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I, Luciana Brasil, of the City of Vancouver, Province of British Columbia, affirm and say
as follows:

1. I am a lawyer with the law firm of Branch MacMaster LLP, co-counsel to the class

in this action and, as such, have personal knowledge of the matters to which I

hereinafter depose. Where I do not have firsthand knowledge of the matters, I

have specified the source of the information, and I hereby state that I believe

such information to be true.

2. I affirm this affidavit in support of the Plaintiffs' motion for approval of the

Settlement Agreement (which is attached as Exhibit "A"), appointment of the

Administrator and Arbitrator (as defined below), fixing the Plaintiffs' honoraria,

and fixing Class Counsel's fees. I affirm this affidavit for no other or improper

purpose.

3. This action arises out of an alleged privacy breach which occurred approximately

five years ago.
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THE DATA LOSS

4. On January 11, 2013, Human Resources and Skills Development Canada

("HRSDC", now known as Employment and Social Development Canada or

"ESDC") announced by way of a press release, which is attached as Exhibit

"B", that an external portable hard drive (the "Lost Drive") containing the

personal information of some 583,000 National Student Loans Services

borrowers from 2000 to 2006 had been lost (the "Data Loss").

5. The press release stated that the Lost Drive contained names, social insurance

numbers, dates of birth, contact information, and loan balances (collectively, the

"Personal Information"), for each of the affected borrowers.

6. On February 19, 2013, HRSDC announced publicly that about 2,800 student loan

borrowers from 2007 were also affected by the Data Loss.

7. HRSDC established a call centre hotline by which individuals could contact

HRSDC in order to confirm whether their Personal Information was involved in

the Data Loss.

8. HRSDC also mailed letters directly to the last known contact information of all

affected individuals, advising them of the Data Loss and offering the option of a

credit flagging service operated by Equifax — one of Canada's two major

consumer credit reporting agencies — paid by the Defendant. A copy of the

www.canlearn.ca website dated February 6, 2013, announcing the credit flagging

service is attached as Exhibit "C".

9. In or around May 2013, HRSDC also purchased a similar credit flagging service

from TransUnion, the other major consumer credit reporting agency in Canada.
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COMMENCEMENT OF LITIGATION

10. On January 17, 2013, this action was commenced by plaintiffs represented by

Robert Buckingham of Bob Buckingham Law.

11. On January 18, 2013, another proposed class action pertaining to the Data Loss,

bearing court file number T-166-13, was commenced by plaintiffs represented by

my firm, and the law firms now known as Strosberg Sasso Sutts LLP (formerly

Sutts Strosberg LLP) and Charney Lawyers PC (formerly Falconer Charney

LLP).

12. After the filing of these two actions, the four above-named law firms (collectively,

the "Consortium") agreed to work together to prosecute these actions together as

a team.

13. On April 25, 2013, the Consolidated Statement of Claim (Exhibit "D") was

issued. The Plaintiffs assert causes of action in breach of contract, breach of

warranty, breach of confidence, intrusion upon seclusion and negligence.

14. The Statement of Defence is attached as Exhibit "E".

CERTIFICATION

15. On March 27, 2013, the Plaintiffs and Class Counsel delivered a substantial

record in support of a motion for certification of this action, including affidavits

from Mr. Buckingham and all three Plaintiffs. Further affidavits from Class

Counsel and an information management and identity theft expert, Dr. Norman

Archer, were also subsequently delivered.

16. In July and October 2013, the three Plaintiffs and Dr. Archer were cross-

examined on their affidavits. The Defendant's representative Marc LeBrun, and

the Defendant's information privacy expert, Dr. Fred Cate, were also cross-

examined on their affidavits.
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17. On December 17-18, 2013, the certification motion was heard before Justice

Gagne of the Federal Court. On March 17, 2014, Madam Justice Gagne certified

this class action. Her reasons are attached as Exhibit "F".

18. The Plaintiffs appealed Justice Gagne's certification order. On July 6, 2015, the

Federal Court of Appeal allowed the Plaintiffs' appeal. The reasons are attached

as Exhibit "G". The Court of Appeal referred the matter back to Justice Gagne.

