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If the only securities being registered on this form are being offered pursuant to dividend or interest reinvestment plans, please check the
following box:     o

If any of the securities being registered on this form are to be offered on a delayed or continuous basis pursuant to Rule 415 under the
Securities Act of 1933, other than securities offered only in connection with dividend or reinvestment plans, check the following box.     þ

If this form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, please check the
following box and list the Securities Act registration statement number of the earlier effective registration statement for the same offering.     o

If this form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following box and list the
Securities Act registration statement number of the earlier effective registration statement for the same offering.     o

If delivery of the prospectus is expected to be made pursuant to Rule 434, please check the following box.     o
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PROSPECTUS

$300,000,000

Royal Gold, Inc.

Common Stock

Warrants
Depositary Shares
Preferred Stock
Debt Securities

Royal Gold may offer, from time to time, together or separately, up to $300,000,000 aggregate amount, or the equivalent in one or more
foreign currencies or currency units, of:

� Common Stock

� Preferred Stock

� Depositary Shares

� Warrants

� Debt Securities

We may offer the securities in one or more series, in amounts, at prices and on terms determined at the time of offering. We will provide the
specific terms of any securities we actually offer for sale in supplements to this prospectus.

You should read this prospectus and any prospectus supplement carefully before you purchase any of our securities. This prospectus may
not be used to sell securities unless accompanied by a prospectus supplement.

We may sell the securities directly to you, through agents we select, or through underwriters or dealers we select. If we use agents,
underwriters or dealers to sell the securities, we will name them and describe their compensation in a prospectus supplement. The net proceeds
we expect to receive from these sales will be included in the prospectus supplement.

Royal Gold�s common stock is traded on the Nasdaq National Market under the symbol �RGLD.� On June 30, 2004, the reported last sale
price of our common stock on the Nasdaq National Market was $14.17 per share. Our common stock is also traded on The Toronto Stock
Exchange under the symbol �RGL.� None of the warrants, the preferred stock or the debt securities are currently publicly traded.

 Investing in our securities involves risks. See �Risk Factors� beginning on page 3.

Neither the Securities and Exchange Commission nor state securities regulators have approved or disapproved these securities or
determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

July      , 2004.
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IMPORTANT NOTICE TO READERS

This prospectus is part of a registration statement we filed with the Securities and Exchange Commission, or SEC, using a �shelf� registration
process. Under the shelf registration process, using this prospectus, together with a prospectus supplement, we may sell, from time to time, in
one or more offerings, any combination of the securities described in this prospectus in a dollar amount that does not exceed $300,000,000, in
the aggregate, subject to Rule 462(b)(3). This prospectus provides you with a general description of the securities we may offer. Each time we
offer securities, we will provide a prospectus supplement that will contain specific information about the terms of that offering. The prospectus
supplement may also add, update or change information contained in this prospectus. You should read this prospectus, the applicable prospectus
supplement and the information incorporated by reference in this prospectus before making an investment in our securities. See �Where You Can
Find More Information� for more information.

In this prospectus, we use the terms �Royal Gold,� �the Company,� �we,� �us� and �our� to refer to Royal Gold, Inc.

SPECIAL NOTE ABOUT FORWARD-LOOKING STATEMENTS

This prospectus, any prospectus supplement and the documents incorporated herein by reference contain certain forward-looking statements
and information relating to us that are based on our beliefs and assumptions as well as information currently available to management.
Additional written or oral forward-looking statements may be made by the Company from time to time in filings with the SEC or otherwise. The
words �believe,� �estimate,� �expect,� �anticipate,� and �project� and similar expressions are intended to identify forward-looking statements, which speak
only as of the date the statement is made. These statements are included or incorporated by reference in this prospectus. Such forward-looking
statements are within the meaning of that term in Section 27A of the Securities Act and Section 21E of the Exchange Act. Such statements may
include, but are not limited to, information regarding projected cash flows, reserves, mineralization, settlement of the Casmalia matter, planned
levels of expenditures, and our belief that future growth will more likely occur as a result of acquisitions, rather than from exploration, as well as
assumptions relating to the foregoing. Forward-looking statements are inherently subject to risks and uncertainties, some of which cannot be
predicted or quantified. Future events and actual results could differ materially from those set forth in, contemplated by or underlying the
forward-looking statements. Statements in this prospectus, including those set forth in �Risk Factors,� describe factors, among others, that could
contribute to or cause such differences.

INCORPORATION BY REFERENCE

The SEC allows us to �incorporate by reference� the documents we file with the SEC, which means that we can disclose important
information to you by referring you to those documents. The information incorporated by reference is considered to be part of this prospectus,
and information in documents that we file later with the SEC will automatically update and supercede information in this prospectus. We
incorporate by reference the documents listed below and any future filings we will make with the SEC under Sections 13(a), 13(c), 14 or 15(d)
of the Exchange Act (except current reports on Form 8-K containing only Regulation FD or Regulation G disclosure furnished under Items 9 or
12 of Form 8-K), until the offering of our securities under this registration statement is completed or withdrawn:

1. our Annual Report on Form 10-K for the fiscal year ended June 30, 2003, including those portions incorporated by reference therein
of our definitive proxy material on Schedule 14A as filed with the SEC on October 14, 2003;

2. our Quarterly Reports on Form 10-Q for the quarters ended September 30, 2003, December 31, 2003 and March 31, 2004;

3. our Current Reports on Form 8-K filed on September 4, 2003, December 1, 2003, December 29, 2003 and April 15, 2004;
ii
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4. our Current Report on Form 8-K/A filed on February 6, 2003;

5. the description of our Series A Junior Participating Preferred Stock issuable under our rights agreement, as contained in our
registration statement on Form 8-A, filed September 12, 1997; and

6. all documents filed by us pursuant to Section 13(a), 13(c), 14 or 15(d) of the Exchange Act (except current reports on Form 8-K
containing only Regulation FD or Regulation G disclosure furnished under Items 9 or 12 of Form 8-K) after the date of this prospectus and
before the termination of the offering.
We will provide a copy of the documents we incorporate by reference, at no cost, to any person who receives this prospectus. To request a

copy of any or all of these documents, you should write or telephone us at: Stockholder Relations, Royal Gold, Inc., 1660 Wynkoop Street,
Suite 1000, Denver, CO 80202, (303) 573-1660.

iii
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SUMMARY

This summary highlights selected information about our company and a general description of the securities we may offer. This summary is
not complete and does not contain all of the information that may be important to you. For a more complete understanding of us and the terms
of the particular securities we will offer, you should read carefully this entire prospectus, including the �Risk Factors� section, the applicable
prospectus supplement for such securities and the other documents we refer to and incorporate by reference. In particular, we incorporate
important business and financial information in this prospectus by reference.

