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NOTICE OF MOTION 
 
 Richter Advisory Group Inc. (formerly RSM Richter Inc.) (“Richter”), in its capacity as 

the Court-Appointed Receiver (the “Receiver”) of all of the assets, undertakings and properties 

of Norshield Asset Management (Canada) Ltd., Norshield Investment Partners Holdings Ltd., 

Olympus United Funds Holdings Corporation, Olympus United Funds Corporation, Olympus 

United Bank and Trust SCC, Olympus United Group Inc., Norshield Capital Management 

Corporation, and Honeybee Software Technologies Inc. (formerly Norshield Investment 
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Corporation) (collectively, the “Norshield Companies”), will make a motion before a judge of 

the Ontario Superior Court of Justice (Commercial List)  on Thursday, June 1, 2017 at 10:00 

a.m. or as soon after that time as the motion can be heard, at 330 University Avenue, in the City 

of Toronto. 

PROPOSED METHOD OF HEARING:  The motion is to be heard orally. 

 

THE MOTION IS FOR: 

1. An Order confirming that service of the Notice of Motion dated May 24, 2017 (the 

“Notice of Motion”) and the Seventeenth Report of the Receiver dated May 23, 2017 

(the “Seventeenth Report”) was appropriate and directing that no further service of the 

Notice of Motion and the Seventeenth Report is required such that this motion is properly 

returnable on June 1, 2017;  

2. An Order approving the settlement agreement dated February 9, 2017 between the 

Receiver, Raymond Massi in his capacity as Joint Official Liquidator of Mosaic 

Composite Limited (U.S.), Inc. and Olympus Univest Ltd., George Clifford Culmer in his 

capacity as Joint Official Liquidator of Mosaic Composite Limited (U.S.), Inc. and 

Olympus Univest Ltd., Brooks, Di Santo, Peter Marini and Fred Ragonese (the 

“Settlement Agreement”) as fair and reasonable;  

3. An Order authorizing and directing the Receiver to enter into and carry out the terms of 

the Settlement Agreement;  

4. An Order approving the Seventeenth Report and the conduct and the activities of the 

Receiver described therein; and  

5. Such further and other relief as counsel may advise and this Honourable Court may deem 

just. 
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THE GROUNDS FOR THE MOTION ARE: 

1. Pursuant to Orders of the Ontario Superior Court of Justice (Commercial List) (the 

“Ontario Court”) dated June 29, 2005, July 14, 2005, September 9, 2005 and October 

14, 2005,  Richter was appointed as Receiver of the Norshield Companies; 

2. The Norshield Companies were part of an investment structure that spanned Canada, the 

United States, Barbados and the Commonwealth of The Bahamas (“The Bahamas”).  

The Receiver has determined that funds invested by approximately 1,900 retail investors 

in Canada (the “Retail Investors”) and other Canadian investors flowed through 

numerous entities/jurisdictions involving Olympus United Funds Corporation / 

Corporation de Fonds Unis Olympus (“Olympus Funds”), Olympus United Bank and 

Trust SCC (“Olympus Bank”), Olympus Univest Ltd. (“Olympus Univest”) and Mosaic 

Composite Limited (U.S.), Inc. (“Mosaic”)  (collectively referred to herein as the 

“Olympus Funds Investment Structure”); 

3. Olympus Univest and Mosaic are also subject to court supervised liquidation proceedings 

in The Bahamas.  The Supreme Court of the Commonwealth of The Bahamas 

(“Bahamas Court”) has appointed Joint Official Liquidators over each of Mosaic (the 

“Mosaic JOL’s”) and Olympus Univest; 

4. Certain of the entities in the Olympus Funds Investment Structure relied upon the audited 

financial statements of certain private entities known as the “Channel Funds” for the 

fiscal years ended September 30, 2002 and September 30, 2003 (the “Channel Fund 

Financial Statements”) in making or maintaining investments therein; 
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5. Brooks, Di Santo audited the Channel Fund Financial Statements and issued unqualified 

audit reports thereon.  Brooks, Di Santo is an unregistered firm of chartered accountants 

in Montreal, Quebec, in which Peter Marini and Fred Ragonese (together, the “Brooks, 

Di Santo Parties”) are partners; 

6. By Order dated January 13, 2010 (the “Leave Order”), the Ontario Court granted the 

Receiver leave to commence a claim against Brooks, Di Santo and the Brooks, Di Santo 

Parties (the “Action”); 

7. By Order dated February 9, 2010, the Court amended the form of the claim to be issued 

in the Action (the “Amending Order”); 