19. On June 20, 2016, the Certification Order was finalized.

20. The Certification Order, which is attached as Exhibit "H", defines the Class as:

All persons whose personal information was contained in an

external hard drive in the control of Human Resources and Skills

Development Canada (now known as Employment and Social

Development Canada) or the National Student Loan Services

Centre which was lost or disclosed to others on or about November

5, 2012, but not including senior management of Human Resources

and Skills Development Canada, the Canada Student Loans

Program, or Ministers and Deputy Ministers.

21. The Certification Order appointed the three Plaintiffs as representative plaintiffs,

and appointed the Consortium as Class Counsel.

22. A Notice of Certification was distributed in accordance with the Certification

Order and is attached as Exhibit "I". The Notice remains posted on Class

Counsel's vvvvw.studentloansclassaction.com website (the "Website") in both

English and French, as of the date of the swearing of this affidavit.

23. This Notice advised the Class Members, among other things, that the

representative Plaintiffs signed fee agreements which allow Class Counsel to be

paid up to one-third of any amounts recovered from this class action, subject to

Court approval. Therefore, the Class Members had the option to opt out on an

informed basis because of Class Counsel's fee demand.
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24. In accordance with the Certification Order, the opt-out period expired on August

31, 2016. The individual appointed to collect opt-out elections, Sarkis Isaac,

reported to the Court that only 564 Class Members validly opted out of this

action. The 564 opt outs of the approximately 585,800 Class Members are

calculated to be about 0.0963 percent of the Class. A further 44 individuals

delivered elections to opt out after the opt-out period expired, and were,

therefore, not excluded from the Class.

PRODUCTION OF DOCUMENTS AND COMMENCEMENT OF EXAMINATIONS FOR
DISCOVERY

25. The parties have exchanged voluminous documentary productions.

26. The Plaintiffs delivered their affidavit of documents and productions on May 30,

2016.

27. The Defendant produced 68,377 documents in seven tranches, delivered on

March 3, April 4, May 4, June 2, June 29, September 30, and December 16,

2016, totaling 610,995 pages.

28. The four firms comprising the Class Counsel consortium divided up the task of

reviewing the documents. Through 2016 and 2017, Class Counsel reviewed the

Defendant's documentary productions and prepared questions for the witnesses.

29. While the parties were in the process of completing documentary discovery, the

parties also canvassed dates for oral examinations for discovery. The dates were

postponed numerous times, first due to the ongoing rolling nature of the

Defendant's productions, and then due to the intense negotiations that led to the

signing of the Settlement Agreement.

30. On June 7, 2017, the Plaintiffs/Class Counsel delivered written interrogatories,

which are attached as Exhibit "J".
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MULTIPLE INVESTIGATIONS INTO THE DATA LOSS

31. On or about January 7, 2013, the Royal Canadian Mounted Police ("RCMP") was

asked to investigate the loss of the Lost Drive.

32. On August 8, 2013, the media reported that the RCMP had concluded its

investigation into the Data Loss and had confirmed that it had received no

evidence of criminal wrongdoing from any HRSDC employees, and thus would

not be launching a criminal investigation into the Data Loss. A copy of this media

report is attached as Exhibit "K".

33. HRSDC's Special Investigations Unit ("SIU") conducted an internal investigation

into the Data Loss. That investigation concluded that there was "no evidence of

malfeasance". A copy of the Administrative Investigation Report of Jocelyn Cote,

dated February 27, 2013, is attached as Exhibit "L".

34. SIU interviewed numerous employees who worked in proximity to the individual

who was the last person in possession of the Lost Drive and conducted a

forensic technical analysis. SIU could not determine the cause of the loss and

concluded that there was "no reason to believe that someone would have taken

the hard drive with intent to make off with the information".

35. Class Counsel retained Cytelligence Inc., a cybersecurity and digital forensics

company, to independently investigate the Data Loss. Cytelligence Inc. was

unable to find any evidence that the Personal Information was being disclosed or

sold, or had been disclosed or sold on the deep/dark web, which contains

websites that are not accessible via traditional browsers, and where personal

information may be exposed or sold. A copy of the report of Bryan Zarnett of

Cytelligence Inc. is attached as Exhibit "M". A copy of Mr. Zarnett's C.V. is

attached as Exhibit "N".
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THE SETTLEMENT AGREEMENT, SUBJECT TO COURT APPROVAL

36. On December 5, 2017, after lengthy negotiations conducted on an adversarial,

arm's length basis, Class Counsel and counsel for the Defendant agreed upon

terms and signed a Settlement Agreement (attached at Exhibit "A"), subject to

court approval.