The Company

Royal Gold, Inc., together with its subsidiaries, is engaged in the business of acquisition and management of precious metals royalties.

Royal Gold seeks to acquire existing royalties or to finance projects that are in production or near production in exchange for royalty
interests. We also explore and develop properties thought to contain precious metals and seek to obtain royalty and other carried ownership
interests in these properties through the subsequent transfer of operating interests to other mining companies. We expect that substantially all of
our revenues are and will be derived from royalty interests. We do not conduct mining operations. During the 2003 fiscal year, we focused on
the acquisition of royalty interests, rather than the creation of royalty interests through exploration. We expect that this emphasis on acquisition
and royalty financing, rather than exploration, will continue in the future.

Our principal mineral property interests are:

� two sliding-scale gross smelter returns, or GSR, royalty interests;

� one fixed GSR royalty interest; and

� one net value royalty interest,
all relating to a mining complex known as the Pipeline Mining Complex, which includes the Pipeline and South Pipeline gold deposits, operated
by the Cortez Joint Venture;

� one 1.8% NSR royalty on the majority of the Leeville Project, which includes a portion of the Carlin East mine, operated by Newmont
Mining Corporation; and

� one 0.9% NSR royalty on the SJ Claims, which covers a portion of the Goldstrike mine operated by Barrick Gold Corporation.

Our other producing royalty interests include a 1.75% NSR royalty interest covering a portion of the Bald Mountain mine, operated by
Placer Dome U.S. Inc., and a 2% NSR royalty on a number of properties in Santa Cruz Province, Argentina, including the Martha mine, which is
operated by Coeur d�Alene Mines Corporation.

In addition, as of December 1, 2003, we own interests in the following exploration stage properties:

� A 5% NSR royalty interest on a portion of the Mule Canyon project, located in Lander County, Nevada.

� A 14% net profits interest royalty on the Buckhorn South project, located in Eureka County, Nevada.

� A 1% NSR royalty interest on the Long Valley gold project, located in eastern California.

� A 1% carried working interest, equal to a 1% NSR royalty, on possible production of precious metals on an exploration property in Russia.

1
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� A 2% NSR royalty on a number of exploration properties in Santa Cruz Province, Argentina, currently under evaluation by a joint venture,
which includes Yamana Gold, Inc., Compania de Minas Buenaventura S.A.A. and Mauricio Hochschild S.A.C.

� Royalty interests on five non-operating exploration projects in Nevada.

In fiscal 2003, we generated royalty revenues of $13.9 million from the Pipeline Mining Complex, representing 88% of our total revenues.
In addition, we generated royalty revenue of $0.4 million from the Leeville Project, $0.7 million from the SJ Claims, $0.7 million from the Bald
Mountain mine, and $0.1 million from the Martha mine. The Leeville Project is an underground operation, currently under development by
Newmont Mining Corporation. Newmont has announced its intention to initiate production at Leeville during the 4th quarter of calendar 2005.
Current production on the Leeville Project ground is derived from the Carlin East deposit, also operated by Newmont.

Royal Gold also provides, through two wholly-owned subsidiaries, Denver Mining Finance Company and Environmental Strategies, Inc.,
financial, operational, and environmental consulting services to the mining industry and to companies serving the mining industry. During fiscal
2003, 2002 and 2001, we did not generate material income from consulting services.

Royal Gold was incorporated under the laws of the State of Delaware on January 5, 1981. Our executive offices are located at 1660
Wynkoop Street, Suite 1000, Denver, Colorado 80202, (303) 573-1660, and we maintain a web site at www.royalgold.com. Information
contained on our website is not a prospectus and does not constitute part of this prospectus.

2
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RISK FACTORS

An investment in our securities involves a high degree of risk. We urge you carefully to consider the risks described below, as well as the
other information included or incorporated by reference in this prospectus, before making an investment decision. We urge you also to consider
the risks, uncertainties and assumptions discussed under the caption �Risk Factors� in our annual report on Form 10-K for the year ended
June 30, 2003, which is incorporated by reference in this prospectus, which may be amended, supplemented or superceded from time to time by
other reports we file with the SEC in the future. Additional risks, including those that relate to any particular securities that we will offer, will be
included in the applicable prospectus supplement. Our business, financial condition or results of operations could be materially adversely
affected by any of these risks. The market or trading price of our securities could decline due to any of these risks. In addition, please read
�Special Note About Forward-Looking Statements� in this prospectus, where we describe additional uncertainties associated with our business
and the forward-looking statements included or incorporated by reference in this prospectus. Please note that additional risks not presently
known to us or that we currently deem immaterial may also impair our business and operations.

Our revenues are largely dependent an a single property.

In fiscal 2003, 88% of our revenues were derived from royalties from the Pipeline Mining Complex. We expect that revenue from our
royalties on the Pipeline Mining Complex will continue to account for most of our revenues in the near future. Our success is therefore
dependent on the extent to which the Pipeline Mining Complex continues to be successful, and on the extent to which we are able to acquire or
create other royalty interests.

We own passive interests in mining properties, and it is difficult or impossible for us to ensure properties are operated in our best
interest.

All of our current revenue is derived from royalties on properties operated by third parties. The holder of a royalty interest typically has no
executive authority regarding development or operation of a mineral property. Therefore, we are not in control of basic decisions regarding
development or operation of any of the properties in which we hold a royalty interest, and we have limited or no legal rights to influence those
decisions.

Our strategy of having others operate properties in which we retain a royalty or other passive interest puts us generally at risk to the
decisions of others regarding all basic operating matters, including permitting, feasibility analysis, mine design and operation, processing, plant
and equipment matters, and temporary or permanent suspension of operations, among others. These decisions may be motivated by the best
interests of the operator rather than to maximize royalties. Although we attempt to secure contractual rights that will permit us to protect our
interests, there can be no assurance that such rights will always be available or sufficient or that our efforts will be successful in achieving timely
or favorable results or in affecting the operations of the properties in which we have royalty interests in ways that would be beneficial to our
stockholders.

