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Form 603

Corporations Act 2001
Section 671B

Notice of initial substantial holder

To: Company Name/Scheme RTG Mining Inc.

ACN/ARSN N/A

1. Details of substantial holder (1)

Name B2Gold Corp. and each of the entities listed in Annexure “A” (Associates)

ACN/ARSN (if applicable) N/A

The holder became a substantial holder on 05/06/2014

2. Details of voting power

The total number of votes attached to all the voting shares in the company or voting interests in the scheme that the substantial holder or an associate (2) had a

relevant interest (3) in on the date the substantial holder became a substantial holder are as follows:

Class of securities (4) Number of securities Person’s votes (5) Voting power (6)

ORD 7,602,422 7,602,422 6.81%

ORD 2,872,222 2,872,222 2.57%

ORD 3,076,930 3,076,930 2.75%

3. Details of relevant interests

The nature of the relevant interest the substantial holder or an associate had in the following voting securities on the date the substantial holder became a substantial

holder are as follows:

Holder of relevant interest Nature of relevant interest (7) Class and number of securities

CGA Mining Pty Ltd Relevant interest pursuant to section 608(1)(a)

of the Corporations Act 2001 (Cth)

(Corporations Act), by virtue of being the

registered holder of the shares.

 Pursuant to the scheme of arrangement

whereby RTG Mining Inc. acquired Sierra

Mining Limited pursuant to the terms of the

Share Scheme Deed Poll between RTG

Mining Inc. and all shareholders of Sierra

Mining Limited dated 8 April 2014 and the

Option Scheme Deed Poll between RTG

Mining Inc. and all option holders of Sierra

Mining Limited dated 8 April 2014

(Annexure “B”) (Scheme), 472,222 fully

paid ordinary shares in RTG Mining Inc.

held by CGA Mining Pty Ltd converted into

47,222 fully paid ordinary shares in RTG

Mining Inc. on 4 June 2014.

On 4 June 2014, CGA Mining Pty Ltd held

17,317,333 fully paid ordinary shares in

Sierra Mining Limited which converted into

5,195,200 fully paid ordinary shares in

RTG Mining Inc (Annexure “C”).

 Pursuant to the Scheme, 5,900,000 fully

paid ordinary shares in Sierra Mining

Limited held by CGA Mining Pty Ltd

7,602,422 fully paid ordinary shares
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converted into 1,770,000 fully paid ordinary

shares in RTG Mining Inc. on 4 June 2014

(Annexure “D”). CGA Mining Pty Ltd

acquired the shares in Sierra Mining

Limited on 28 May 2014 by exercising

5,900,000 options in Sierra Mining Limited

(Annexure “E”). The options were granted

to CGA Mining Pty Ltd pursuant to a

private placement agreement between the

parties on 27 April 2010 (Annexure “F”).

 Pursuant to the Scheme, 1,966,666 fully

paid ordinary shares in Sierra Mining

Limited held by CGA Mining Pty Ltd

converted into 590,000 fully paid ordinary

shares in RTG Mining Inc. on 4 June 2014

(Annexure “G”). CGA Mining Pty Ltd

acquired the shares in Sierra Mining

Limited on 28 May 2014 by exercising

1,966,666 options in Sierra Mining Limited

(Annexure “H”).

B2Gold Corp. Relevant interest pursuant to section 608(3)(b)

of the Corporations Act.

This entity controls the registered holder of the

shares.

7,602,422 fully paid ordinary shares

CGX Holdings Pty Ltd Relevant interest pursuant to section 608(1)(a)

of the Corporations Act, by virtue of being the

registered holder of the shares.

Pursuant to the Scheme, 28,722,222 fully paid

ordinary shares in RTG Mining held by CGX

Holdings Pty Ltd converted into 2,872,222 fully

paid ordinary shares in RTG Mining Inc. As

background to CGX Holdings Pty Ltd’s interest

in Sierra Mining Limited, 28,722,222 fully paid

ordinary shares in RTG Mining Inc. were issued

to CGX Holdings Pty Ltd pursuant to a merger

between Ratel Group Limited and Ratel Merger

Ltd. (a wholly-owned subsidiary of RTG Mining

Inc.) on 15 April 2013.

2,872,222 fully paid ordinary shares

CGA Mining Pty Ltd A relevant interest pursuant to section

608(3)(b) of the Corporations Act

This entity controls the registered holder of the

shares.

