. 136,62° 346,24:
1) Incentive and non-statutory stock options gedninder the Company’s Omnibus Long-Term Incerféilea to Messrs. Jensen,

Baker, Wenger and Parcel vest as to one-third emtimiversary of the grant date for years one amethree, and the options
granted to Mr. Dempsey and Ms. Gross vest on thevarsary of the grant date. Incentive Stock Ogtigranted under the
Compan’s Equity Incentive Plan to Mr. Parcel in the amoafint0,000 stock options vest on the anniversathefgrant date

2 The exercise price for all options listed wiaes fair market value of the Company’s Common Sirckhe date of grant and
may be paid with cash, shares owned at least sithmdy the optionee valued at fair market valu¢ghendate of exercise, or
any other legal consideration that the Board o&Etiors may deem appropria

€)) The potential realizable values are statedHerentire number of options granted to each eng@o#ctual gains, if any, on
stock option exercises are dependent on the fpenrfermance of the Common Stock (as well as thojtolder’s continued
employment through the vesting period). The amoreftscted in this table may not necessarily beeacd.
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Aggregated Option Exercises and Fiscal Year-End Ofin Values

The table below sets forth informatiegarding the actual value of options exercisethbynamed executive officers during the fiscal
year ended June 30, 2005, and the deemed valysiohs held by such persons at June 30, 2

Number of Value of
Securities Unexercisec
Underlying In-the-Money
Unexercised Option Options al
at FY-End(#) FY-End($)®
Shares
Acquired on Value Exercisable Exercisable
Name Exercise(#) Realized($y2 Unexercisable Unexercisable
Stanley Dempse 141,25 2,015,77 77,50035,000 269,67595,900
Tony Jensel - - 60,00025,000 75,70068,500
Karen Gros: 27,94¢ 346,30! 138,74415,000 1,595,96€&41,100
Donald Bake! - - 36,30012,500 109,86534,250

7,48012,500
3,40019,100

19,12434,250
17,51068,240

Stefan Wenge - -
Randy Parce - -

1) Value calculated based on the difference betviiee option price and the closing sale price pented on NASDAQ, on the last day
of the fiscal year ended June 30, 2005, of $20etZpare

(2 Based on the difference between exercise pricekmsthg sale price as reported on NASDAQ, on theglaf exercise
Equity Compensation Plan Information

The following table sets forth information concemishares of Common Stock that are authorized aaithble for issuance under t
Company’s equity compensation plans as of Jun@(Bl5

Number of Securitie
Remaining Available
for Future Issuanc

Plan Categor'

Number of Securitie
to be Issued Upo
Exercise of
Outstanding Options
Warrants and Right

Weighte«-Average
Exercise Price ¢
Outstanding
Options, Warrant
and Rights

Under Equity
Compensation Plar
(Excluding
Securities Reflecte
in Column (a))

: ) @ (b) ©
Equity compensation plans approved

by Stockholders) 711,02 $13.5: 676,44
Equity compensation plans not

approved by Stockholdefd - - _

Total 711,02 $13.5: 676,44
| | |
(1) Includes shares available for future issuance utide€Compan’s Omnibus Lon-Term Incentive Plar
(2 The Company does not maintain equity compensatamsghat have not been approved by its Stockhsl

Employment Contracts

Five of the six officers of the Compare employed pursuant to an employment contrastiging for salary at current salary levels.
Each of the employment contracts is renewablega ferm of 12 months, every February. Pursuant¢b ethe employment contracts, salary
and benefits are to be continued for 12 monthefahg the employee’s involuntary termination, oildaing the employee’s voluntary
termination for “good reason” after a “change imtrol” event. A change in control event, as defiirethe employment contracts, will occur
upon: (1) the acquisition, directly or indirectlyy any person or related group of persons, of bheiaébwnership of securities possessing n
than 30% of the total combined voting power of @@npan’s outstanding securities; (2) a change in the caitipo of the Board over



period of 18 consecutive months or less such % 6r more of the Board members cease to be diseatioo either (A) have been directors
continuously since the beginning of such periodB)rhave been unanimously elected or nominatethéyBoard for election as directors
during such period; (3) a stockholdsgproved merger or consolidation to which the Campa a party and, in which, (A) the Company is
the surviving entity, or (B) securities possessimye than 30% of the total combined voting powethef Company’s outstanding securities
are transferred to a person or persons differemt fhe persons holding those securities immedigbedy to such transaction; or (4) the sale,
transfer or other disposition of all or substatyiall of the Company’s assets in complete liquigiar dissolution of the Company.
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Pension Plans