Decreases in prices of precious metals would reduce our royalty revenues.

The profitability of precious metals mining operations (and thus the value of our royalty interests and exploration properties) is directly
related to the market price of precious metals. The market prices of various precious metals fluctuate widely and are affected by numerous
factors beyond the control of any mining company. These factors include industrial and jewelry fabrication demand, expectations with respect to
the rate of inflation, the relative strength of the U.S. dollar and other currencies, interest rates, gold sales and loans by central banks, forward
sales by gold producers, global or regional political, economic or banking crises, and a number of other factors. If the market price of precious
metals should drop, our royalty revenues would also drop. Our sliding-scale GSR1 royalty amplifies this. When the gold price falls below the
steps in the sliding-scale GSR1 royalty, we receive a lower royalty rate on production. In addition, if gold prices drop dramatically, we might not
be able to recover our investment in royalty interests or properties. The selection of a royalty

3
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investment or of a property for exploration or development, the determination to construct a mine and place it into production, and the dedication
of funds necessary to achieve such purposes are decisions that must be made long before the first revenues from production will be received.
Price fluctuations between the time that such decisions are made and the commencement of production can have a material adverse effect on the
economics of a mine, and can eliminate or have a material adverse impact on the value of royalty interests.

The volatility in gold prices is illustrated by the following table, which sets forth, for the periods indicated, the high and low prices in
U.S. dollars per ounce of gold, based on the London PM fix.

Gold Price Per Ounce ($)

Year High Low

1997 $367 $283
1998 313 273
1999 326 253
2000 313 264
2001 293 256
2002 349 278
2003 400 320
January 1-June 30, 2004 427 375

We depend on the services of our Chairman, Chief Executive Officer and President and other key employees.

We believe that our success depends on the continued service of our key executive management personnel. Currently, Stanley Dempsey is
serving as chief executive officer and chairman of the board of directors, and Tony Jensen is serving as President. Mr. Dempsey�s knowledge of
the legal and commercial aspects of royalties and his extensive contacts within the mining industry give us an important competitive advantage.
Mr. Jensen�s experience in operations that pay royalties is extensive. Loss of the services of Mr. Dempsey, Mr. Jensen or other key employees
could jeopardize our ability to maintain our competitive position in the industry. We currently do not have key person life insurance for any of
our officers or directors.

We are subject to operational risks of the mining industry.

Although we are not required to pay operating costs, our financial results are subject to all of the hazards and risks normally associated with
developing and operating mining properties, both for the properties where we are exploring or indirectly for properties operated by others where
we hold royalty interests. These risks include:

� insufficient ore reserves,

� fluctuations in production costs that may make mining of ore uneconomic;

� declines in the price of gold; significant environmental and other regulatory restrictions;

� labor disputes;

� geological problems;

� pit walls or tailings dam failures;

� natural catastrophes such as floods or earthquakes; and

� the risk of injury to persons, property or the environment.

Operating cost increases can have a negative effect on the value of and income from our royalty interests, and may cause an operator to
curtail, delay or close operations at a mine site.
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Estimates of reserves and mineralization by the operators of mines in which we have royalty interests may be incorrect.

There are numerous uncertainties inherent in estimating proven and probable reserves and mineralization, including many factors beyond
our control or that of the operators of mineral properties in which we have a royalty interest. Reserve estimates on our royalty interests are
prepared by the operators of the mining properties, and we do not participate in the preparation of such reports. The estimation of reserves and of
other mineralization is a subjective process and the accuracy of any such estimates is a function of the quality of available data and of
engineering and geological interpretation and judgment. Results of drilling, metallurgical testing and production, and the evaluation of mine
plans subsequent to the date of any estimate may cause revision of such estimates. The volume and grade of reserves recovered and rates of
production may be less than anticipated. Assumptions about prices are subject to great uncertainty and gold prices have fluctuated widely in the
past. Declines in the market price of gold or other precious metals also may render reserves or mineralization containing relatively lower grades
of ore uneconomic to exploit. Changes in operating and capital costs and other factors including short-term operating factors such as the need for
sequential development of ore bodies and the processing of new or different ore grades may materially and adversely affect reserves.

We may be unable to acquire additional royalty interests.

Our future success depends upon our ability to acquire royalty interests to replace depleting reserves and to diversify our royalty portfolio.
We anticipate that most of our revenues will be derived from royalty interests that we acquire, rather than through exploration and development
of properties. In addition, we face competition in the acquisition of royalty interests. If we are unable to successfully acquire additional royalties,
the reserves on properties currently covered by our royalties will decline as reserves are mined.

Anticipated federal legislation could decrease our royalty revenues.

In recent years, the U.S. Congress has considered a number of proposed major revisions of the General Mining Law, which governs the
creation and possession of mining claims and related activities on federal public lands in the United States. It is possible that another bill may be
introduced in the Congress and it is possible that a new law could be enacted. If and when a new mining law is enacted, it might impose a
royalty upon production of minerals from federal lands and might contain new requirements for mined land reclamation, and similar
environmental control and reclamation measures. It remains unclear to what extent new legislation may affect existing mining claims or
operations, but it could raise the cost of mining operations, perhaps materially affecting operators and our royalty revenue. The effect of any
revision of the General Mining Law on royalty interests in the United States cannot be determined conclusively until such revision, if any, is
enacted. If a royalty, assessment, production tax or other levy imposed on and measured by production is charged to the operator at the Pipeline
Mining Complex, the amount of that charge would be deducted from gross proceeds for calculation of our two sliding scale GSR royalties. The
majority of our interests are on public lands.

The mining industry is subject to significant environmental risks.