2,872,222 fully paid ordinary shares

B2Gold Corp. A relevant interest pursuant to section

608(3)(b) of the Corporations Act

This entity is the ultimate holding company that

controls the registered holder of the shares.

2,872,222 fully paid ordinary shares
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B2Gold Corp. Relevant interest pursuant to section 608(1)(a)

of the Corporations Act by virtue of being the

registered holder of the shares.

Pursuant to the Scheme, 30,769,300 fully paid

ordinary shares in RTG Mining Inc. converted

into 3,076,930 fully paid ordinary shares in

RTG Mining Inc. As background to B2Gold

Corp’s interest in RTG Mining Inc., 30,769,300

fully paid ordinary shares were issued to

B2Gold Corp. pursuant to the private

placement subscription agreement between

RTG Mining Inc., Haywood Securities Inc. and

Haywood Securities (USA) Inc dated 12

February 2013 (Annexure “I”).

3,076,930 fully paid ordinary shares

4. Details of present registered holders

The persons registered as holders of the securities referred to in paragraph 3 above are as follows:

Holder of relevant interest Registered holder of securities Person entitled to be registered as

holder (8)

Class and number of securities

CGA Mining Pty Ltd CGA Mining Pty Ltd CGA Mining Pty Ltd 7,602,422 ORD

B2Gold Corp. CGA Mining Pty Ltd CGA Mining Pty Ltd 7,602,422 ORD

CGX Holdings Pty Ltd CGX Holdings Pty Ltd CGX Holdings Pty Ltd 2,872,222 ORD

CGA Mining Pty Ltd CGX Holdings Pty Ltd CGX Holdings Pty Ltd 2,872,222 ORD

B2Gold Corp. CGX Holdings Pty Ltd CGX Holdings Pty Ltd 2,872,222 ORD

B2Gold Corp. B2Gold Corp. B2Gold Corp. 3,076,930 ORD

5. Consideration

The consideration paid for each relevant interest referred to in paragraph 3 above, and acquired in the four months prior to the day that the substantial holder became

a substantial holder is as follows:

Holder of relevant interest Date of acquisition Consideration (9) Class and number of securities

Cash Non-cash

CGA Mining Pty Ltd 4 June 2014 As described in

paragraph 3,

472,224 fully

paid shares in

RTG Mining

Inc. and

25,183,999

fully paid

shares in

Sierra Mining

Limited.

7,602,422 ORD

B2Gold Corp. 4 June 2014 This entity

controls the

registered

holder of the

shares.

7,602,422 ORD

CGX Holdings Pty Ltd 4 June 2014 As described in

paragraph 3 of

this form.

2,872,222 ORD

B2Gold Corp. 4 June 2014 This entity

controls the

registered

holder of the

shares.

2,872,222 ORD

B2Gold Corp. 4 June 2014 AUD

$4,000,009.00

3,076,930 ORD



 "A"



Annexure A

This is Annexure A referred to in Form 603 (Notice of initial substantial holder).

The following entities are associates of B2Gold Corp. by virtue of section 12(2) of the Corporations Act.

Name ACN Country of Incorporation
CGA Mining Pty Ltd. 009 153 128 Australia
CGX Holdings Pty Ltd. 121 246 188 Australia
Zambian Holdings Pty Ltd. 121 179 011 Australia
Swanview Investments Pty Ltd. 008 933 891 Australia
Conex Oil Exploration Pty Ltd. 008 889 665 Australia
China Gold Pty Ltd. 116 135 392 Australia
CAGL (Taldy Bulak) Pty Ltd. 106 164 078 Australia
Altyn Gold Pty Ltd. 118 126 284 Australia
Bemetals Inc. N/A British Columbia
TEAL Namibia (B) Inc. N/A Barbados
B2 Gold Mining Investments Limited N/A Mauritius
TEAL Exploration and Mining Investments
Holdings (Pty) Ltd.

N/A South Africa

B2 Gold Namibia Property (Proprietary) Limited N/A Namibia
B2 Gold Namibia Mineral (Proprietary) Limited N/A Namibia
B2 Gold Namibia (Proprietary) Limited N/A Namibia
Sabrolir S.A. N/A Uruguay
Andean Avasca Resources Inc. N/A British Columbia
Uruguay Ventures Ltd. N/A British Virgin Islands
Riseraldo Ltd. N/A British Virgin Islands
Weeping Apple S.A. N/A Uruguay
Colombian Ventures Ltd. N/A Bermuda
B2 Gold (Columbia) Ltd. N/A Bermuda
Quebradona Holdings Limited N/A British Virgin Islands
Compania Kedahda N/A British Virgin Islands
Anglogold Ashanti Quebradona Investments
One Limited