In fiscal 1994, the Company establishevariation of a Simplified Employee Pension Plarown as a Salary Reduction/ Simplified
Employee Pension Plan (“SARSEP Plan”). Managemeose this SARSEP Plan because of regulatory congaiaimplicity, avoidance of
significant administrative expense, availabilitysoibstantial tax-advantaged investment opportusitiad relative freedom from significant
vesting or other limitations. Under this SARSEPrPkhe Company may contribute to a designated IB%ant, on an annual basis, up to
15% of each employee-participant’s base compemsdfiach such contribution would, within limits, deleductible expense to the Company;
would be free of federal income taxation as toahmloyee; and would be subject to continuing inwesit, on a tax-deferred basis, until
assets are actually distributed to the employeleCa8inpany employees are eligible to participatthenSARSEP Plan.

Compensation Committee Interlocks and Insider Parttipation

The Company’s Compensation, Nominaéind Corporate Governance Committee during the #66&l year consisted of Mr. Goth,
who served as Chairman, Mr. Stuckert and Mr. Peikermember of the Committee was, at any time dutfire 2005 fiscal year or at any
other time, an officer or employee of the Compa¥y.executive officer of the Company served on i gensation committee of another
entity, or any other committee of the Board of Biogs of another entity performing similar functsoduring the Company’s past fiscal year.

Report of the Compensation, Nominating and Corpora¢ Governance Committee on Executive Compensation

The information contained in the following RepantExecutive Compensation shall not be deemed ‘iEalicmaterial” or “filed”
with the SEC, nor shall such information be incagied by reference into a future filing under thec@rities Act of 1933 and the Securities
Exchange Act of 1934, except to the extent the @oyngpecifically incorporates this Report by refere therein

The Compensation, Nominating and Corporate Goves&@ommittee of the Board of Directors is compasetitely of directors wh
are not officers or employees of the Company. TomRittee is responsible for, among other thingtirgpand administering the policies
that govern the compensation for the executiveeffi of the Company. The Committee evaluates tfermpgance of management and
recommends to the full Board of Directors the congagion level for all officers and key employeelse TTommittee also administers the
Company’s Omnibus Long-Term Incentive Plan andrdditees the amount of stock options and restrictedksgranted to officers and key
employees.

The primary objectives of the Compangkecutive compensation program are: to attrattetain key executives who are critical to
the long-term success of the Company by offeringpensation packages believed to be appropriatghindf compensation in the industry;
to evaluate executive performance in light of tleenpany’s performance; to provide an economic fraorkhat will motivate executives to
achieve goals consistent with the Company’s busis#rategy; to reward performance that benefitStaltkholders; and to provide a
compensation package that recognizes individualteand contributions to the overall success efGompany.
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The Compensation, Nominating and CafgoGovernance Committee’s policy objectives angay base salaries that are comparable
with those paid by the mining industry. Due to @@mpany’s small staff, compensation practices lasétfile and entrepreneurial, with
compensation geared to meeting the requiremeritsedompany and the individual. Bonus paymentgai@ when individual performance
and significant achievements for the Company'sriitevenue growth or other circumstances warragtiaprecognition. Bonuses are based
upon the contribution of each individual and areally paid on an annual basis. Long-term incentiirethe form of stock options and
restricted stock, are another component of exeeutdbmpensation and are granted to ensure an imeaists to maximize shareholder
wealth by tying executive compensation to shareepgperformance, and to reward those executivesngakiong-term commitment to the
Company.

The Committee evaluates a varietynfdrimation when reviewing salary levels and wherkim@recommendations to the full Board.
When reviewing individual performance of officeifstioe Company, the Committee also takes into accthaviews of the Company’s
Chairman and Chief Executive Officer. Before ottat end of each year, the Committee evaluatesiednhdual officer's performance in
order to determine whether to recommend the paywofdmnuses and/or options or restricted stock #rsth, the amount of each such bonus
and/or options, or restricted stock.