8. The Action was commenced in the Superior Court of Quebec on February 10, 2010.  The 

Receiver and the Mosaic JOL’s are the plaintiffs in the Action (collectively, the 

“Plaintiffs”) and the defendants are Brooks, Di Santo and the Brooks, Di Santo Parties 

(collectively, the “Defendants”); 

9. In the Action, the Plaintiffs allege that the carrying value of the investments and accounts 

receivable on the Channel Fund Financial Statements was significantly impaired, to the 

extent of more than $300 million.  The Plaintiffs allege that the impairment of the 

carrying value of the investments and accounts receivable should have been properly 

reflected in the Channel Fund Financial Statements and, if this had occurred, the financial 

statements of the Norshield Companies would have contained going concern notes or 

adverse opinions.  The Plaintiffs assert that the operations of the Norshield Companies 

would, in all likelihood, have been suspended during the month of February 2003 when 

the fiscal 2002 audited financial statements of the Channel Funds were released.  Instead, 
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the misleading financial information contained in the Channel Fund Financial Statements 

resulted in increased losses by investors in the Olympus Funds Investment Structure and 

a decrease in assets from which to recover such investments from February 2003 onward.  

The Plaintiffs are seeking payment of $5,000,000 plus interest and costs from the 

Defendants;  

10. The Defendants have denied the claims of the Plaintiffs contained in the Action; 

11. After several years of negotiations, the Defendants and the Plaintiffs have reached an 

agreement to settle the Action.  The Settlement Agreement provides that, without any 

admission of liability, the Defendants have agreed to make a payment to the Plaintiffs of 

$700,000 (the “Settlement Amount”).  The Settlement Agreement provides for the 

release of all claims against the Defendants raised in the Action.  The Settlement 

Agreement is conditional upon satisfaction of the following conditions: 

(a) issuance of an order approving the Settlement Agreement by each of the Ontario 

Court and the Bahamas Court (together, the “Approval Orders”); 

(b) expiry of all applicable appeal periods with respect to the Approval Orders; 

(c) if an appeal or motion for leave to appeal either of the Approval Orders is taken, 

the final disposition of any such appeal with no further right of appeal or leave to 

appeal existing; 

(d) payment of the Settlement Amount to counsel to the Receiver; 

(e) filing of a notice with the Superior Court of Quebec confirming the settlement of 

the Action.  



 

 

6 

 

12. The Plaintiffs have executed the Settlement Agreement, subject to approval of the 

Ontario Court and the Bahamas Court.  In the Receiver’s view, the terms of the 

Settlement Agreement are fair and reasonable and represent the best realization possible 

upon the claims advanced in the Action, having regard to the ongoing costs of litigation, 

the uncertainty of success in the Action and the prospect of successfully monetizing any 

judgment ultimately obtained in the Action.  The Receiver recommends that the Court 

approve the Settlement Agreement and authorize and direct the Receiver to enter into and 

carry out the terms of the Settlement Agreement; 

13. The Seventeenth Report;  

14. Rules 2.03, 3.02, 37 and 41.05 of the Rules of Civil Procedure (Ontario);  

15. Sections 101 and 142 of the Courts of Justice Act, R.S.O. 1990, c. C-43, as amended; and  

16. 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 

motion: 

 

1. The Seventeenth Report, and the exhibits thereto. 

2. Such further and other material as counsel may advise and this Honourable Court may 

permit. 

May 24, 2017    Thornton Grout Finnigan LLP  
 Barristers & Solicitors 

Suite 3200, TD West Tower 
100 Wellington Street West  
P.O. Box 329, Toronto-Dominion Centre  
Toronto, ON  M5K 1K7  



 

 

7 

 

 
Grant B. Moffat (LSUC #32380L 1D) 
Tel: (416) 304-0599 
Fax:  (416) 304-1313 
Email: gmoffat@tgf.ca  
 
Lawyers for Richter Advisory Group Inc. (formerly 
RSM Richter Inc.), in its capacity as Receiver of the 
Respondents. 

 
 
 
 
TO:   THIS HONOURABLE COURT 
 
AND TO: THE ATTACHED SERVICE LIST 

mailto:gmoffat@tgf.ca


SERVICE LIST 
(as at May 23, 2017) 

 
 
FRASER MILNER CASGRAIN LLP 
Toronto-Dominion Centre 
77 King Street West, Suite 400 
Toronto, ON  M5K 0A1 
 
Norm Emblem 
Tel:  (416) 863-4487 
Fax:  (416) 863-4592 
Email:  norm.emblem@fmc-law.com 
 
Counsel for KPMG LLP 

STIKEMAN ELLIOTT LLP 
1155 René-Lévesque Boulevard West  
Suite 4000  
Montreal, QC  H3B 3V2  
 