Mining is subject to potential risks and liabilities associated with pollution of the environment and the disposal of waste products occurring
as a result of mineral exploration and production. Laws and regulations in the United States and abroad intended to ensure the protection of the
environment are constantly changing and are generally becoming more restrictive and costly. Insurance against environmental risks (including
potential liability for pollution or other hazards as a result of the disposal of waste products occurring from exploration and production) is not
generally available to the companies within the mining industry, such as the operators of the mines in which we hold a royalty interest, at a
reasonable price. If an operator is forced to incur significant costs to comply with environmental regulations or becomes subject to
environmental restrictions that limit its ability to continue or expand operations, it could reduce our royalty revenues. To the extent that we
become subject to environmental liabilities for the time period during which we were operating
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properties, the satisfaction of any liabilities would reduce funds otherwise available to us and could have a material adverse effect on our
financial condition and results of operations.

We have recently settled a claim by the U.S. Environmental Protection Agency against Royal Gold, along with 92 other potentially
responsible parties, known as PRPs. The EPA�s allegation was based on the disposal of allegedly hazardous petroleum exploration wastes at the
Casmalia Resources Hazardous Waste Site by our predecessor, Royal Resources, Inc., during 1983 and 1984. Although we do not currently
expect to incur additional costs in connection with this claim, the State of California has notified us and the other parties who participated in the
settlement that it will seek to recover response costs. We do not know and cannot predict the amount of the estimated costs the State would seek
to recover but, if we are compelled to pay a large sum, it could materially adversely affect our operations. If the State agrees to a volumetric
allocation among the parties, our portion of the liability would be 0.438% of any settlement amount.

If title to properties are not properly maintained by the operators, our royalty revenues may be decreased.

The validity of unpatented mining claims, which constitute a significant portion of the properties on which we hold royalties in the United
States, is often uncertain, and such validity is always subject to contest. Unpatented mining claims are generally considered subject to greater
title risk than patented mining claims, or real property interests that are owned in fee simple.

Foreign operations are subject to many risks.

Our foreign activities are subject to the risks normally associated with conducting business in foreign countries, including exchange controls
and currency fluctuations, limitations on repatriation of earnings, foreign taxation, foreign environmental laws and enforcement, expropriation or
nationalization of property, labor practices and disputes, and uncertain political and economic environments, as well as risks of war and civil
disturbances, or other risks that could cause exploration or development difficulties or stoppages, restrict the movement of funds or result in the
deprivation or loss of contract rights or the taking of property by nationalization or expropriation, without fair compensation. Exploration
licenses granted by some foreign countries, like Bulgaria, do not include the right to mine. Each country has discretion in determining whether to
grant a license to mine. If an operator cannot secure a mining license following exploration of a property, the value of our royalty interest would
be negatively affected. Foreign operations could also be adversely impacted by laws and policies of the United States affecting foreign trade,
investment and taxation. We currently have interests in projects in Bulgaria, Argentina, and Russia. We also pursue precious metal royalty
acquisitions or development opportunities in other parts of the world, including Canada, Australia, other Republics of the former Soviet Union,
Asia, Africa and South America.

We are subject to the considerations and risks of operating in Russia. The economy of the Russian Federation continues to display
characteristics of an emerging market. These characteristics include, but are not limited to, the existence of a currency that is not freely
convertible outside of the country, extensive currency controls and high inflation. The prospects for future economic stability in the Russian
Federation are largely dependent upon the effectiveness of economic measures undertaken by the government, together with legal, regulatory
and political developments.

Russian laws, licenses and permits have been in a state of change and new laws may be given a retroactive effect. It is also not unusual in
the context of dispute resolution in Russia for parties to use the uncertainty in the Russian legal environment as leverage in business
negotiations. In addition, Russian tax legislation is subject to varying interpretations and constant change. Further, the interpretation of tax
legislation by tax authorities as applied to the transactions and activities of our Russian operations may not coincide with that of management.
As a result, transactions may be challenged by tax authorities and our Russian operations may be assessed additional taxes, penalties and
interest, which could be significant. The periods remain open to review by the tax authorities for three years.

The Company is subject to risks relating to an uncertain or unpredictable political and economic environment in Argentina. In the short
term, significant macroeconomic instability in the region is expected to negatively impact the business environment and may lead to longer term
negative changes in the national
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approaches taken to ownership by foreign companies of natural resources. Argentina has experienced political instability, currency value
fluctuations and changes in banking regulations in recent years. Any continued or new instability, fluctuations or regulation changes could
adversely affect our Argentine revenues.

Our stock price may continue to be volatile and could decline.

The market price of our common stock has fluctuated and may decline in the future. The high and low closing sale prices of our common
stock were $15.48 and $4.00 in fiscal year 2002, and $28.42 and $10.04 in fiscal year 2003. The high and low closing sale prices for the period
from July 1, 2003 to June 30, 2004, were $24.64 and $11.34. The market price of our common stock has fluctuated widely and has been affected
by many factors that are beyond our control, including:

� market prices of gold;

� interest rates;

� expectations regarding inflation;

� ability of operators to produce precious metals and develop new reserves;

� currency values;

� general stock market conditions; and

� global and regional political and economic conditions, and many other factors.
We may change our dividend policy.

We have declared a cash dividend on our common stock for each fiscal year beginning in fiscal 2000. Our board of directors has discretion
in determining whether to declare a dividend based on a number of factors, including prevailing gold prices, economic market conditions and
funding requirements for future opportunities or operations. If our board of directors declines to declare dividends in the future, or reduces the
current dividend level, our stock price could fall, and the success of an investment in our common stock would depend solely upon any future
stock price appreciation in value.

Certain anti-takeover provisions could delay or prevent a third party from acquiring us.

Provisions in our Certificate of Incorporation may make it more difficult for third parties to acquire control of Royal Gold or to remove
management. Some of these provisions:

� Permit the board of directors to issue preferred stock that has rights senior to the common stock without shareholder approval;

� Provide for three classes of directors serving staggered, three-year terms.

We are also subject to the business combination provisions of Delaware law that could delay, deter or prevent a change in control. In
addition, we have adopted a Stockholder�s Rights Plan that imposes significant penalties upon a person or group that acquires 15% or more of our
outstanding common stock without the approval of the board of directors. Any of these measures could prevent a third party from pursuing an
acquisition of our company, even if shareholders believe the acquisition is in their best interests.

USE OF PROCEEDS

Unless a prospectus supplement indicates otherwise, we intend to use the net proceeds to be received from the sale of the securities offered
hereunder for acquisition of additional projects or royalty interests, working capital and general corporate purposes. Pending the specific
application of the net proceeds, we expect to invest such proceeds in short-term, interest-bearing instruments or other investment-grade
securities.