In making recommendations concernixgcative compensation, the Committee reviews imfial executive compensation,
individual performance, corporate performance,lsfmice appreciation, and total return to Stocklkoddof the Company. The Board of
Directors usually establishes the salary levekhefCompany’s executives and officers at its Magting.

The Committee also reviews and appm®teck option and restricted stock awards, urfteCompany’s Omnibus Long-Term
Incentive Plan. The purpose of stock option anttictsed stock awards is to provide key employedb w&n incentive to continue as employ
of the Company over the long-term and to align sertiployees’ long-range interests with those ofStackholders by providing the
opportunity of having an equity interest in the Qamy. The Committee grants stock option and rasttistock awards based on salary, level
of responsibility, and performance. The Companginetd Frederic W. Cook & Co., an independent corsgéon consulting firm, to advise
the Committee with respect to the equity awardswleae made in fiscal 2005.

All stock options are granted withexercise price equal to the market price of the @om Stock on the date of grant. Under the
Company’s Omnibus Long-Term Incentive Plan, inaanstock options and non-statutory stock optiopgcslly vest as to one-third in years
one, two and three and have a 10-year term. Restritock granted under the Plan vest subjectritraged service and performance
conditions. Those shares issued subject to corttinaerice vest as to one-third in years four, fine six.

During the fiscal year ended JuneZB0)5, there were 122,500 options and 91,500 réstrishares awarded to officers of the
Company.

Chief Executive Officem evaluating the performance and setting the caorsgion of the Chairman and Chief Executive Officer
(“CEO"), the Committee took into account the baakases of chief executive officers of other mincmmpanies, including some of the
companies that are referenced in the XAU Gold Indbich are listed in the Cumulative Total Sharebol@eturn Chart. The Committee also
assessed Mr. Dempsey'’s individual performanceudinl his leadership with respect to the develofroélong-term business strategies for
the Company to improve its economic value. The Cdtemalso evaluates the performance of the Compédmgn making compensation
decisions regarding the CEO. The Committee toak amicount the longevity of Mr. Dempsey’s servicéhi® Company and its belief that
Mr. Dempsey is an excellent representative of tbe@any to the public by virtue of his stature ia tommunity and the industry in which
the Company operates.
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The Committee believes that the Chairrand CEO, as well as the other officers of they@any, are strongly motivated and are
dedicated to the growth of the Company and to asirgy Stockholder value. Because of the leadesibigded by the Chairman and CEO
and other officers of the Company, the Committéietifiat bonuses should be awarded for the ChairamanCEO as well as the other officers
of the Company. Therefore, in fiscal 2005, a boofus150,000 was awarded to the Chairman and CE@banuses totaling $350,000 were
awarded to the other officers. No salary increaas given to the Chairman; salaries of selectedeiwere increased.

This Report has been submitted byfdhlewing members of the Compensation, Nominating &orporate Governance Committee of
the Board of Directors:

John W. GothChairman
James W. Stuckert
Edwin W. Peiker, Jr.

Directors’ Compensation

During fiscal 2005, each non-emplogl@ector of the Company received an annual feel&{@0 for service as a director. The
outside directors’ fee had remained fixed at $12,0€r year since 1997. Since November 2001, noregm@ directors had also received a
fee in the amount of $500 for each scheduled Boaeting. In May 2003, the Board of Directors appthe Chairman of the Audit
Committee to receive a yearly fee of $1,000 andafbAudit Committee members to receive a fee di®bper meeting.

At a meeting of the Board of DirectorsAugust 2004, it was recommended and approvad(i) each non-employee director of the
Company receive an annual fee of $15,000, (2)ebddr each scheduled Board meeting be increased@; (3) the yearly fee for the
Chairman of the Audit Committee be increased t@®2, (4) the Chairman of the Compensation, Nomgaéind Corporate Governance
Committee receive a yearly fee of $2,000; andl{g)rhembers of the Audit Committee and the Compemsaiominating and Corporate
Governance Committee receive a fee of $500 perinteet