Jean Fontaine  
Tel:  (514) 397-3337 
Fax:   (514) 397-3487   
Email:  jfontaine@stikeman.com 
 
Representative Counsel to the Retail Investors 
 

OSLER, HOSKIN & HARCOURT, LLP 
1000 de la Gauchetière Street West 
Suite 2100  
Montreal, QC  H3B 4W5  
 
Sylvain Lussier, Ad. E. 
Tel:   (514) 904-5377 
Fax:   (514) 904-8101 
Email:  slussier@osler.com 
 
Counsel for Royal Bank of Canada, RBC 
Dominion Securities Limited, RBC Dominion 
Securities Inc. and RBC Capital Markets 
Corporation 
 

OSLER, HOSKIN & HARCOURT, LLP 
1 First Canadian Place 
P.O. Box 50, Stn. 1st Can. Pl. 
Toronto, ON M5X 1B8 
 
Jeremy E. Dacks 
Tel:  (416) 362-2211 
Fax:  (416) 862-6666 
Email: jdacks@osler.com 
 
Counsel for Royal Bank of Canada 

mailto:norm.emblem@fmc-law.com
mailto:jfontaine@stikeman.com
mailto:slussier@osler.com
mailto:jdacks@osler.com


 - 2 - 

SYLVESTRE FAFARD PAINCHAUD  
740 Atwater Avenue 
Montreal, QC  H4C 2G9  
 
Normand Painchaud 
Tel:   (514) 937-2881 x 228 
Fax:   (514) 937-6529 
Email:  n.painchaud@sfpavocats.ca 
 
Counsel for Sheila Calder 
 

NORSHIELD INVESTORS ADVISORY 
GROUP 
117 George Street South 
Toronto, ON M5A 4A2 
 
John DiNovo 
Tel:  (416) 365-0070 
Fax:  (416) 365-9963 
Email:  jpd@jdinovo.mail.net 

FASKEN MARTINEAU DU MOULIN 
The Stock Exchange Tower 
PO Box 242, 34th Floor 
800 Victoria Square 
Montreal, QC H4Z 1E9 
 
Christian LeBlanc 
Tel: (514) 397 7545  
Fax: (514) 397 7600 
Email: cleblanc@mtl.fasken.com 
 
Attorneys for Brooks, Di Santo 
 

GRANT THORNTON BAHAMAS 
Paje House, Marlborough Street 
PO Box N-8285 
Nassau 
 
Paul A. Gomez 
Tel:  1 242 322 7516 
Fax:  1 242 322 7517 
Email:  info1@gtbahamas.net 
 

DE GRANDPRÉ CHAIT LLP 
1000 de la Gauchetière Street West  
Suite 2900  
Montreal, QC  H3B 4W5 
 
Marc Beauchemin and François Marchand 
Tel: (514) 878-3219 
Fax: (514) 878-5719 
Email:  mbeauchemin@dgclex.com 
 fmarchand@dgclex.com 
 
Counsel for Brooks, Di Santo, Peter Marini 
and Fred Ragonese 
 

GRANT THORNTON INTERNATIONAL 
LIMITED 
Grant Thornton House 
22 Melton Street  
Euston, London  
NW1 2EP 
 
Ed Nusbaum, Chief executive officer 
Tel:  +44 (0)20 7391 9520 
Fax:   +44 (0)20 7391 9501 
Email:  edward.nusbaum@us.gt.com 
 

 
 

mailto:n.painchaud@sfpavocats.ca
mailto:cleblanc@mtl.fasken.com
mailto:info1@gtbahamas.net
mailto:mbeauchemin@dgclex.com
mailto:fmarchand@dgclex.com
mailto:edward.nusbaum@us.gt.com


 

ONTARIO SECURITIES COMMISSION 
Applicant and 

GESTON DE PLACEMENTS NORSHIELD (CANADA) 
LTÉE/NORSHIELD ASSET MANAGEMENT (CANADA) 

LTD. ET AL. 
Respondents 

Court File No.:05-CL-5965   

  
ONTARIO  

SUPERIOR COURT OF JUSTICE 
(Commercial List) 

 
Proceeding commenced in Toronto 

 
NOTICE OF MOTION 

(RETURNABLE ON JUNE 1, 2017) 
 
 

Thornton Grout Finnigan LLP 
Barristers & Solicitors 
Suite 3200, TD West Tower 
100 Wellington Street West  
P.O. Box 329, Toronto-Dominion Centre  
Toronto, ON  M5K 1K7  
 
Grant B. Moffat (LSUC #32380L 1D) 
Tel: (416) 304-0599 
Fax:  (416) 304-1313 
Email:  gmoffat@tgf.ca  
 