N/A British Virgin Islands

Anglogold Ashanti Quebradona Investments
Two Limited

N/A British Virgin Islands

Minera Querbradona Colombia S.A. N/A Colombia
Mocoa Ventures Ltd. N/A British Virgin Islands
Bueasco Ltd. N/A British Virgin Islands
Villagarzon Ltd. N/A British Virgin Islands
Mocoa Ventures Ltd. N/A Colombian Branch
Miraflores Holdings Ltd. N/A British Virgin Islands
Graminvest Venture Limited N/A British Virgin Islands
Gramalote Limited N/A British Virgin Islands
BKWE Ventures Limited N/A British Virgin Islands
B2 Gold Ventures Ltd. N/A Cyprus
Central Sun Mining Holdings Inc. N/A Cayman Islands
Central Sun Mining Enterprises Ltd N/A Cayman Islands
Metales Procesados MRW S.A. N/A Costa Rica
Compania Rio Minerales S.A. N/A Costa Rica
Compania Argo-Parque S.A. N/A Costa Rica
Triton Mining Corporation N/A Ontario
Triton Minera S.A. N/A Nicaragua
Triton Mining (U.S.A) LLC N/A United States of America
1069024 Ontario Limited N/A Ontario
Central Sun Mining Investments Corp. N/A Cayman Islands
RNC Panama Limited N/A Belize
Central American Mine Holdings Limited N/A Belize
Desarrollo Minero de Nicaragua S.A. N/A Nicaragua
Cerro Quiros Gold S.A. N/A Nicaragua
Minera Glencairn S.A. N/A Nicaragua
Minesa (Cayman) Inc. N/A Cayman Islands
Minerales Nueva Esperanza S.A. N/A Nicaragua
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Geomin (Cayman) Inc N/A Cayman Islands
Inversiones Geominerals S.A. N/A Nicaragua
Golden Moose LLC N/A Russia
CATBLLC N/A Kyrgyz Republic
CGA Financings Holding Company B.V. N/A Netherlands
CGA Financing Company B.V. N/A Netherlands
Aroroy Resources Inc. N/A Philippines
Masminero Resources Corporation N/A Philippines
Vicar Mining Corporation N/A Philippines
Central Asia Gold Limited N/A Bahamas
Philippine Gold Limited N/A United Kingdom
Phil. Gold Processing & Refining Corp. N/A Philippines
Zoom Minerals Holding Inc. N/A Philippines
Filminera Resources Corporation N/A Philippines
Volta Resources Inc. N/A Ontario
Birim Goldfields Mali Ltd. N/A Mali
Birim Goldfields (Ghana) Ltd. N/A Ghana
EBI Ghana Ltd. N/A Ghana
Birim Goldfield Ltd. Burkina SARL N/A Burkina Faso
Wentworth Resources (Pty) Ltd. N/A Australia
Gaoua Minerals SARL N/A Burkina Faso
Wentworth Gold SARL N/A Burkina Faso
Volta Resources (Cayman Inc.) N/A Cayman Islands
Volta Properties SARL N/A Burkina Faso
Tenko Properties SARL N/A Burkina Faso
Kiaka Gold SARL N/A Burkina Faso



Annexure B

This is Annexure B referred to in Form 603 (Notice of initial substantial holder) and includes copies of the following
Sierra Mining Limited documents:

- Share Scheme of Arrangement;
- Share Scheme Deed Poll;
- Option Scheme of Arrangement; and
- Option Scheme Deed Poll.
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Annexure 4 – Share Scheme 
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Annexure 5 – Share Scheme Deed Poll 
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Annexure 6 – Option Scheme 
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Annexure 7 – Option Scheme Deed Poll 
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Annexure C

This is Annexure C referred to in Form 603 (Notice of initial substantial holder).
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Annexure D

This is Annexure D referred to in Form 603 (Notice of initial substantial holder).
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Annexure E

This is Annexure E referred to in Form 603 (Notice of initial substantial holder).
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Annexure F

This is Annexure F referred to in Form 603 (Notice of initial substantial holder).
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Annexure G

This is Annexure G referred to in Form 603 (Notice of initial substantial holder).
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Annexure H

This is Annexure H referred to in Form 603 (Notice of initial substantial holder).
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Annexure I

This is Annexure I referred to in Form 603 (Notice of initial substantial holder).
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