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February 16, 2010
Headnote
Multilateral Instrument 11-10Passport System@nd National Policy 11-203
Process for Exemptive Relief Applications in Multiple Jurisoinst- National
Instrument 52-107, s. 9Acceptable Accounting Principles, Auditing Standards
and Reporting CurrencyAn issuer wants relief from the requirement to prepar
its financial statement in accordance with Canadia\B M order to use IFRS
before the January 1, 2011 changeover date - The issuasdessed the readiness
of its staff, board, audit committee, auditors and investbe issuer will provide
detailed disclosure regarding its early adoption of IFRI&INMD&A as set out in
CSA Staff Notice 52-320; the issuer will restate any fim@rstatements prepared
in accordance with Canadian GAAP for interim periamtsthe fiscal year in
which they intend to adopt IFRS together with relatéerim MD&A and
certificates required by NI 52-109

Applicable British Columbia Provisions
National Instrument 52-107, s. 9.1

In the Matter of
the Securities Legislation of
British Columbia and Ontario
(the Jurisdictions)

and

In the Matter of
the Process for Exemptive Relief Applications in MuléiJurisdictions

and
In the Matter of
Heatherdale Resources Ltd.
(the Filer)

Decision

Background

The securities regulatory authority or regulator in eafdne Jurisdictions
(Decision Maker) has received an application fromRiher for a decision under
the securities legislation of the Jurisdictions (tkgislation) exempting the Filer
from the requirement in section 3.1 of National Instront-107Acceptable
Accounting Principles, Auditing Standards and Reporting CurréNtyp2-107)
that financial statements be prepared in accordanceGamiadian GAAP (the
Exemption Sought), in order that the Filer may preparénancial statements for
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financial periods ended October 31, 2009 and for periods bagiomi or after
November 1, 2009 in accordance with International FinaRaalorting Standards
(IFRS) as issued by the International Accounting Stand2odsd (IFRS-IASB).

Under the Process for Exemptive Relief Applicationslurtiple Jurisdictions (for
a dual application):

(a) the British Columbia Securities Commission is thegpal regulator for
this application; and

(b) the Filer has provided notice that section 4.7(1) of Mai&ilal Instrument
11-102Passport SysteifMI 11-102) is intended to be relied upon in
Alberta (Passport Jurisdiction); and

(c) the decision is the decision of the principal regulatar @vidences the
decision of the securities regulatory authority or ragulin Ontario.

Interpretation
Terms defined in National Instrument 14-1Dé&finitionsand MI 11-102 have the
same meaning if used in this decision, unless otherwise defined.

Representations
This decision is based on the following facts representedebsiler:

1. the Filer is a corporation incorporated under the lawsllodrta;

2. the registered office of the Filer is located at SL@20 — 800 West Pender
Street, Vancouver, BC, V6C 2VG6;

3. the Filer is a reporting issuer in the Jurisdictions ard?thssport Jurisdiction;

4. the Filer is not in default of its reporting issuer ghations under the
Legislation or the legislation of the Passport Juctsoh;

5. the Filer’s securities are listed on the TSX Ventuxelange (TSXV);

6. the Filer was a capital pool company listed on the TSkuer the name Brass
Capital Corp until November 17, 2009 when it completed itsifyurad
transaction under TSXV Policy 2@apital Pool Companie@ualifying
Transaction) with the target Heatherdale ResourceqT#iget);

7. the Filer changed its name to Heatherdale Resourcesr.tdovember 16,
2009;
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8. the Filer holds a 51% interest in a joint venture VR Gold Corp. in the
form of a limited liability company (LLC) under the Delare Limited
Liability Company Act that is registered to carry orsimess in Alaska, and
which holds 100% of the Niblack Project on Prince of Widéand in
southeast Alaska; the LLC is recently incorporateti@pects to prepare its
financial statements in accordance with IFRS;

9. upon the completion of the Qualifying Transaction, theg€abecame a
subsidiary of the Filer and the Filer continued to camyts business through
the Target (Resulting Issuer);

10.the filing statement of Brass Capital Corp. describirgQlualifying
Transaction dated November 9, 2009 contained financiahstats for the
Target prepared in accordance with IFRS for the yeded@ctober 31, 2008
and the interim period ended July 31, 2009 (Filing Statemean€&ial
Statements); the Filer analyzed the Filing Statemeran€ial Statements and
determined there would have been no material differencescognition or
measurement, had those Filing Statement Financial Staterbeen prepared
in accordance with Canadian GAAP;