Pursuant to the Company’s Omnibus L®agn Incentive Plan, each non-employee directwo & granted annually a Non-Statutory
Option (“NSQ”) to purchase 2,500 shares of Commimtl§ at an exercise price equal to the fair mavieéte of the Company’s Common
Stock on the date of grant. Accordingly, on Novem& 2004, each non-employee director of the Cappeas granted 2,500 NSOs, at an
exercise price of $17.38 per share. These optiams h ten-year term and are exercisable immediaiéyrespect to 1,250 shares and after
12 months with respect to the other 1,250 shares.dmnibus Long-Term Incentive Plan also allowshaamn-employee director to be
granted restricted stock annually. Accordingly Nwvember 10, 2004, each non-employee directoreaflbmpany was granted
1,250 restricted shares. Half of these restrickedles vested immediately and the other half vést &2 months.
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Stock Price Performance Graph

The following graph compares the cuatiué total return on the Company’s Common Stodkwie cumulative total return of two
other stock market indices: Standard and Poor’'slB@8x and the Philadelphia Stock Exchange’s XAUd3ndex as of June 30, 2005. The
Company believes that the XAU Gold Index is mogresentative of the gold mining industry whereasStandard and Poor’s Gold Index
reflects only one gold mining company.

COMPARISON OF CUMULATIVE FIVE YEAR TOTAL RETURN
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Q) S&P 500 IndexRepresents the return an investor would have sé¢assuming reinvestment of all dividends) on tasidof an

investment of $100 in the 500 equity issues thatengp the Standard and P’s 500 Index

(2) XAU Gold Index.Represents the return an investor would have seé¢assuming reinvestment of all dividends) on thsi®of an
investment of $100 in the 12 equity issues thatengalthe XAU Gold Index as of June 30, 2005 (Agritegle Mines Ltd.,
AngloGold Ashanti Ltd., Barrick Gold Corporationideport McMoran Copper & Gold, Glamis Gold Ltd.,IG&ields Ltd., Goldcor
Inc., Harmony Gold Mining Ltd., Kinross Gold Corjion, Meridian Gold Inc., Newmont Mining Corporati Pan American Silver
Corporation, and Placer Dome Inc

The material under the heading “StBoke Performance Graph” is not “soliciting matktiess not deemed “filed” with the SEC, and
is not to be incorporated by reference in anydilaf the Company under the Securities Act of 1988e Securities Exchange Act of 1934,
whether made before or after the date hereof aadpective of any general incorporation languagainsuch filing.

AUDIT COMMITTEE AND RELATED MATTERS

The information contained in the following Auditr@mittee Report shall not be deemed “soliciting mat&or “filed” with the SEC,
nor shall such information be incorporated by refece into a future filing under the Securities 8ic1933 and the Securities Exchange A«
1934, except to the extent the Company specifizallyrporates this Report by reference therein.

Audit Committee Report

The Company’s Audit Committee is cois@d of three members who are “independent” withexmeaning of such term under
Rule 4200(a)(15) of the NASD listing standards #reimeaning of such term under the Sarbanes-Oxtepi2002 and regulations
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promulgated under the Act. Each member of the AQdinmittee is able to read and understand fundah&nancial statements and at least
one member has past employment experience in fnanaccounting or other comparable experience Cdramittee actively oversees the
Company’s financial condition and results of operat. The main function of the Audit Committeeasensure that effective accounting
policies are implemented and that internal contaoésput in place in order to deter fraud, antig@danancial risks and promote accurate, high
quality and timely disclosure of financial and atheaterial information to the public markets, theaBd of Directors and the Stockholders.
The Audit Committee also reviews and recommendbddoard of Directors the approval of the anniraricial statements and provides a
forum, independent of management, where the Compangitors can communicate any issues of concern.

The independent members of the Audin@ittee believe that the present composition ef@emmittee accomplishes all of the
necessary goals and functions of an audit commétsaecommended by the Blue Ribbon Committee omdwipg the Effectiveness of
Corporate Audit Committees and adopted by the ktd&@k exchanges and the Securities and Exchangension. The Board of Directors
has adopted an amended and restated Charter fAutieCommittee. The Audit Committee Charter, asxeaded, is attached as Appendix A.
The amended Charter specifies the scope of thet @mfhmittee’s responsibilities and how it shouldrgaut those responsibilities.