37. The Settlement Agreement will create two funds, the fixed Settlement Fund and

the unlimited Actual Loss Fund.

38. The Defendant will pay, for the benefit of the Class Members:

ITEM AMOUNT
Settlement Fund $17,500,000
Cost of Mailing Approximately $600,000
Actual Loss Fund Unlimited

39. As an additional benefit, Class Members who previously opted out of this class

action but who wish to claim a benefit pursuant to the Settlement Agreement may

opt back into the action by filing claim forms.

THE FIXED SETTLEMENT FUND

40. The starting point to distribution of benefits from the Settlement Fund will be that

Eligible Class Members (as defined below) who file a claim form with the claims

administrator (the "Administrator") within the prescribed timelines should each

receive $60 on account of the wasted time and inconvenience associated with

the loss of their Personal Information (the "Payment"). However, this amount is

subject to pro rata reduction if there is insufficient amount to pay all Eligible Class

Members.

41. If there is an excess amount remaining after all the Eligible Class Members'

Payments have been made, the excess will be applied to the Actual Loss Fund,

which is discussed below.
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42. The $60 Payment is intended to compensate Class Members for an average of

four hours spent responding to the Data Loss. At a national average hourly wage

of $22.50, four hours of time results in a $90 gross payment. Allocating each

Class Member a proportionate share of the proposed 30 per cent contingency

fee and of the costs of administration results in $60 net payments.

43. An "Eligible Class Member" is a Class Member who files an electronic claim form

which is then accepted by the Administrator.

44. In order to claim a Payment, an Eligible Class Member will not be required to

prove how much time they actually spent responding to the Data Loss. Instead,

the Eligible Class Member must simply complete an electronic claim form and file

it with the Administrator.

45. Pursuant to the Settlement Agreement, the fixed Settlement Fund of $17,500,000

must pay Class Counsel's fees and the costs of administering the settlement.

46. If the Settlement Agreement is approved by the Court, the Settlement Fund will

not pay the cost of the direct mailing of Notice of Settlement to the Class

Members. I estimate the cost of this mailing to be in the amount of approximately

$600,000.The Defendant will pay the cost of this direct mailing in addition to the

$17,500,000.

47. Class Counsel's fees will be paid out of the Settlement Fund after they are fixed

by the Court.

ACTUAL LOSS: THE UNLIMITED FUND

48. "Actual Loss" means a loss proven by an Eligible Class Member, excluding

exemplary and punitive damages, as determined by an arbitrator ("Arbitrator"),

caused by the Data Loss, for which the Eligible Class Member has not been

otherwise compensated. Examples of Actual Losses include, but are not limited

to, financial losses resulting from identity theft. An Arbitrator must be satisfied, on
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the balance of probabilities, that such loss could not have been prevented or

limited by the credit protection services offered by the Defendant.

49. The Actual Loss Fund is unlimited.

50. Eligible Class Members who intend to make a claim for Actual Losses must apply

and deliver an application for arbitration electronically, before the claims bar date,

to be fixed by the Court.

51. The Defendant will fund the arbitration process directly, including the costs of the

Arbitrator(s).

52. Class Counsel are not claiming any counsel fees on the amounts awarded for

individual claims from the Actual Loss Fund.

53. Class Counsel and counsel for the Defendant jointly recommend Ivan Whitehall

Q.C. and Reva Devins as Arbitrators. Mr. Whitehall and Ms. Devins have agreed

to act as arbitrators. Their respective curriculum vitae are attached as Exhibit

54. An Arbitrator must decide whether or not an Eligible Class Member suffered an

Actual Loss on the balance of probabilities.

55. The arbitration process will be user-friendly. Class Members may retain lawyers

and lawyers may participate or act for individual Class Members but the service

of a lawyer is not mandatory.

THE SETTLEMENT IS FAIR, REASONABLE, AND IN THE BEST INTERESTS OF
CLASS MEMBERS

56. The Class Counsel team is led by: Harvey Strosberg, Q.C. and Sharon Strosberg

at Strosberg Sasso Sutts LLP; Theodore P. Charney at Charney Lawyers; Robert

Buckingham of Buckingham Law; and me.