7
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RATIO OF EARNINGS TO FIXED CHARGES

The following table sets forth the ratio of earnings to fixed charges of Royal Gold for the periods indicated. For purposes of calculating such
ratio, �earnings� consist of income before income taxes, and �fixed charges� consists of total interest expense, including amortization of debt
issuance costs and the portion of rental expense representative of interest. We did not have any preferred stock outstanding for any period
presented.

Nine Months
Ended Year Ended June 30

March 31,
2004 2003 2002 2001 2000 1999

Ratio of earnings to fixed charges (unaudited) 96.16 53.06 25.44 19.98 24.79 *

* Due to our loss before income taxes in fiscal 1999, the ratio was less than 1:1. Additional income before income taxes of $8,808,173 would
have been required to achieve a ratio of 1:1.

DESCRIPTION OF COMMON STOCK

The following description of our common stock, together with the additional information we include in any applicable prospectus
supplement, summarizes the material terms and provisions of the common stock that we may offer pursuant to this prospectus. Although the
terms we have summarized below will apply generally to any future stock that we may offer, we will describe the particular terms of any class or
series of these securities in more detail in the applicable prospectus supplement. For additional information about the terms of our common
stock, please refer to our amended and restated certificate of incorporation, amended and restated bylaws, and stockholder rights agreement that
are incorporated by reference into the registration statement of which this prospectus is a part or may be incorporated by reference in this
prospectus or any prospectus supplement. The terms of these securities may also be affected by the general corporation law of the state of
Delaware. The summary below and that contained in any prospectus supplement may not contain all information that may be important to a
particular investor and we urge you to read our amended and restated certificate of incorporation, amended and restated bylaws and stockholder
rights agreement.

General

Our authorized capital stock consists of 40,000,000 shares of common stock, par value $0.01 per share and 10,000,000 shares of preferred
stock, par value $0.01 per share. As of June 30, 2004, there were approximately 20,783,359 shares of common stock issued and outstanding.
Holders of common stock are entitled to one vote for each share held in the election of directors and on all other matters submitted to a vote of
stockholders and do not have any cumulative voting rights.

Holders of common stock are entitled to receive ratably such dividends, if any, when, as and if declared by the board of directors out of
funds legally available therefor, subject to any preferential dividend rights of any outstanding preferred stock.

Upon the liquidation, dissolution, or winding up of our company, the holders of common stock are entitled to receive ratably the net assets
of the company available after payment of all debts and other liabilities, subject to the prior rights of any outstanding preferred stock. Holders of
common stock have no preemptive, subscription, redemption, or conversion rights. The outstanding shares of common stock are, and the shares
offered by us by any prospectus supplement accompanying this prospectus will be, when issued and paid for, fully paid and non-assessable.

You are urged to read the prospectus supplement relating to an offering of common stock, or of securities convertible, exchangeable or
exercisable for common stock, for the terms of the offering, including the number of shares of common stock offered, any initial offering price
and market prices and dividend information relating to the common stock.
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Anti-Takeover Effects of Certain Provisions of Delaware Law and Our Amended and Restated Certificate of Incorporation and
Amended and Restated Bylaws

Effect of Delaware Anti-takeover Statute.
We are subject to Section 203 of the Delaware General Corporation Law, an anti-takeover law. In general, Section 203 prohibits a Delaware

corporation from engaging in any business combination with any interested stockholder for a period of three years following the date that the
stockholder became an interested stockholder, unless:

� prior to that date, the board of directors of the corporation approved either the business combination or the transaction that resulted in the
stockholder becoming an interested stockholder;

� upon consummation of the transaction that resulted in the stockholder becoming an interested stockholder, the interested stockholder
owned at least 85% of the voting stock of the corporation outstanding at the time the transaction commenced, excluding for purposes of
determining the number of shares of voting stock outstanding (but not the voting stock owned by the interested stockholder) those shares
owned by persons who are directors and also officers and by excluding employee stock plans in which employee participants do not have
the right to determine confidentially whether shares held subject to the plan will be tendered in a tender or exchange offer; or

� on or subsequent to that date, the business combination is approved by the board of directors of the corporation and authorized at an annual
or special meeting of stockholders, and not by written consent, by the affirmative vote of at least 66 2/3% of the outstanding voting stock
that is not owned by the interested stockholder.
Section 203 defines �business combination� to include the following:

� any merger or consolidation involving the corporation and the interested stockholder;

� any sale, transfer, pledge or other disposition of 10% or more of the assets of the corporation involving the interested stockholder;

� subject to certain exceptions, any transaction that results in the issuance or transfer by the corporation of any stock of the corporation to the
interested stockholder;

� any transaction involving the corporation that has the effect of increasing the proportionate share of the stock of any class or series of the
corporation beneficially owned by the interested stockholder; or

� the receipt by the interested stockholder of the benefit of any loans, advances, guarantees, pledges or other financial benefits provided by
or through the corporation.
In general, Section 203 defines an interested stockholder as any entity or person beneficially owning 15% or more of the outstanding voting

stock of the corporation, or who beneficially owns 15% or more of the outstanding voting stock of the corporation at anytime within a three year
period immediately prior to the date of determining whether such person is an interested stockholder, and any entity or person affiliated with or
controlling or controlled by any of these entities or persons.

Amended and Restated Certificate of Incorporation and Amended and Restated Bylaws Provisions.
Our amended and restated certificate of incorporation and amended and restated bylaws include provisions that may have the effect of

discouraging, delaying or preventing a change in control or an unsolicited acquisition proposal that a stockholder might consider favorable,
including a proposal that might result in the payment of a premium over the market price for the shares held by stockholders. These provisions
are summarized in the following paragraphs.