The Audit Committee has reviewed aisduksed the audited financial statements of thrapgamy for the fiscal year ended June 30,
2005, with the Company’s management. The Audit Cdtemhas discussed with PricewaterhouseCoopers theFRCompany’s registered
independent public accountants, the matters redjtirée discussed by Statement on Auditing Staisdsdod 61 (Communications with Audit
Committees), as amended by Statement on Auditiagdards No. 90 (Audit Committee Communicationske BMudit Committee has also
received the written disclosures and the lettemfRricewaterhouseCoopers LLP required by Indepere&tandards Board Standard No. 1
(Independence Discussion with Audit Committees) wedAudit Committee has discussed the independefileecewaterhouseCoopers LLP
with that firm.

Based on the review and discussiotis thie Company’s auditors, the Audit Committee ren@ended to the Board of Directors that
the audited financial statements be included inGbmpany’s Annual Report on Form 10-K for the flsgsar ended June 30, 2005, for filing
with the U.S. Securities and Exchange Commission.

This Report has been submitted byfdHewing members of the Audit Committee of the Babaf Directors:

James W. Stucker€hairman
John W. Goth
Donald Worth

Registered Independent Public Accountants

The Audit Committee has selected RvaterhouseCoopers LLP (“PwC”) to continue as thenf@any’s registered independent public
accountants to audit financial statements of thengamy for the fiscal year ending June 30, 2006s Feeservices rendered by PwC for the
fiscal years ended June 30, 2005 and June 30, &@0ds follows:

Audit Feed-ees were $329,564 and $152,609 for the years ehaed30, 2005 and 2004, respectively. Includetimcategory are
fees associated with the audit of the Company’siahiinancial statements and review of quartemaficial statements. Audit fees also
include fees associated with the audit of managémeassessment and operating effectiveness of tiarsss Oxley Act, Section 404, inter
control reporting requirements.

AuditRelated Feedzees were $12,500 and $14,921 for the years enced3D, 2005 and 2004, respectively. Audit-relaeices
include accounting consultations, which were relatethe performance of the audit or review of@@mpany’s financial statements.
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Tax Feesees were $0 and $12,065 for the years ended Dyr2d35 and 2004, respectively. Fees for tax sesvigclude tax
compliance, tax advice and tax planning.

All Other Feesees were $0 and $0 for the years ended June 85,a20@1 2004, respectively.
Pre-Approval Policies and Procedures

The Audit Committee has adopted agyalat requires advance approval for all auditliteelated, tax services, and other services
performed by the independent auditor. The poliawjates for pre-approval by the Audit Committee pésifically defined audit and noauadit
services. Unless the specific service has beeriqugly pre-approved with respect to that year,Abdit Committee must approve the
permitted service before the independent auditengaged to perform it. The Audit Committee haggaled to the Chairman of the Audit
Committee authority to approve certain permitteises, provided that the Chairman reports any slegfisions to the Audit Committee at
next scheduled meeting. The Audit Committee pre-@p all of the services described above for tam@any’s 2005 fiscal year.
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PROPOSAL 2.

RATIFICATION OF APPOINTMENT OF
REGISTERED INDEPENDENT PUBLIC ACCOUNTANTS

The Audit Committee and the Board afebtors is seeking Stockholder ratification ofafgpointment of PwC, independent registered
public accounting firm, to audit the consolidatawhhcial statements of the Company for the fisegryending June 30, 2006.

The ratification of the appointmentRWC is being submitted to the Stockholders becthesdudit Committee and the Board of
Directors believes this to be good corporate pcactshould the Stockholders fail to ratify this ajmpment, the Audit Committee will review
the matter.

Representatives of PwC are expectedtémd the Annual Meeting. They will have an oppoity to make a statement, if they so
desire, and will have an opportunity to respondppropriate questions from the Stockholders.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOT E “FOR”
THE RATIFICATION OF THE APPOINTMENT OF PRICEWATERHO USECOOPERS LLP
AS REGISTERED INDEPENDENT PUBLIC ACCOUNTANTS OF THE COMPANY.

OTHER MATTERS

The Board of Directors knows of noastinatters to be brought before the Annual Meetitmyvever, if other matters should come
before the Annual Meeting, it is the intention ath person named in the proxy to vote such proxacaordance with their own judgment on
such matters.