57. A copy of my biography, as well as the biographies of Mr. Strosberg, Ms.

Strosberg, Mr. Charney and Mr. Buckingham are attached as Exhibit "P"
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58. Class Counsel are experienced class action lawyers, who have collectively

negotiated settlements of over a hundred class actions.

59. In negotiating the Settlement Agreement, Class Counsel considered the range of

damages that could be proven at trial, the litigation risk, the causation issues,

and the many years it would take to bring this class action to trial, including the

likelihood of appeal(s), absent this settlement.

60. For the reasons set out below, Class Counsel are of the opinion that the

Settlement Agreement is fair, reasonable and in the best interests of the Class

Members, and recommend this Agreement to the Court.

61. The representative Plaintiffs have accepted the recommendation of Class

Counsel.

62. The full certification motion record comprised five volumes of materials, including

affidavits from eight affiants, cross-examination transcripts for five deponents,

and answers to undertakings from two witnesses. There were over 80 pages of

written submissions from the parties on the certification motion.

63. The extensive evidence adduced during the course of the certification motion, as

well as the voluminous documentary productions of the Defendant, as described

above, provided Class Counsel with a strong knowledge base from which to

judge the relative strengths and weaknesses of each side's case.

64. After reviewing thousands of documents produced during the certification motion,

and through documentary productions, Class Counsel have been unable to

uncover any evidence that the Personal Information on the Lost Drive was

accessed or generally disclosed anywhere.

65. The Personal Information contained on the Lost Drive dates back to 2000-2007,

meaning it was relatively outdated by the time the Data Loss was discovered in

January 2013. Now, another five years has elapsed and the Personal Information

is five to eighteen years old.
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66. Dr. Cate, the Defendant's information privacy expert, opines that stolen personal

data is usually exploited quickly, within days or months, rather than years. Dr.

Cate's report is attached as Exhibit "Q".

67. Mr. Zarnett of Cytelligence Inc., the Plaintiffs' cybersecurity expert, opines

similarly in his report attached at Exhibit "M" that information of any type

degrades as its accuracy decreases with age, and that the information from the

Lost Drive would be considered very outdated for any online black market.

68. Dr. Cate also opines in his expert report that there is no evidence that the Class

Members have generally suffered financial harm as a result of the Data Loss. As

part of its evidence adduced on the certification motion, the Defendant also

delivered a report from Equifax which came to a similar conclusion. This

evidence created a substantial risk that Class Members might not be able to

establish an entitlement to damages on a class-wide basis.

69. At trial, the Plaintiff will likely be successful in establishing that the Defendant

was negligent in losing the Lost Drive. There remain, however, substantial

evidentiary hurdles in establishing that the Lost Drive was accessed or used

improperly to compromise the Class Members' Personal Information.

70. When this litigation was commenced in January 2013, privacy class actions were

virtually unprecedented. The intrusion upon seclusion tort, for example, was only

adopted into Canadian law (in Ontario and potentially in the federal common law)

in Jones v. Tsige, a January 2012 decision.

71. In January 2013, the theory that nominal damages for breach of contract could

be awarded in the aggregate in a privacy breach class action was also a novel

proposition.

72. This class action is one of the first privacy breach class actions in Canada, as

well as one of the first certified privacy breach class actions in Canada.
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73. Class Counsel took on substantial risk in commencing this action, given the novel

nature of the claims involved and the unexplored state of the law. Class Counsel

have not only taken these risks, but have pursued this action vigorously,

including prevailing after a hard-fought multi-year battle on the certification

motion and on appeal.

74. The common law of privacy breaches remains nascent in Canada. A privacy

breach class action has never proceeded to a common issues trial before any

court in Canada. There have only been a limited number of individual privacy

breach cases decided. Thus, there is limited jurisprudence on how to quantify the

Class Members' damages.

75. In the years since this action was commenced, the law of intrusion upon

seclusion in the context of class actions has developed somewhat, although not

favourably to the plaintiffs' class action perspective.

76. For example, in Tucci v. Peoples Trust Company, 2017 BCSC 1525 ("Tucci"), a

recent decision of the British Columbia Supreme Court, the Court concluded that

damages for invasion of privacy/intrusion upon seclusion are an individualized

inquiry and cannot be pursued on a class-wide basis.