Classified Board of Directors. Our amended and restated certificate of incorporation provides for our board to be divided into three classes
of directors serving staggered, three year terms. The classification of the board has the effect of requiring at least two annual stockholder
meetings, instead of one, to replace a majority of the members of the board of directors.
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Authorized but Unissued or Undesignated Capital Stock. Our authorized capital stock consists of 40,000,000 shares of common stock and
10,000,000 shares of preferred stock. The authorized but unissued (and in the case of preferred stock, undesignated) stock may be issued by the
board of directors in one or more transactions. In this regard, our amended and restated certificate of incorporation grants the board of directors
broad power to establish the rights and preferences of authorized and unissued preferred stock. The issuance of shares of preferred stock
pursuant to the board of director�s authority described above could decrease the amount of earnings and assets available for distribution to
holders of common stock and adversely affect the rights and powers, including voting rights, of such holders and may have the effect of
delaying, deferring or preventing a change in control. The board of directors does not currently intend to seek stockholder approval prior to any
issuance of preferred stock, unless otherwise required by law.

Special Meetings of Stockholders. Our amended and restated bylaws provide that special meetings of our stockholders may be called only
by our board of directors, by our Chairman of the board of directors or by our Chief Executive Officer.

No Stockholder Action by Written Consent. Our amended and restated certificate of incorporation and amended and restated bylaws provide
that an action required or permitted to be taken at any annual or special meeting of our stockholders may only be taken at a duly called annual or
special meeting of stockholders. This provision prevents stockholders from initiating or effecting any action by written consent, and thereby
taking actions opposed by the board.

Notice Procedures. Our amended and restated bylaws establish advance notice procedures with regard to all stockholder proposals to be
brought before meetings of our stockholders, including proposals relating to the nomination of candidates for election as directors, the removal
of directors and amendments to our amended and restated certificate of incorporation or amended and restated bylaws. These procedures provide
that notice of such stockholder proposals must be timely given in writing to our Secretary prior to the meeting. Generally, to be timely, notice
must be received at our principal executive offices not less than 150 days prior to the meeting. The notice must contain certain information
specified in the amended and restated bylaws.

Stockholder Rights Plan

Rights to purchase Series A Junior Participating Preferred Stock, $0.01 par value per share (the �Series A Preferred Stock�) have been
distributed to holders of our common stock under a rights agreement. A maximum of 500,000 shares of Series A Preferred Stock is currently
authorized for issuance upon exercise of these rights. The rights agreement provides that attached to each share of our common stock is one right
that, when exercisable, entitles the holder to purchase one one-hundredth of a share of Series A Preferred Stock at a purchase price of $50,
subject to adjustment. In certain events, including when a person or group becomes the owner of 15% or more of our outstanding common stock
or when a person or group commences a tender offer or exchange offer for 15% of more of our outstanding common stock, the rights become
exercisable. Exercise of the rights would entitle the holders of the rights (other than the acquiring person or group) to receive shares of our
common stock or that number of one-hundredths of a share of Series A Preferred Stock or the preferred stock equivalent, with a market value
equal to two times the exercise price of the rights. At any time after the rights become exercisable, but before the acquiring person or group has
obtained 50% or more of our outstanding common stock, our board of directors, under certain circumstances, may exchange the rights for a
share of common stock or one one-hundredth of a Series A Preferred Share or the preferred stock equivalent. Accordingly, exercise or exchange
of the rights may cause substantial dilution to a person or group that attempts to acquire our company. The rights, which expire on
September 10, 2007, may be redeemed at a price of $.001 per right at any time until the tenth day following an announcement that an individual,
corporation or other entity has acquired 15% or more of our outstanding common stock, except as otherwise provided in the rights agreement.
The rights agreement makes the takeover of our company much more difficult.
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Limitation of Director Liability

As permitted by provisions of the Delaware General Corporation Law, our amended and restated Certificate of Incorporation limits, in
certain circumstances, the monetary liability of our directors for breaches of their fiduciary duties as directors. These provisions do not eliminate
the liability of a director for:

� a breach of the director�s duty of loyalty to our company or its stockholders;

� acts or omissions by a director not in good faith or which involve intentional misconduct or a knowing violation of law;

� for liability arising under Section 174 of the Delaware General Corporation Law (relating to the declaration of dividends and purchase or
redemption of shares in violation of the Delaware General Corporation Law); or

� for any transaction from which the director derived an improper personal benefit.

In addition, these provisions do not eliminate the liability of a director for violations of federal securities laws, nor do they limit our rights or
the rights of our stockholders, in appropriate circumstances, to seek equitable remedies such as injunctive or other forms of non-monetary relief.
Such remedies may not be effective in all cases.

Indemnification Arrangements

Our amended and restated Certificate of Incorporation and amended and restated bylaws provide that our company shall indemnify all of
our directors and officers to the full extent permitted by the Delaware Law. Under such provisions any director or officer, who, in his capacity as
such, is made or threatened to be made a party to any suit or proceeding, may be indemnified if the board determines such director or officer
acted in good faith and in a manner he reasonably believed to be in or not opposed to the best interest of the company. The amended and restated
Certificate of Incorporation, amended and restated bylaws, and the Delaware General Corporation Law further provide that such indemnification
is not exclusive of any other rights to which such individuals may be entitled under the Certificate, the bylaws, any agreement, any vote of
stockholders or disinterested directors, or otherwise.

We have entered into indemnification agreements to assure our directors and officers that they will be indemnified to the extent permitted
by our amended and restated Certificate of Incorporation, amended and restated bylaws and the Delaware General Corporation Law. The
indemnification agreements cover any and all expenses, judgments, fines, penalties, and amounts paid in settlement by the director or officer,
provide for the prompt advancement of all expenses incurred by the director or officer in connection with any proceeding and obligate the
director or officer to reimburse us for all amounts so advanced if it is subsequently determined, as provided in the indemnification agreements,
that the director or officer is not entitled to indemnification.

Transfer Agent

The transfer agent for our common stock is Computershare Trust Company, Golden, Colorado; and Computershare Trust Company of
Canada, Toronto, Ontario.

DESCRIPTION OF DEPOSITARY SHARES

We may, at our option, elect to offer fractional shares of preferred stock rather than full shares of preferred stock. If we exercise this option,
we will issue to the public receipts for depositary shares, and each of these depositary shares will represent a fraction (to be set forth in the
applicable prospectus supplement) of a share of a particular series of preferred stock.