11.the Target has been preparing its financial statememtscordance with IFRS
since its incorporation; the financial statements ofTthget for its 2008
financial year were prepared in accordance with IFRSnaand audited in
such form; all interim financial reports prepared by Theget have been
prepared in accordance with the international accoustamgdard on interim
financial reporting as issued under IFRS-1ASB;

12.the Qualifying Transaction is a reverse acquisition; aliiofor legal purposes
the Filer was the acquiror, for accounting purposes #ngel was the
acquirer; accordingly, the financial statements ofRbksulting Issuer are those
of the accounting acquiror, namely the Target;

13.the fiscal year end of the Resulting Issuer was chamm@dtober 31 upon
completion of the Qualifying Transaction;

14.the Filer will not file a management’s discussiod analysis (MD&A) for the
year ended October 31, 2009 as permitted under part 5.1(Na}jiohal
Instrument 51-10Zontinuous Disclosure Obligationghe Filer will file
Target’s audited annual financial statements for the geded October 31,
2009;
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15.Brass Capital Corp. has not previously prepared finaneitdraents that
contain an explicit and unreserved statement of campd with IFRS,;

16.the Canadian Accounting Standards Board has confirmégubécly
accountable enterprises will be required to prepare fihaincial statements in
accordance with IFRS-IASB for fiscal years beginningooafter January 1,
2011,

17.NI 52-107 sets out acceptable accounting principles fondiahreporting
under the Legislation by domestic issuers, foreign issuegistrants and other
market participants; under NI 52-107, a domestic issuer ns@s€anadian
GAAP with the exception that an SEC registrant mayuSe&sAAP; under NI
52-107, only foreign issuers may use IFRS-IASB;

18.in CSA Staff Notice 52-32[Early Adoption of International Financial
Reporting Standards, Use of US GAAP and Reference to IFRS 4SBT
the Canadian Securities Administrators recognizedsiwaie issuers may wish
to prepare their financial statements in accordancel#RIS-IASB for
periods beginning prior to January 1, 2011 and indicated thatstad
prepared to recommend exemptive relief on a case by aasetb permit a
domestic issuer to do so, despite section 3.1 of NI 52-107;

19.subject to obtaining the Exemption Sought, the Filer willpadBRS-IASB
concurrent with the completion of the Qualifying Trangag

20.the Filer believes that the use of a single accountargdard would eliminate
complexity and cost from the Filer's financial statenmeparation process;

21.the Target has historically prepared its financial statémin accordance with
IFRS, and since the Target is now the Resulting Issueme is no conversion
plan necessary;

22.the Filer has carefully assessed the readiness sthiffs board of directors,
audit committee, auditors, investors and other marketcpaatits for the
adoption by the Filer of IFRS-IASB concurrent with templetion of the
Qualifying Transaction and has concluded that they wildequately
prepared for the Filer's adoption of IFRS-IASB concureitit the
completion of the Qualifying Transaction;

23.the Filer has considered the implications of using IFRSB concurrent with
the completion of the Qualifying Transaction and on litkgations under
securities legislation including, but not limited to, thoskting to CEO and
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CFO certifications, business acquisition reports, oftedocuments, and
previously released material forward looking informatiorg an

24.the Filer will amend and restate its MD&A for thedntn period ended
August 31, 2009 with relevant information about its tramsito IFRS-1ASB,
including:

(a) the key elements and timing of the Filer's changeover plan;
(b) an explanation that the Qualifying Transaction is @& acquisition;

(c) the Filer’'s accounting will be a continuation of therdet’s accounting
which has been IFRS since inception; and

(d) the Target will account for the Filer as a reversetacquisition and
present consolidated financial statements.

Decision
Each of the Decision Makers is satisfied that thedi®meimeets the test set out in
the Legislation for the Decision Maker to make theisien.

The decision of the Decision Makers under the Legslas that the Exemption
Sought is granted provided that:

(a) the Filer prepares its annual financial statements &fitlancial year
ended October 31, 2009 and for years beginning on or aftemi@vel,
2009 in accordance with IFRS-1ASB;

(b) the Filer prepares its interim financial statementsrftarim periods
beginning on or after November 1, 2009 in accordance WRIS{FASB,
except that if the Filer files interim financial staients prepared in
accordance with Canadian GAAP for one or more imtgreriods for the
financial year in which it adopts IFRS-IASB, the Fieill restate and re-
file those interim financial statements in accordanith IFRS-IASB
together with the related restated interim managemdistcsission and
analysis and the certificates required by National imsémt 52-109
Certification of Disclosure in Issuers’ Annual and Interim Filingad

(c) the Filer provides the communication set out in parag?dph
Martin Eady, CA

Director, Corporate Finance
British Columbia Securities Commission
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