Stockholder Proposals

Stockholder proposals intended to tesgnted at the 2006 Annual Meeting of Stockholdarst be received by the Company at its
principal executive office in Denver, Colorado, hyne 16, 2006, if such proposals are to be coreidanely and included in the proxy
materials for the 2006 Annual Meeting of Stockhedd& he inclusion of any Stockholder proposal i pinoxy materials for the 2006 Annual
Meeting of Stockholders will be subject to applieatules of the Securities and Exchange Commission.

Proxies for the 2006 Annual Meeting of Stockholdeits confer discretionary authority to vote witegpect to all matters of which 1
Company does not receive notice by August 30, 2006.

BY ORDER OF THE BOARD OF DIRECTORS

=N/

Karen P. Gross
Vice President & Corporate Secretary

Denver, Colorado
October 14, 2005

Upon the written request of any redootter or beneficial owner of Common Stock entitle vote at the Annual Meeting, the
Company will provide, without charge, a copy ofAtisnual Report on Form 10-K including financialtstments and any required financial
statement schedules, as filed with the SecuritiesEexchange Commission for the fiscal year endeé 30, 2005. Requests for a copy of the
Annual Report should be mailed, faxed, or seneviaail to Karen P. Gross, Vice President & Corpp&écretary, Royal Gold, Inc., 1660
Wynkoop Street, Suite 1000, Denver, Colorado 802022, 303-595-9385 (fax), or kgross@royalgold.com.
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APPENDIX A
ROYAL GOLD, INC.
AUDIT COMMITTEE CHARTER
Revised August 24, 2005
Organization

There shall be a committee of the board of directoe known as the audit committee. The auditaitiee shall be composed of at least
three (3) directors, each of whom is independeth®fmanagement of the corporation and is freepfalationship that, in the opinion of the
board of directors (which shall be guided by anpli@able rules and regulations of the Securitie BrRchange Commission (the “SEC”) and
the listing requirements of NASDAQ Stock Market; IIf*fNASDAQ"), the Toronto Stock Exchange (“TSX"had any other applicable
securities market), would interfere with his or b&ercise of independent judgment as a committeabae All members of the audit
committee shall meet the financial literacy requieats of the rules and regulations of the SEC hadisting requirements of NASDAQ and
any other applicable securities market, as suchfigadion is interpreted by the board of directandgts business judgment, or must become
financially literate as so interpreted within ageaable period of time after his or her appointnterthe audit committee. No member of the
audit committee shall have participated in the prafion of the financial statements of the corporadr any current subsidiary of the
corporation at any time during the past three €3rg. In addition, at least one member of the auiitmittee, as determined by the board of
directors in its business judgment, shall have pagiloyment experience in finance or accountinguisite professional certification in
accounting or other comparable experience or backgr which results in the individual’s financialpgustication, including being or having
been a chief executive officer, chief financialioéf or other senior officer with financial overstgesponsibilities.

Compensation of Members

Compensation for service on the audit committed bledimited to fees and compensation permittedarrthe rules and regulations of the
SEC,NASDAQ and any other applicable securities mtark

Statement of Policy

The audit committee shall provide assistance tdtard of directors in fulfilling its oversight rgensibilities to the shareholders relating to
the accounting, audit and reporting practices efdbrporation, and the quality and integrity of fimancial reports of the corporation. In so
doing, it is the responsibility of the audit comteé to maintain free and open means of communitatween the board of directors, the
registered independent public accountants, anfirthecial management of the corporation.

Responsibilities

In carrying out its responsibilities, the audit qaitiee believes its policies and procedures shmiukin flexible, in order to best react to
changing conditions and to ensure to the dire@ntsshareholders that the corporate accountingf, @od reporting practices of the
corporation are in accordance with all requiremanis are of the highest quality. While the audinoattee has the responsibilities and duties
set forth in this Charter, it is not the respongibbf the committee to plan and conduct the ad#elf or to determine that the corporation’s
financial statements are complete and accurat@anih accordance with generally accepted accayptimciples. The audit committee’s
responsibility in this regard is one of oversightlaeview.

The audit committee shall:

1. Hold regular meetings at least quarterly andh special meetings as may be called by the Chaioh#re audit committee, or
senior management, or at the request of the regtstedependent public accountants of the corpmme
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Be directly responsible for the appointmentedmination of compensation, oversight (including tesolution of disagreements
between management and the registered indepenalelit pccountants regarding financial reporting)d,avhere appropriate,
replacement of the registered independent pubtiowttants engaged to audit the financial stateradritee corporation and its
divisions and subsidiaries or to perform other gudiiew or attest services to the corporatiore Tédgistered independent public
accountants shall report directly to the audit cattam.