The shares of any series of preferred stock underlying the depositary shares will be deposited under a deposit agreement between us and a
bank or trust company selected by us. The depositary will have its principal office in the United States and a combined capital and surplus of at
least $50,000,000. Subject to the
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terms of the deposit agreement, each owner of a depositary share will be entitled, in proportion to the applicable fraction of a share of preferred
stock underlying the depositary share, to all of the rights and preferences of the preferred stock underlying that depositary share. Those rights
may include dividend, voting, redemption, conversion and liquidation rights.

The depositary shares will be evidenced by depositary receipts issued under a deposit agreement. Depositary receipts will be distributed to
those persons purchasing the fractional shares of preferred stock underlying the depositary shares, in accordance with the terms of the offering.
We will describe the material terms of the deposit agreement, the depositary shares and the depositary receipts in a prospectus supplement
relating to the depositary shares. You should also refer to the forms of the deposit agreement and depositary receipts that will be filed with the
SEC in connection with the offering of the specific depositary shares.

DESCRIPTION OF WARRANTS

General

We may issue warrants, including warrants to purchase debt securities, as well as other types of warrants. Warrants may be issued
independently or together with any equity or debt securities and may be attached to or separate from such equity or debt securities. Each series
of warrants will be issued under a separate warrant agreement to be entered into between the Company and a warrant agent. The warrant agent
will act solely as our agent in connection with the warrants of such series and will not assume any obligation or relationship of agency or trust
for or with any holders or beneficial owners of warrants. The following sets forth certain general terms and provisions of the warrants offered
hereby. Further terms of the warrants and the applicable warrant agreement are set forth in the applicable prospectus supplement.

Debt Warrants

The applicable prospectus supplement will describe the following terms of the warrants to purchase debt securities (referred to as �Debt
Warrants�):

� the title of the Debt Warrants;

� the aggregate number of the Debt Warrants;

� the price or prices at which the Debt Warrants will be issued;

� the currency or currencies, including composite currencies, in which the price of the Debt Warrants may be payable;

� the designation, aggregate principal amount and terms of the debt securities purchasable upon exercise of the Debt Warrants;

� if applicable, the designation and terms of the debt securities with which the Debt Warrants are issued and the number of the Debt
Warrants issued with each such debt security;

� the currency or currencies, including composite currencies, in which the principal of or any premium or interest on the debt securities
purchasable upon exercise of the Debt Warrant will be payable;

� if applicable, the date on and after which the Debt Warrants and the related debt securities will be separately transferable;

� the price at which and the currency or currencies, including composite currencies, in which the debt securities purchasable upon exercise
of the Debt Warrants may be purchased;

� the date on which the right to exercise the Debt Warrants shall commence and the date on which such right shall expire;

� if applicable, the minimum or maximum amount of the Debt Warrants which may be exercised at any one time;
12
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� information with respect to book-entry procedures, if any;

� if applicable, a discussion of certain United States federal income tax considerations; and

� any other terms of the Debt Warrants, including terms, procedures and limitations relating to the exchange and exercise of the Debt
Warrants.

Other Warrants

We may issue other warrants. The applicable prospectus supplement will describe the following terms of any such other warrants in respect
of which this prospectus is being delivered:

� the title of the warrants;

� the securities (which may include preferred stock or common stock) for which the warrants are exercisable;

� the price or prices at which the warrants will be issued;

� the currency or currencies, including composite currencies, in which the price of the warrants may be payable;

� if applicable, the designation and terms of the common stock or preferred stock with which the warrants are issued and the number of the
warrants issued with each the share of common stock or preferred stock;

� if applicable, the date on and after which the warrants and the related common stock or preferred stock will be separately transferable;

� if applicable, a discussion of certain United States federal income tax considerations; and

� any other terms of the warrants, including terms, procedures and limitations relating to the exchange and exercise of the warrants.
DESCRIPTION OF PREFERRED STOCK

The following is a description of certain general terms and provisions of the preferred stock. The particular terms of any series of preferred
stock will be described in the applicable prospectus supplement. If so indicated in a prospectus supplement, the terms of any such series may
differ from the terms set forth below. Certain provisions applicable to the preferred stock are set forth above in �Description of Common Stock.�

Investors are urged to read the provisions of our Amended and Restated Certificate of Incorporation, and the certificate of designation
relating to each series of the preferred stock, which will be filed as an exhibit to or incorporated by reference in the registration statement of
which this prospectus is a part at or prior to the time of issuance of such series of preferred stock.

Our Amended and Restated Certificate of Incorporation authorizes the issuance of 10,000,000 shares of preferred stock, par value of
$0.01 per share. As of the date of this prospectus, we had no outstanding shares of preferred stock. Rights to purchase Series A Preferred Stock
have been distributed to holders of our common stock under a rights agreement, and a maximum of 500,000 shares of Series A Preferred Stock
are authorized for issuance on exercise of rights. Our preferred stock may be issued from time to time in one or more series, without stockholder
approval. Subject to limitations prescribed by law, the board of directors is authorized to determine the voting powers (if any), designations,
preferences and relative, participating, optional or other special rights, and qualifications, limitations or restrictions thereof, for each series of
preferred stock that may be issued, and to fix the number of shares of each such series. Thus, the board of directors, without stockholder
approval, could authorize the issuance of preferred stock with voting, conversion and other rights that could adversely affect the voting power
and other rights of holders of common stock or other series of preferred stock
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or that could have the effect of delaying, deferring or preventing a change in control of our company. See �Description of Common Stock.�

This summary highlights selected information about the preferred stock we may issue and may not contain all of the information that is
important to you. We urge you to read our Amended and Restated Certificate of Incorporation and the certificate of designations creating your
series of preferred stock which, define your rights as a holder of preferred stock.

The specific terms of any preferred stock proposed to be sold will be described in the prospectus supplement. The terms of the offered
preferred stock as described in the prospectus supplement may differ from the terms set forth below.