77. The law of intrusion upon seclusion has also begun to develop or refine the

recklessness standard, in contrast to administrative error. The trial judge would

have to determine whether the Defendant's conduct in failing to take adequate

measures to secure the Lost Drive amounted to recklessness as opposed to a

mere administrative error.

78. In this class action, the question is whether there was an actual intrusion and, if

so, whether the Defendant committed the tort.

79. There has been no direct evidence of an actual intrusion (e.g. unauthorized

access to, or disclosure of, the Personal Information). If there was an intrusion, it

is obvious that a third party, and not the Defendant, was the intruder. Whether an
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organization can be liable for a third party intruding into the organization's data

(e.g. stealing data through a cyberattack or physically stealing a hard drive

device containing data) has not yet been determined, as the law in this area

continues to develop.

80. In this class action, the Plaintiffs also claim for breach of contract. The case law

on aggregate nominal damages for breach of contract in privacy breach class

actions is also still in its infancy. The court in Tucci was one of the first to

recognize that wasted time spent responding to a privacy breach could form the

basis for awarding compensable nominal damages. That certification decision is,

however, currently under appeal.

81. The privacy case law, especially in the U.S., establishes that actual damages for

financial harm are compensable. Individual damages assessments following the

common issues trial would, however, be required for Class Members to prove as

damages at trial.

82. In Class Counsel's opinion, damages for the risk of future identity theft, such as

the cost of ongoing credit protection, have never been considered at trial or

awarded in Canada or the U.S. In a few recent instances, Canadian courts at the

certification stage have allowed such damages claims to stand as meeting the

"not doomed to failure" standard.

83. Justice Gagne, in her reasons on the Plaintiffs' certification motion, even noted

that the Defendant advanced an "interesting and strong argument" that the

Plaintiffs did not properly allege a basis in fact for damages suffered as a result

of the Data Loss, but permitted the Plaintiffs' claims to advance because they

were not clearly doomed to failure.

84. Having discussed this issue with my co-counsel, it is Class Counsel's opinion

that to recover at trial on a claim for the cost of future credit protection might

require evidence of unknown or criminal activity leading to the Class Members'

Personal Information being compromised.
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85. It is also Class Counsel's opinion that there is a real risk that, after at least three

years of further litigation, the Class Members might recover less than

$17,500,000 at trial. For example, if the trial judge awarded each Class Member

only $25 in nominal damages, the total damages award would be approximately

$14,645,000. Or, a trial judge could find that that this is not an appropriate case

for aggregate nominal damages to be awarded, and require Class Members to

proceed to individual assessments to provide their actual time spent responding

to the Data Loss.

86. While the fixed Settlement Fund is capped at $17.5 million, that amount

represents only part of the settlement. It does not include claims made on the

Actual Loss Fund, which is completely uncapped, on an individual and overall

basis. Given the Actual Loss Fund, the monetary value of the Settlement

Agreement may be much higher than $17.5 million. In other words, $17.5 million

is the base value of the settlement to Class Members.

87. The Settlement Agreement was structured carefully to ensure that any Class

Member who can establish that they suffered a direct loss as a result of the Data

Loss has an opportunity to recover damages as awarded by an Arbitrator, in

addition to the $60 Payment.

88. For those Class Members who claim from the Actual Loss Fund, they will not be

required to establish that the Defendant committed any actual wrong. That is, it

will not be necessary for the Class Member to prove that the Defendant breached

a contract or committed a tort. Instead, a Class Member need only establish the

amount of their damages, and the fact that those damages were caused by the

Data Loss. This is also a substantial benefit of the Settlement Agreement to the

Class Members.
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TAKE-UP RATES/THE FIXED SETTLEMENT FUND

89. In approving a class action, or when agreeing to a fixed amount settlement, the

Court/Class Counsel/Plaintiffs usually estimate the proportion of Class Members

who will actually participate in the claims process (the "take-up rate").

90. The take-up rate depends upon factors including the per Class Member recovery,

the date of the loss, and the number of class members.

91. Class Counsel believe that the following statistical information is relevant to the

take-up rate:

(a) there are an estimated 585,236 Class Members;

(b) there was widespread notice of the Data Loss, the Certification Order, and

this approval hearing, and there will be a further direct mailing if the

Settlement Agreement is approved.