Solicitors for Richter Advisory Group Inc. 
(formerly RSM Richter Inc.) 

mailto:gmoffat@tgf.ca


TAB 2 
  



 

Court File No.   05-CL-5965 

 

ONTARIO 

SUPERIOR COURT OF JUSTICE 
(COMMERCIAL LIST) 

 
IN THE MATTER OF THE ​SECURITIES ACT 

R.S.O 1990, c.s.5, AS AMENDED 
BETWEEN: 

ONTARIO SECURITIES COMMISSION 

Applicant 

and 

GESTION DE PLACEMENTS NORSHIELD (CANADA) LTÉE /NORSHIELD ASSET 
MANAGEMENT (CANADA) LTD.,  

NORSHIELD INVESTMENT PARTNERS HOLDINGS LTD./GESTION DES 
PARTENAIRES D’INVESTISSEMENT NORSHIELD LTÉE,  

OLYMPUS UNITED FUNDS HOLDINGS CORPORATION,  

OLYMPUS UNITED FUNDS CORPORATION/CORPORATION DE FONDS UNIS 
OLYMPUS,  

OLYMPUS UNITED BANK AND TRUST SCC,  

GROUPE OLYMPUS UNITED INC./OLYMPUS UNITED GROUP INC. 

HONEYBEE SOFTWARE TECHNOLOGIES INC./TECHNOLOGIES DE LOGICIELS 
HONEYBEE INC. (FORMERLY NORSHIELD INVESTMENT 

CORPORATION/CORPORATION D’INVESTISSEMENT NORSHIELD), AND 

NORSHIELD CAPITAL MANAGEMENT CORPORATION/CORPORATION 
GESTION DE L’ACTIF NORSHIELD 

Respondents 
 

 
SEVENTEENTH REPORT OF THE RECEIVER 

 

 



- 2 - 

(Dated May 23, 2017) 

Introduction 

1. Pursuant to the Order of the Honourable Mr. Justice Campbell of the Ontario Superior              

Court of Justice (Commercial List) (the “​Ontario Court​”) dated June 29, 2005 (the             

“​Initial Order ​”), RSM Richter Inc. (now Richter Advisory Group Inc.) (“​Richter​”) was            

appointed for a period of fifteen days as Receiver (in such capacity, the “​Receiver ​”)              

pursuant to Section 129 of the ​Securities Act​, R.S.O. 1990, c.S-5, as amended, without              

security, of all of the assets, undertakings and properties of: 

(a) Norshield Asset Management (Canada) Ltd. / Gestion de Placements Norshield          

(Canada) Ltée (“ ​NAM​”); 

(b) Norshield Investment Partners Holdings Ltd. / Gestion des Partenaires         

d’Investissement Norshield Ltée (“ ​Norshield Partners ​”); 

(c) Olympus United Funds Holdings Corporation (“​Olympus Holdings ​”); 

(d) Olympus United Funds Corporation / Corporation de Fonds Unis Olympus          

(“​Olympus Funds​”); 

(e) Olympus United Bank and Trust SCC (“​Olympus Bank ​”); and 

(f) Olympus United Group Inc. / Groupe Olympus United Inc. (“​Olympus          

United ​”), 

(collectively, the “ ​Original Respondents ​”). 

A copy of the Initial Order is attached hereto as Schedule “ ​A ​”. 
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2. Pursuant to the Order of the Honourable Mr. Justice Campbell of the Ontario Court dated               

July 14, 2005 (the “​Extension Order ​”), the Receiver’s appointment in respect of each of              

the Original Respondents was continued in accordance with the terms of the Initial Order              

until such time as the Receiver has completed its administration of the estate herein. A               

copy of the Extension Order is attached hereto as Schedule “ ​B​”. 

3. Pursuant to two additional Orders of the Honourable Mr. Justice Campbell of the Ontario              

Court dated September 9, 2005 and October 14, 2005 (the “​Expanded Orders ​”), Richter             

was also appointed as Receiver pursuant to Section 101 of the ​Courts Of Justice Act​,               

R.S.O. 1990, c.43, as amended, without security, of all of the assets, undertakings and              

properties of: 

(a) Norshield Capital Management Corporation / Corporation Gestion de l’Actif         

Norshield ​ ​(“​Norshield Capital Management ​”); and 

(b) Honeybee Software Technologies Inc. / Technologies de Logiciels Honeybee         

Inc. (formerly Norshield Investment Corporation/Corporation d’Investissement      

Norshield) (“​Honeybee Software​”). 

