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May 19, 2009

Headnote

National Policy 11-20®rocess for Exemptive Relief Applicationsin Multiple
Jurisdictions — National Instrument 81-101 s.2.5 - An issuer requires tamsin
of the lapse date of its funds’ simplified prospectus-igsuer intends to
terminate certain of its mutual funds by merger into othgtual funds it
manages; mergers require regulatory, shareholder, afanide IRC approval;
all shareholders will be provided with required disclosiloeuments; the issuer
has amended or will amend the funds’ prospectus andoM&flect the proposed
mergers; the renewal prospectus and AIF will be filedtshafter completion of
the mergers

Applicable British Columbia Provisions
National Instrument 81-101 s.2.5

In the Matter of
the Securities Legislation of
British Columbia, Alberta, Saskatchewan, Manitoba,atlot Quebec,
New Brunswick, Nova Scotia, Prince Edward Island, Newftamtiand
Labrador, the Northwest Territories, Yukon and Nunavut
(the Jurisdictions)

and

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

and

In the Matter of
Mackenzie Financial Corporation
(the Filer)

and

Keystone AGF Equity Fund
Keystone Bissett Canadian Equity Fund
Keystone Beutel Goodman Bond Fund
Keystone Manulife High Income Fund

Keystone Manulife U.S. Value Fund
Keystone Saxon Smaller Companies Fund
Keystone Balanced Portfolio Fund
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Keystone Balanced Growth Portfolio Fund
Keystone Growth Portfolio Fund
Keystone Conservative Portfolio Fund
Keystone Maximum Growth Portfolio Fund
Keystone Dynamic Power Small-Cap Class
Keystone Templeton International Stock Class
(the Funds)

Decision

Background

The securities regulatory authority or regulator in eafdine Jurisdictions
(Decision Maker) has received an application fromRier on behalf of the
Funds for a decision under the securities legislaticdhefurisdictions (the
Legislation) that the time limit pertaining to the distition of securities of the
Funds under their simplified prospectus dated May 30, 2008nesded (the
Prospectus) be extended to permit the continued distnbafisecurities of the
Funds until June 30, 2009 (the Exemption Sought).

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

(a) the Ontario Securities Commission is the prinaipgulator for this
application, and

(b) the decision is the decision of the principal reguland evidences the
decision of each other Decision Maker.

Interpretation
Terms defined in National Instrument 14-1D&nitions have the same meaning
if used in this decision, unless otherwise defined.

Representations
This decision is based on the following facts representedebksiler:

1. The Filer is a corporation amalgamated under the ld@ntario. The Filer is
the manager, portfolio advisor and/or trustee to the Futratsh of the Funds,
other than Keystone Dynamic Power Small-Cap Clas¥agdtone
Templeton International Stock Class, is an open-endedainiuind trust
established under the laws of Ontario pursuant to a declattrust.
Keystone Dynamic Power Small-Cap Class and KeystonglEton
International Stock Class are separate classes adssbbMackenzie Financial
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Capital Corporation, a mutual fund corporation incorpadatnder the laws of
Ontario.

. The Funds are reporting issuers under the Legislatidmannot in default of
any of the requirements of the Legislation.

. The Funds are currently qualified for distribution inta# Jurisdictions under
the Prospectus.

. Pursuant to the Legislation, the lapse date (the Lapse) ibr the distribution
of securities of the Funds is May 30, 2009.

. Pursuant to the Legislation, provided a pro forma simplifiospectus is filed
30 days prior to May 30, 2009, a final version is filed by Jur2009, and a
receipt for the simplified prospectus is issued by the dezuregulatory
authorities by June 19, 2009, the securities of the Funds endigtiibuted
without interruption during the prospectus renewal period.

. Subject to investor and any other required approvals, teeifiends to
merge the Keystone Bissett Canadian Equity Fund andt&ey Saxon
Smaller Companies Fund (the Terminating Funds) into atingual funds
managed by the Filer in June 2009, and by no later tharB0,2©09 (the
Mergers). All other Funds will continue to be offeredwmsy of a simplified
prospectus that will be filed after the Mergers arecedie.

. The Mergers would be effected in accordance with the cgipé
requirements of National Instrument 81-1@8tual Funds, National
Instrument 81-106nvestment Fund Continuous Disclosure and National
Instrument 81-107ndependent Review Committee for Investment Funds,
including: review of the Mergers by the independent reviematee of the
Funds; filing a press release, material change repomeddment to the
Prospectus; and seeking the approval of the Mergers byoaitynaf votes
cast by investors of the Terminating Funds at specialingseto be held on
June 1, 2009.

. The Filer wishes to permit Terminating Fund investors tdioae to purchase
the Terminating Funds up to the June 2009 merger date. Arsextef the
Lapse Date is therefore requested until June 30, 2009.

. The purchases the Filer expects to see of the Termgn&tinds’ securities
after the Lapse Date are principally those made pursogme-authorized
purchases (“PAPS”) from existing investors. These scheéd®Ad’s will
continue until the effective date of the Mergers.
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10.1f the Exemption Sought is not granted, a pro forma sfieglprospectus and
a final simplified prospectus for the Funds would need toldx thy April 30,
2009 and June 9, 2009 respectively in accordance with thengxdistie limits
for the renewal of the Prospectus, notwithstanding teaferminating Funds
are likely to be terminated by June 30, 2009. The cost andrtiokred in
preparing, filing and printing a prospectus for the Termingtungds for the
one month period prior to the Mergers would be unduly cdstigay also
cause confusion among investors who may assume thaétirenating Funds
continue to be available for purchase after the effectate of the Mergers.

11.Since May 30, 2008, the date of the Prospectus, no matesiadje has
occurred that has not been disclosed by way of andmment to the
Prospectus. Accordingly, the Prospectus presents up-torftateation
regarding the Funds. The Exemption Sought will not affeeicurrency or
accuracy of the information contained in the Prospeetus, accordingly, will
not be prejudicial to the public interest.

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 Maker under the Legigfaigathat the Exemption
Sought is granted.

James E. A. Turner Wendell S. Wigle
Vice-Chair Commissioner
Ontario Securities Commission Ontario Securities C@sion
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