For further information regarding the terms of the preferred stock offered, including the following, we urge you to read the prospectus
supplement:

� the title and stated value of the preferred stock;

� the number of shares of the preferred stock offered, the liquidation preference per share and the offering price of the preferred stock;

� the dividend rate(s), period(s) and/or payment date(s) or method(s) of calculation of such rates, periods or dates applicable to the preferred
stock;

� the rank of the preferred stock with respect to dividend and liquidation rights;

� the date from which dividends on the preferred stock will accumulate, if applicable;

� the liquidation rights of the preferred stock;

� whether the preferred stock will have preemptive rights;

� the procedures for auction and remarketing, if any, of the preferred stock;

� the sinking fund provisions, if applicable, for the preferred stock;

� the redemption provisions, if applicable, for the preferred stock;

� whether the preferred stock will be convertible into or exchangeable for other securities and, if so, the terms and conditions of conversion
or exchange, including the conversion price or exchange ratio and the conversion or exchange period (or the method of determining the
same);

� whether the preferred stock will have voting rights and the terms of the voting rights, if any;

� whether the preferred stock will be listed on any securities exchange;

� the transfer agent for the preferred stock;

� whether the preferred stock will be issued with any other securities and, if so, the amount and terms of these other securities; and

� any other specific terms, preferences or rights of, or limitations or restrictions on, the preferred stock.
DESCRIPTION OF DEBT SECURITIES

We may issue debt securities from time to time in one or more series. The following description summarizes the general terms and
provisions of the debt securities that we may offer pursuant to this prospectus that are common to all series. The specific terms relating to any
series of our debt securities that we offer will be described in a prospectus supplement. We urge you to read the applicable prospectus
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differ from the general information that we have provided below.

As required by federal law for all bonds and notes of companies that are publicly offered, the debt securities will be governed by a
document called an �indenture.� An indenture is a contract between a
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financial institution, acting on your behalf as trustee of the debt securities offered, and us. The debt securities will be issued pursuant to an
indenture that we will enter into with a trustee, which we will select. When we refer to the �indenture� in this prospectus, we are referring to the
indenture under which your debt securities are issued, as may be supplemented by any supplemental indenture applicable to your debt securities.
The trustee has two main roles. First, subject to some limitations on the extent to which the trustee can act on your behalf, the trustee can enforce
your rights against us if we default on our obligations under the indenture. Second, the trustee performs certain administrative duties for us with
respect to the debt securities.

Unless otherwise provided in any applicable prospectus supplement, the following section is a summary of the principal terms and
provisions that will be included in the indenture. Because this section is a summary, it does not describe every aspect of the debt securities or the
indenture. If we refer to particular provisions in the indenture, such provisions, including the definition of terms, are incorporated by reference in
this prospectus as part of this summary. We urge you to read the indenture and any supplement thereto that are applicable to you. The form of
indenture is filed as an exhibit to the registration statement of which this prospectus is a part. See �Where You Can Find More Information� for
information on how to obtain a copy of the indenture.

General Terms of Debt Securities

Unless otherwise provided in any applicable prospectus supplement, the debt securities offered hereby will be unsecured obligations of
Royal Gold and will be either our senior unsecured obligations issued in one or more series and referred to herein as the �senior debt securities,� or
our subordinated unsecured obligations issued in one or more series and referred to herein as the �subordinated debt securities.� The senior debt
securities will rank equal in right of payment to all of our other unsecured and unsubordinated indebtedness. The subordinated debt securities
will be subordinated in right of payment to the prior payment in full of the senior debt securities and all of our other senior indebtedness, as
described below under �� Subordination Provisions.�

The indenture contains covenants with respect to the following matters:

� payment of principal, premium, if any, and interest;

� maintenance of an office or agency in each place of payment;

� arrangements regarding the handling of money held in trust;

� maintenance of corporate existence;

� maintenance of insurance; and

� statement by officers as to default.

We may agree to additional covenants for the benefit of one or more series of debt securities, and, if so, these will be described in the
applicable prospectus supplement.

The indenture does not limit the total amount of debt securities that we can issue under it, nor does it limit us from incurring or issuing other
unsecured or secured debt. Unless otherwise indicated in the applicable prospectus supplement, the indenture pursuant to which the debt
securities are issued will not contain any financial covenants or other provisions that protect you in the event we issue a large amount of debt, or
in the event that we are acquired by another entity (including in a highly leveraged transaction).

Specific Terms of Debt Securities

We urge you to read the applicable prospectus supplement for the terms of the series of debt securities offered. The terms of the debt
securities described in such prospectus supplement may include the following, as applicable to the series of debt securities offered thereby:

� the title of the debt securities;

� whether the debt securities will be senior debt securities or subordinated debt securities of Royal Gold;
15
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� the aggregate principal amount of the debt securities and whether there is any limit on such aggregate principal amount;

� whether we may reopen the series of debt securities for issuances of additional debt securities of such series;

� the date or dates, or how the date or dates will be determined, when the principal amount of the debt securities will be payable;

� the amount payable upon acceleration of the maturity of the debt securities or how this amount will be determined;

� the interest rate or rates, which may be fixed or variable, that the debt securities will bear, if any, or how such interest rate or rates will be
determined;

� the basis upon which interest will be calculated if other than that of a 360-day year or twelve 30-day months;

� the date or dates from which any interest will accrue or how such date or dates will be determined;

� the interest payment dates and the record dates for these interest payments;

� whether the debt securities are redeemable at our option;

� whether there are any sinking fund or other provisions that would obligate us to purchase or otherwise redeem the debt securities;

� the form in which we will issue the debt securities, if other than in registered book-entry only form represented by global securities;

� whether we will have the option of issuing debt securities in �certificated� form;

� whether we will have the option of issuing certificated debt securities in bearer form if we issue the securities outside the United States to
non-U.S. persons;

� any restrictions on the offer, sale or delivery of bearer securities and the terms, if any, upon which bearer securities of the series may be
exchanged for registered securities of the series and vice versa (if permitted by applicable laws and regulations);

� the currency or currencies of the debt securities;

� whether the amount of payments of principal, premium, if any, or interest on the debt securities will be determined with reference to an
index, formula or other method (which could be based on one or more currencies, commodities, equity indices or other indices) and how
these amounts will be determined;

� the place or places for payment, transfer, conversion and/or exchange of the debt securities;

� the denominations in which the offered debt securities will be issued;

� the applicability of the provisions of the indenture described under �defeasance� and any provisions in modification of, in addition to or in
lieu of any of these provisions;

� material federal income tax considerations that are specific to the series of debt securities offered;

� any provisions granting special rights to the holders of the debt securities upon the occurrence of specified events;

� whether the indenture contains any changes or additions to the events of default or covenants descr
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