Copies of the Expanded Orders are attached hereto as Schedules “ ​C ​” and “​D ​” respectively. 

4. By judgments of the Quebec Superior Court (Commercial Division), the Initial Order, the             

Extension Order and the Expanded Orders were recognized and declared enforceable in            

the Province of Quebec. 
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5. The Original Respondents, Norshield Capital Management and Honeybee Software are          

collectively referred to as the “Norshield Companies” in this Seventeenth Report of the             

Receiver (the “​Seventeenth Report ​”). The Initial Order, the Extension Order and the            

Expanded Orders are collectively referred to as the “Receivership Orders”. 

6. Richter and Brian F. Griffith & Company, a Barbados accounting firm, have been             

appointed Joint Custodians of Olympus Bank by Order of the Barbados High Court of              

Justice dated September 22, 2005. 

7. Raymond Massi, a partner of Richter (“​Massi​”), and G. Clifford Culmer (“​Culmer​”), a             

partner of BDO Mann Judd, an accounting firm located in Nassau, in the Commonwealth              

of The Bahamas (“​The Bahamas ​”), were appointed Joint Official Liquidators          

(“​Olympus Univest JOL’s ​”) of Olympus Univest Ltd. (“​Olympus Univest​”) by Order           

dated February 6, 2006 of the Supreme Court of the Commonwealth of The Bahamas              

(“​Bahamas Court​”). 

8. Massi and Culmer were appointed Joint Receivers of Mosaic Composite Limited (U.S.),            

Inc. (“​Mosaic​”) by Order of the Bahamas Court dated January 20, 2006. 

9. Massi and Culmer were appointed Joint Provisional Liquidators of Mosaic by Order of             

the Bahamas Court dated March 22, 2006. On January 23, 2007, Mosaic was placed              

under Court supervised liquidation by Order of the Bahamas Court and Massi and             

Culmer were appointed Joint Official Liquidators of Mosaic (the “ ​Mosaic JOL’s ​”). 
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10. The Receiver has relied upon information and records available from the Norshield            

Companies, Olympus Univest, Mosaic, as well as from third parties, including the            

September 30, 2003 audited financial statements (the most recent and complete financial            

statements available) of the Norshield Companies, Olympus Univest, Mosaic and other           

entities described herein. In most circumstances, the information and records were           

incomplete. The Receiver therefore has not fully determined all transactions that occurred            

prior to June 29, 2005, the date of the Initial Order. 

11. The Receiver’s review of this information does not encompass an audit of the financial              

position or operating results of any of the entities described herein. The financial             

information presented by the Receiver, including asset recovery information, remains          

subject to change in the event further information becomes available to the Receiver. Any              

such additional information could affect the conclusions drawn by the Receiver in this             

Seventeenth Report. 

12. All references to dollars are in Canadian currency unless otherwise noted. Where            

amounts are reflected on the originating documents in US dollars, they have been             

converted into CDN dollars at the exchange rate in effect at the date of the transaction. 

Purpose of the Seventeenth Report 

13. The purpose of the Seventeenth Report is to provide the Court with the evidentiary basis               

upon which to make an Order: 
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(a) approving the Settlement Agreement dated February 9, 2017 (the “​Settlement          

Agreement ​”) between the Receiver, the Olumpus Univest JOL’s, the Mosaic          

JOL’s and the Brooks di Santos Parties (as defined below) as fair and             

reasonable; 

(b) authorizing and directing the Receiver to enter into and carry out the terms of              

the Settlement Agreement; 

(c) approving the Seventeenth Report and the conduct activities of the Receiver           

described herein. 

Background 

14. The Norshield Companies were part of an investment structure that spanned Canada, the             

United States, Barbados and The Bahamas. The Receiver has determined that funds            

invested by approximately 1,900 retail investors in Canada (the “​Retail Investors ​”) and            

other Canadian investors flowed through numerous entities/jurisdictions involving        

Olympus Funds, Olympus Bank, Olympus Univest and Mosaic (collectively referred to           

herein as the “ ​Olympus Funds Investment Structure​”): 

Olympus United Funds Corporation 

(Canada) 

▼ 

Olympus United Bank and Trust SCC 

(Barbados) 

▼ 
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Olympus Univest Ltd. 

and its investment strategy subsidiaries 

(Bahamas) 

▼ 

Mosaic Composite Limited (U.S.), Inc. 