In connection with the appointment, determinmatsd compensation, retention and oversight of #ggstered independent public
accountants, meet with members of senior manageamehthe financial management of the corporation whrk with the
registered independent public accountants to rethevscope of the proposed audit for the curreat gad the adequacy of the
audit procedures to be utilized, and the approgmiegs of the fees proposed to be charged for sueices. The audit committee
shall also solicit on a regular basis the viewmahagement concerning the quality and timelineskefegistered independent
public accountants service

Meet with the registered independent public antants, senior management and financial manageohéme corporation to
review the scope of the proposed audit for theerryear and the audit procedures to be utilizad ta review and approve in
advance all audit and non-audit related servicdgtperformed by the registered independent pablkountants. The audit
committee may delegate its authority to pre-approme-audit services to one or more members of thentittee to the extent
permitted by applicable rules and regulations ef #iC and the listing requirement of NASDAQ and atier applicable
securities marke

Upon conclusion of the annual audit, review disguss with the registered independent public @ai@mts, senior management
and financial management of the corporat

a. The corporation’s financial statements and edlates;
b.  The registered independent public accountaatgint on the financial statements;

c. The management letter issued by the registadmpendent public accountants, and any other rabweitten
communications between the registered independénicpaccountants and managem:e

d. Any disagreements that occurred during the detiveen the registered independent public accotséand management of
the corporation

e.  Whether the registered independent public adeotsare satisfied with the quality of disclosanel content of the financial
statements to be presented to the shareho

f.  The conclusions of the registered independehtipaccountants of the quality and acceptabilityhe corporation’s critical
accounting principles and judgments used in pragahe financial statements, including the consistgplication of such
accounting principles, alternative accounting gples that have been discussed with managemerthanégistered
independent public accounta’ preferred treatmen

g. Any other matters required to be communicatatieaegistered independent public accountantsrubid@ements on
Auditing Standards Nos. 61 and 90 (Communicatioitis Audit Committees); an

h.  Based upon its reviews and discussions, determirether to recommend to the board of directasttie audited financial
statements be included in the corporée’ s annual report on Form -K.

Review the interim financial statements anddgharterly report on Form 10-Q with senior managenaed the financial
management of the corporation and the registemepiendent public accountants prior to filing theort with the SEC to
determine that the registered independent pubtiowttants are satisfied with the disclosure andecdrof the financial statemer
and other information contained in the rep
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10.

11.

12.

13.

14.

15.

16.

Provide for inclusion in the corporation’s prostatement a report to shareholders as requirékdebsules and regulations of the
SEC and the listing requirements of NASDAQ and ather applicable securities mark

Review with the registered independent publmaatants and the corporation’s senior managenmmehits financial and
accounting personne

a. The process and schedule for evaluating theocatipn’s accounting and financial controls;

b. Management's evaluation of the adequacy andt@femess of the accounting and financial contoblhe corporation,
including any material changes to such controld,the registered independent public accountanpgirteon management’s
evaluation of the internal contro

c.  Any actions being taken to correct any matevisdknesses in such controls;

d. The process to maintain and update internakrgbdbcumentation and to address weaknesses inot®as they may occur.

Elicit any recommendations for the improvementudtsinternal control procedures or particular asghsre new or more detail
controls or procedures are desirable. Particulgrtersis shall be given to the adequacy of suchnat@&ontrols to expose any
payments, transactions, or procedures that migkekened illegal or otherwise improp

Ensure the receipt from the registered indepeinplublic accountants of a formal written statetetineating all relationships
between the auditor and the corporation, consistéhtindependence Standards Board Standard Vieicngage in a dialogue
with the independent auditor with respect to arsgldised relationships or services that may imgeecbbjectivity and
independence of the auditor; and take appropriztterato ensure the independence of the indeperaetitor.