(c) the Defendant has advised that 91,351 Class Members asked for and

received credit protection services funded by the Defendant

(approximately 15 percent);

(d) to date, approximately 58,000 Class Members registered with the online

system set up by Class Counsel on the Website (approximately 10

percent).

92. Class Counsel is of the opinion that the Payment amount of $60, net of legal

fees, is suitable compensation for time expended on responding to the Data

Loss. For Class Members who have no Actual Losses, however, many of them

may not choose to claim the $60.
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93. I have discussed the issue of take-up rates with my co-counsel. In Class

Counsel's collective experience, settlements involving similar individual lump

sum payments, result in take-up rates in the range of 30 per cent.

94. While it is difficult to accurately predict take-up rates, the research which has

been completed demonstrates results in line with Class Counsel's experiences.

For example, in an article entitled "Take-Up Rates: The real measure of access

to Justice", my former colleagues, now-Justice Ward K. Branch and Greg

McMullen, conclude that take-up rates are, in most class actions, below 50 per

cent, and they can be much lower than that. They also conclude that small claims

are less likely to be collected than large ones. This article is attached as Exhibit
“RII.

NOTICE TO THE CLASS

95. Notice of the proposed settlement was published in accordance with the

December 20, 2017, order of Justice Gagne, a copy of which is attached as

Exhibit "S". Justice Gagne directed Class Counsel to give the Class notice of

the proposed settlement and the settlement approval hearing in the following

manner on or before December 20, 2017 (the "Notice Program"):

(a) Class Counsel shall post the Notice on the website

www.studentloansclassaction.com;

(b) Class Counsel or a Canadian company retained by Class Counsel shall

email the Notice to any person who registered with Class Counsel and

provided a valid email address;

(c) the Defendant shall post the Notice on the Employment and Social

Development Canada website and on the equivalent section of the

Canada.ca website; and

(d) Class Counsel shall arrange for an online media campaign to commence

publicizing the Notice, consisting of:
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i. targeted advertising on Facebook & Instagram of all Canadian

users self-reported as being enrolled in post-secondary education

between 2000 and 2006;

ii. Google display ads and direct display ads on selected web

properties which receive high traffic from college-educated

Canadians between ages 28 and 45; and

iii. direct display ads on the websites of the Globe & Mail, National

Post, Toronto Star, and CBC.

96. Justice Gagne further ordered that the costs of the online media campaign

described in (d) above, as well as the costs of Sarkis Isaac, as the court-

appointed individual who would receive Class Member objections to the

proposed settlement, are to be paid out of the costs of administration of the

settlement. With respect to the Notice Program, Class Counsel have paid or owe

the following expenses:

(a) $22,600 for the online media campaign;

(b) $5,650 to Sarkis Isaac to collect and report to the Court regarding

objections; and

(c) $3,946.53 for email service of the notice of the settlement approval

hearing to 57,771 putative Class Members.

97. I am advised by Chad Woodward, systems administrator with Strosberg Sasso

Sutts LLP, and verily believe, that he posted the Settlement Agreement (in

English) and the Notice of Proposed Settlement (in English and French) on Class

Counsel's Website on December 22, 2017.

98. On December 22, 2017, the Notice of Proposed Settlement, in both English and

French, was also emailed to all of the approximately 58,000 individuals who had

registered with Class Counsel as of December 22, 2017.
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99. A French language version of the Settlement Agreement has also been available

for Class Members to review, but no Class Members have requested to view

same.

100. In order to implement the online marketing campaign set out in Justice Gagne's

December 20, 2017, order, Class Counsel retained Key Gordon, an online

advertising and design agency in Toronto. The total cost of the online marketing

campaign was $22,600, which was paid in equal portions by each of the four

members of the Class Counsel Consortium.

101. A memo from Grant Gordon, Creative Director at Key Gordon, detailing the

parameters of the online marketing campaign, is attached as Exhibit "T". Copies

of the advertisements placed by Key Gordon are attached as Exhibit "U". Each

of the advertisements was linked to Class Counsel's

www.studentloansclassaction.com Website.

102. I am advised by Mr. Gordon, and verily believe, that, as of February 15, 2018, the

online marketing campaign had received over 3,226,203 impressions. This

means that, collectively, the advertisements have been displayed over 3.2 million

times. The vast majority of those impressions came from Facebook and

Instagram targeted advertisements, meaning that they were more likely to have

been viewed by Class Members.