(Formerly Bahamas, now USA) 

▼ 

Channel Funds 

(The Bahamas) 

 

15. The Retail Investors, a significant number of whom reside in Ontario, held investments in              

Olympus Funds in the amount of approximately $159 million as at June 2005, according              

to the records of Olympus Funds. Based on the audited financial statements for Olympus              

Funds, Olympus Bank, Olympus Univest and Mosaic as at September 30, 2003, Olympus             

Funds made significant investments in its wholly-owned subsidiary, Olympus Bank in           

Barbados. Olympus Bank held investments in Olympus Univest in The Bahamas. These            

investments were then co-mingled in Olympus Univest with investments received from           

Canadian pension funds and financial institutions and individuals and entities whose           

investments were in cash/cash equivalents and/or alleged contributions “in kind”.          

Olympus Univest held substantial investments in Mosaic. Mosaic, in turn, held           

investments in both hedged and non-hedged assets. The hedged assets were           

predominantly comprised of two cash settled equity barrier call options with the Royal             

Bank of Canada, which were consolidated into a single option on March 31, 2004              
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(referred to in the reports of the Receiver to the Court as the “​RBC SOHO Option ​”)                

while the non-hedged assets consisted mainly of investments in a number of private             

entitles, namely: 

(a) Channel Fixed Income Fund Ltd.; 

(b) Channel F.S. Fund Ltd.; 

(c) Channel Technology Fund Ltd.; and 

(d) Channel Diversified Private Equity Fund Ltd.  

(collectively, the ​"Channel Funds"). 

16. Mosaic was the largest shareholder of Channel Fixed Income Fund Ltd., which was the              

parent of the other three Channel Funds. 

17. Extensive forensic investigative work into the activities of the Norshield Companies,           

Olympus Univest, Mosaic and the Channel Funds has led the Receiver to conclude that              

the above-mentioned Canadian, Barbadian and Bahamian entities, as well as their           

directors and officers, all operated in concert and with common interest despite attempts             

to give the appearance that many of the entities and individuals were unconnected and              

acting independently. 

18. As funds flowed through the Olympus Funds Investment Structure, significant dissipation           

of investor funds occurred at each level as a result of redemptions at artificially inflated               

net asset values ​("NAVs"), ​unexplained payments to entities related or connected to the             
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Norshield Companies and/or their principals, and the costs of maintaining the investment            

structure itself. 

19. Those inflated NAVs were employed to camouflage the dissipation of investor funds and             

to provide a false positive picture of the Olympus Funds Investment Structure to             

investors. 

20. As time went by, there ceased to be enough money in the Olympus Funds Investment               

Structure to meet redemptions. Existing assets had been overvalued and many were            

illiquid. In the months leading up to the Receiver's appointment, new subscriptions were             

entirely used to fund   redemptions. 

21. The failure of the Norshield Companies, Olympus Univest and Mosaic was caused, ​inter             

alia, ​by the enormous disparity between the real and the reported values of the assets               

purportedly held in the Olympus Funds Investment Structure, which resulted in collective            

losses in excess of $400 million suffered by the Retail Investors in Olympus Funds as               

well as by direct investors in Olympus Univest. 

22. Olympus Funds no longer conducts any business and has no operations, save for the              

realization of its assets by the Receiver. 

Brooks, Di Santo 

23. Certain of the entities in the Olympus Funds Investment Structure relied upon the audited              

financial statements of the Channel Funds for the fiscal years ended September 30, 2002              
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and September 30, 2003 (the “​Channel Fund Financial Statements ​”) in making or            

maintaining investments therein. 

24. Brooks, Di Santo audited the Channel Fund Financial Statements and issued unqualified            

audit reports thereon. Brooks, Di Santo is an unregistered firm of chartered accountants             

in Montreal, Quebec, in which Peter Marini and Fred Ragonese (together, the “​Brooks,             

Di Santo Parties ​”) are partners. 

25. By Order dated January 13, 2010 (the “​Leave Order ​”), the Ontario Court granted the              

Receiver leave to commence a claim against Brooks, Di Santo and the Brooks, Di Santo               

Parties (the “ ​Action ​”).  A copy of the Leave Order is attached as Schedule “ ​E​”. 

26. By Order dated February 9, 2010, the Court amended the form of the claim to be issued                 

in the Action (the “​Amending Order ​”). A copy of the Amending Order is attached As               

Schedule “​F​”. 

27. The Action was commenced in the Superior Court of Quebec on February 10, 2010. A               

copy of the Motion to Institute Proceeding issued on February 10, 2010 is attached as               

Schedule “​G​”. The Receiver and the Mosaic JOL’s are the plaintiffs in the Action              

(collectively, the “​Plaintiffs ​”) and the defendants are Brooks, Di Santo and the Brooks,             

Di Santo Parties (collectively, the “ ​Defendants ​”). 

