

















APPENDIX F — NOTICE OF APPLICATION APPLYING FOR INTERIM AND FINAL ORDERS
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IF YOU FAIL TO APPEAR AT THE HEARING, JUDGMENT MAY BE
GIVEN IN YOUR ABSENCE AND WITHOUT FURTHER NOTICE TO YOU. IF
YOU WISH TO OPPOSE THIS APPLICATION BUT ARE UNABLE TO PAY
LEGAL FEES, LEGAL AID MAY BE AVAILABLE TO YOU BY CONTACTING A
LOCAL LEGAL AID OFFICE.

Date February 16, 2011 Issued by

Address of 330 University Avenue
court office Toronto, Ontario
M5G 1R7

T ALL HOLDERS OF COMMON SHARES OF BAFFINLAND IRON
MINES CORPORATION

AND TO:  ALL HOLDERS OF COMMON SHARE PURCHASE WARRANTS OF
BAFFINLAND IRON MINES CORPORATION

AND TO:  ALL DIRECTORS OF BAFFINLAND IRON MINES CORPORATION
AND TO: THE AUDITOR FOR BAFFINLAND IRON MINES CORPORATION

AND TO: 1843208 ONTARIO INC.
c¢/0o OGILVY RENAULT LLP
Suite 3800
Royal Bank Plaza, South Tower
200 Bay Street, P.O. Box 84
Toronto, ON M5] 274
Canada

D. Michael Brown LSUC#: 38985U
Tel: (416) 216-3962
Fax: (416) 216-3930
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1.
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APPLICATION

THE APPLICANT MAKES APPLICATION FOR:

(a)

(b)

(c)

An interim order (the “Interim Order”) for advice and directions
pursuant to section 182(5) of the Business Corporations Act, R.S.0. 1990, c.
B. 16, as amended (the “OBCA”), with respect to an arrangement (the
“ Arrangement”) of Baffinland Iron Mines Corporation (“Baffinland”)
arising out of a proposed transaction with 1843208 Ontario Inc., as
proposed by Baffinland and described in the Baffinland management

information circular;

A final order approving the Arrangement pursuant to sections 182(3)

and 182(5) of the OBCA; and

Such further and other relief as to this Honourable Court seems just.

THE GROUNDS FOR THE APPLICATION ARE:

(a)
(b)

Baffinland is a corporation governed by the provisions of the OBCA;

The Arrangement is an “arrangement” within the meaning of section
g

182(1) of the OBCA;
Section 182 of the OBCA;

The directions set forth in any Interim Order this Court may grant, and
the shareholder approvals required will be followed and obtained by

the return date of this Application;

All statutory requirements under section 182 and other applicable
provisions of the OBCA either have been fulfilled or are expected to be
fulfilled by the return date of this Application;
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The Arrangement is in the best interests of Baffinland and is fair to

Baffinland securityholders;
The Arrangement is fair and reasonable and put forward in good faith;
Rules 3.02, 14.05, 37 and 38 of the Rules of Civil Procedure; and

Such further and other grounds as counsel may advise and this

Honourable Court may permit.

THE FOLLOWING DOCUMENTARY EVIDENCE WILL BE USED AT THE
HEARING OF THE APPLICATION:

(@)

(b)

(c)

The Affidavit of Daniella Dimitrov, to be sworn, and the exhibits

thereto;

A further or supplementary Affidavit to be sworn, and the exhibits
thereto, on behalf of Baffinland, reporting as to compliance with the
Interim Order and the results of any meeting conducted pursuant to the

Interim Order; and

Such further and other materials as counsel may advise and this

Honourable Court may permit.
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February 16, 2011
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STIKEMAN ELLIOTT LLP
Barristers & Solicitors

5300 Commerce Court West
199 Bay Street

Toronto, Canada M5L 1B9

Alex Rose LSUCH#: 49415P

Tel: (416) 869-5261

James Mangan LSUC#: 56862A
Tel: (416) 869-6855

Fax: (416) 947-0866

Lawyers for the Applicant
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