Review the internal financial function of thargoration including the independence and authofifys reporting obligations, the
proposed audit plans for the coming year, and tloedination of such plans with the registered iraeent public accountan

Provide sufficient opportunity for the regig@lindependent public accountants to meet witmtambers of the audit committee
without members of management present. Among émasito be discussed in these meetings are theeregisndependent public
accountants’ evaluation of the corporation’s finah@ccounting, and auditing personnel, and thapecation that the registered
independent public accountants received duringthese of the audi

Review accounting and financial planning wittiie corporation, and set hiring policies for enyples or former employees of the
registered independent public accounts

Review and approve any related-party busimassactions, preferably in advance, in which thppa@tion’s officers or directors
have an interest and that would be required teperted by the corporation in its periodic reppussuant to the rules and
regulations of the SE(

Establish procedures for the receipt, reterdimh treatment of whistleblower or other complametgarding accounting matters,
internal accounting controls or audit practiceshef corporation. Such procedures shall allow ferabnfidential, anonymous
submission of complaints from employees of the amfion regarding any questionable accounting diteag matters

Review the adequacy of the charter of the aoifitmittee annually or more often if needed andrstiany recommended changes
to the board of directors for approv

A-3




17. Submit the minutes of all meetings of the aaditmittee to, or discuss the matters discusseddt committee meeting with, the
board of directors

18. Investigate any matter brought to its attentigthin the scope of its duties, with the powerdtain outside counsel, accountants,
experts and other advisors for this purpose ittsijudgment, that is appropria

Funding

The corporation shall provide appropriate fundimg determined by the audit committee, for the payrog

1. Compensation to any registered public accouriingengaged for the purpose of preparing or is3@n audit report or
performing other audit, review or attest serviaastiie corporatior

2. Compensation to any advisers, including outs@esel, retained by the audit committee.

3. Ordinary administrative expenses of the auditmmittee that are necessary or appropriate forahe/ing out of the audit
committe’s duties
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PROXY PROXY

ROYAL GOLD, INC.
THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF D IRECTORS

The undersigned hereby appoints Stanley Dempseyamds W. Stuckert, or either of them, as attorregyents and proxies each with full
power of substitution to vote, as designated beldiithe shares of Common Stock of Royal Gold, hedd of record by the undersigned on
September 16, 2005, at the Annual Meeting of Stolddrs of Royal Gold, Inc. (the “Meeting”) which lwbe held on November 9, 2005, at
the Oxford Hotel, Sage Room, 1600 Seventeenth tSeaver, Colorado, at 9:30 A.M., Mountain Starmtf@ime, or at any postponement or
adjournment thereof.

The Board of Directors recommends a vote IN FAVORpgPoposals 1 and 2.

1. PROPOSAL to elect as Class Il Directors for a tefithree years (term to expire in 2008) or urditle such Director’s successor is
elected and qualified, each of the following noneist

FOR ALL NOMINEES LISTED (except as marked he tcontrary)
WITHHOLD AUTHORITY to vote for all nomineesslied

S. Oden Howell, Ji Edwin W. Peiker, Ji Donald Worth
INSTRUCTION: To withhold authority to vote for any single nominee, draw a line through the nominee’same above.
2. PROPOSAL to ratify the appointment of Pricewatedefioopers LLP as registered independent publicuatants of the Company for t
fiscal year ending June 30, 20t

FOR AGAINST ___ ABSTAIN ___

In their discretion, the Proxies are also authatiwevote all of the shares of the undersigned wgqumh other business as may properly
come before the Meeting. Management and Directersiat currently aware of any other matters tolesgnted at the Meeting.

THIS PROXY WHEN PROPERLY EXECUTED WILL BE VOTED IN THE MANNER DIRECTED HEREIN BY THE
UNDERSIGNED STOCKHOLDER. IF NO DIRECTION IS MADE, T HIS PROXY WILL BE VOTED FOR PROPOSALS 1 AND 2.

The undersigned acknowledges receipt of this Pamd/a copy of the Notice of Annual Meeting and Br8katement dated October 14, 2C




Datec

(Signature’

(Signature if Held Jointly

Please sign exactly as name appears on this Pidxgn shares are held by joint
tenants, both should sign. When signing as attoreegcutor, administrator, trustee
or guardian, please give full title as such. Ibaporation, please sign in full corpor
name by president or other authorized officer. phatnership, please sign in
partnership name by authorized person.

Please sign, date and return this Proxy promptly