28. In accordance with the Leave Order, the Receiver prepared the litigation plan in the              

Action. The Receiver retained Max Mendelsohn of McMillan LLP of Montreal, Quebec            
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as litigation manager in the Action. 

29. In the Motion to Institute Proceeding, the Plaintiffs allege that the carrying value of the               

investments and accounts receivable on the Channel Fund Financial Statements was           

significantly impaired, to the extent of more than $300 million. The Plaintiffs allege that              

the impairment of the carrying value of the investments and accounts receivable should             

have been properly reflected in the Channel Fund Financial Statements and, if this had              

occurred, the financial statements of the Norshield Companies would have contained           

going concern notes or adverse opinions. The Plaintiffs assert that the operations of the              

Norshield Companies would, in all likelihood, have been suspended during the month of             

February 2003 when the fiscal 2002 audited financial statements of the Channel Funds             

were released. Instead, the misleading financial information contained in the Channel           

Fund Financial Statements resulted in increased losses by investors in the Olympus Funds             

Investment Structure and a decrease in assets from which to recover such investments             

from February 2003 onward. The Plaintiffs are seeking payment of $5,000,000 plus            

interest and costs from the Defendants. 

NEGOTIATIONS AND PROPOSED SETTLEMENT WITH BROOKS, DI SANTO 

30. Confidential meetings were held and confidential correspondence was exchanged         

between counsel to the Defendants and counsel to the Plaintiffs regarding the claims             

asserted in the Action. After several years of negotiations, the Defendants and the             

Plaintiffs were able to reach an agreement to settle the Action. The Plaintiffs have              
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executed the Settlement Agreement, subject to approval of the Ontario Court and the             

Bahamas Court.  A copy of the Settlement Agreement is attached as Schedule “ ​H​”. 

31. The Defendants have denied the claims of the Plaintiffs contained in the Action.             

However, the Settlement Agreement provides that, without any admission of liability, the            

Defendants have agreed to make a payment to the Plaintiffs of $700,000 (the “​Settlement              

Amount​”). The Settlement Agreement provides for the release of all claims against the             

Defendants raised in the Action. The Settlement Agreement is conditional upon           

satisfaction of the following conditions: 

(a) issuance of an order approving the Settlement Agreement by each of the            

Ontario Court and the Bahamas Court (together, the “ ​Approval Orders ​”); 

(b) expiry of all applicable appeal periods with respect to the Approval Orders; 

(c) if an appeal or motion for leave to appeal either of the Approval Orders is               

taken, the final disposition of any such appeal with no further right of appeal or               

leave to appeal existing; 

(d) payment of the Settlement Amount to counsel to the Receiver; 

(e) filing of a notice with the Superior Court of Quebec confirming the settlement             

of the Action.  

32. Jean Fontaine, the court-appointed Representative Counsel to the Retail Investors,          

supports approval of the Settlement Agreement. In the Receiver’s review, the terms of             
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the Settlement Agreement are fair and reasonable and represent the best realization            

possible upon the claims advanced in the Action, having regard to the ongoing costs of               

litigation, the uncertainty of success in the Action and the prospect of successfully             

monetizing any judgment ultimately obtained in the Action. The Receiver recommends           

that the Court approve the Settlement Agreement and authorize and direct the Receiver to              

enter into and carry out the terms of the Settlement Agreement. 

ORDER SOUGHT 

33. The Receiver respectfully recommends that the Court grant an Order: 

(a) approving the Settlement Agreement as fair and reasonable; 

(b) authorizing and directing the Receiver to enter into and carry out the terms of the               

Settlement Agreement; 

(c) approving the Seventeenth Report and the conduct and activities of the Receiver            

described herein. 

 
 

Richter Advisory Group Inc., in its capacity as 
Court –Appointed Receiver of the  
Norshield Companies (as defined herein), 
and with no personal or corporate liability. 

 

__________________________________ 
Raymond Massi 
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TAB 3 



Court File No.: 05-CL-5965 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 

THE HONOURABLE 
JUSTICE   

) 
) 
) 

THURSDAY, THE 1ST   

DAY OF JUNE, 2017 

 

IN THE MATTER OF THE SECURITIES ACT 
 R.S.O 1990, c.s.5, AS AMENDED 

 
BETWEEN 
 

ONTARIO SECURITIES COMMISSION 
Applicant 

 
- and - 

 
GESTION DE PLACEMENTS NORSHIELD (CANADA) LTÉE/NORSHIELD ASSET 

MANAGEMENT (CANADA) LTD.,  
NORSHIELD INVESTMENT PARTNERS HOLDINGS LTD./GESTION DES 

PARTENAIRES D’INVESTISSEMENT NORSHIELD LTÉE,  
OLYMPUS UNITED FUNDS HOLDINGS CORPORATION, OLYMPUS UNITED 

FUNDS CORPORATION/CORPORATION DE FONDS UNIS OLYMPUS,  
OLYMPUS UNITED BANK AND TRUST SCC,  

GROUPE OLYMPUS UNITED INC./OLYMPUS UNITED GROUP INC., 
HONEYBEE SOFTWARE TECHNOLOGIES INC./TECHNOLOGIES DE LOGICIELS 

HONEYBEE INC. (FORMERLY NORSHIELD INVESTMENT 
CORPORATION/CORPORATION D’INVESTISSEMENT NORSHIELD), AND  
NORSHIELD CAPITAL MANAGEMENT CORPORATION/CORPORATION 

GESTION DE L’ACTIF NORSHIELD 
Respondents 

 
ORDER 

(Approval of Brooks, Di Santo Settlement Agreement) 

 



 THIS MOTION, made by Richter Advisory Group Inc. (formerly RSM Richter Inc.) 

(“Richter”), in its capacity as the Court-Appointed Receiver (the “Receiver”) of all of the assets, 

undertakings and properties of Norshield Asset Management (Canada) Ltd., Norshield 

Investment Partners Holdings Ltd., Olympus United Funds Holdings Corporation, Olympus 

United Funds Corporation, Olympus United Bank and Trust SCC, Olympus United Group Inc., 

Norshield Capital Management Corporation, and Honeybee Software Technologies Inc. 

(formerly Norshield Investment Corporation) (collectively, the “Norshield Companies”), for an 

Order, substantially in the form enclosed in the Receiver’s Motion Record, was heard this day at 

330 University Avenue, Toronto, Ontario;  

ON READING the Notice of Motion dated May 24, 2017 (the “Notice of Motion”), and 

the Seventeenth Report of the Receiver dated May 23, 2017 (the “Seventeenth Report”) and on 

hearing the submissions of counsel for the Receiver, and all other counsel listed on the Counsel 

Slip, no one appearing for any other person on the Service List, although duly served as appears 

from the affidavit of service of   sworn on May , 2017, filed; 

SERVICE 

1. THIS COURT ORDERS that the time for service of the Notice of Motion and the 

Motion Record is hereby validated so that this Motion is properly returnable today and hereby 

dispenses with further service thereof. 

2. THIS COURT ORDERS that the Receiver is authorized and directed to execute and 

carry out the terms of the settlement agreement dated as of February 9, 2017 between the 

Receiver, Raymond Massi in his capacity as Joint Official Liquidator of Mosaic Composite 

Limited (U.S.), Inc. and Olympus Univest Ltd., George Clifford Culmer in his capacity as Joint 



Official Liquidator of Mosaic Composite Limited (U.S.), Inc. and Olympus Univest Ltd., 

Brooks, Di Santo, Peter Marini and Fred Ragonese (the “Settlement Agreement”).  

3. THIS COURT ORDERS that the Settlement Agreement is fair and reasonable and 

hereby approves same. 

4. THIS COURT ORDERS that the Seventeenth Report and the conduct and activities of 

the Receiver described therein are hereby approved.  

MISCELLANEOUS 

5. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal, 

regulatory or administrative body having jurisdiction in Canada, the United States, 

Barbados, the Commonwealth of The Bahamas, the Cayman Islands or any other nation 

or state, to give effect to this Order or to assist the Receiver, and its respective agents in 

carrying out the terms of this Order. All courts, tribunals, regulatory and administrative 

bodies are hereby respectfully requested to make such orders and to provide such 

assistance to the Receiver, as an officer of this Court, as may be necessary or desirable to 

give effect to this Order or to assist the Receiver and its respective agents in carrying out 

the terms of this Order. 

6. THIS COURT ORDERS that Receiver be at liberty and is hereby authorized and 

empowered to apply to any court, tribunal, regulatory or administrative body, wherever 

located, for the recognition of this Order and for assistance in carrying out the terms of 

this Order. 

   

  



 

ONTARIO SECURITIES COMMISSION 
Applicant and 

GESTON DE PLACEMENTS NORSHIELD (CANADA) 
LTÉE/NORSHIELD ASSET MANAGEMENT (CANADA) 

LTD. ET AL. 
Respondents 

Court File No.:05-CL-5965   

  
ONTARIO  

SUPERIOR COURT OF JUSTICE 
(Commercial List) 
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(JUNE 1, 2017) 
 
 

Thornton Grout Finnigan LLP 
Barristers & Solicitors 
Suite 3200, TD West Tower 
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Grant B. Moffat (LSUC #32380L 1D) 
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