103. Based on the information set out above, I believe that Class Counsel has

complied with its obligations under the Notice Program.

104. Given that the Class is comprised of individuals who had government student

loans between 2000 and 2007, Class Counsel believe that there are no minor

Class Members. Therefore, no notice has been given to the Office of the

Children's Lawyer (or any of its equivalents across Canada).

105. Class Counsel gave notice of this motion to the Ontario Public Trustee and

Guardian (the "OPTG"). The OPTG has advised that they are taking no position
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on this settlement. An email from Mary Phan of the OPTG is attached as Exhibit
Ny,.

OBJECTIONS

106. As of February 12, 2018 at 5:00 p.m. EST, the deadline for filing objections,

Sarkis Isaac had received 294 objections, equivalent to approximately 0.000502

percent of the Class. Class Counsel have reviewed each of them.

107. I am advised by Catharine Moore, counsel for the Defendant, and verily believe,

that approximately 10 percent of objectors do not appear to be Class Members,

after extensive research done by the Defendant. I am further advised by Ms.

Moore that an updated figure with respect to objectors who are not Class

Members will be provided at the settlement approval motion on February 22,

2018.

108. Of the 294 objections, Class Counsel are of the opinion that 81 of the objections

pertain solely to questions about the proposed settlement or its administration, or

were withdrawn, and are not true objections to the Settlement Agreement.

109. There were 72 objectors who submitted identical or very similar objections in the

form attached as Exhibit "W". These objectors, as well as a number of others,

assert that all of the Class Members' outstanding student loan debt should be

forgiven or significantly discounted as compensation for the Data Loss, a position

which is plainly untenable at law.

STEPS REMAINING IF THE SETTLEMENT AGREEMENT IS NOT APPROVED

110. Class Counsel estimate that it will likely take at least a further three years to

litigate this action, absent Court approval of the Settlement Agreement. Given the

complexity of the case and the nature of the allegations in the claim, we

anticipate that there would inevitably be appeals from the common issues trial.
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111. Class Counsel estimate that a trial of this action would likely take approximately

eight weeks, and would involve numerous expert witnesses called by each party.

1 12. By contrast, Class Counsel anticipate that the distribution of the Settlement

Amount will be complete by November 2018.

CLAIMS ADMINISTRATOR

113. Class Counsel engaged in a request for proposals ("RFP") process to select a

claims administrator to recommend to the Court. A detailed RFP was sent out in

January 2018 to five potential administrators, three of which elected to put forth

proposals. After initial proposals were received and reviewed, Class Counsel

requested additional information from the potential administrators and

modifications to the proposals.

114. Class Counsel took Class Members' concerns about the protection of their

personal information throughout the administration of the settlement into account

when evaluating proposals. The location and storage of data was thus an

important consideration in the selection process.

115. After reviewing the three proposals, Class Counsel recommends that Crawford

and Company (Canada) Inc. ("Crawford") be appointed as the claims

administrator. Crawford is an experienced class actions claims administrator and

has been appointed claims administrator in numerous other Canadian class

actions. Attached as Exhibit "X" is a summary of Crawford's expertise in class

action settlement administration. Class Counsel are satisfied that Crawford has

the necessary knowledge and resources to serve as the claims administrator in

this case.

116. Attached as Exhibit "Y" is a copy of the administrator engagement letter

prepared by Crawford outlining the description and cost of the services that it will

provide.
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117. The anticipated cost of the settlement administrator is $316,757.65. This figure is

based on an anticipated take up rate of 30 percent. If take up is more than 30

percent, a flat fee of $1.65 per claim will be billed thereafter. Conversely, if the

take up rate is less than 30 percent a refund of $2.06 per claim below 30 percent

will be provided, subject to a guaranteed minimum payment to Crawford of

$200,047.57. All fees are inclusive of applicable taxes.

118. In Class Counsel's experience with settlements involving relatively small

individual lump sum payments and a very large number of Class Members, all of

the components of the bid are necessary, and the cost is reasonable.

119. If the Settlement Agreement is approved by this Court, Class Counsel seek an

order appointing Crawford to act as claims administrator for purposes of

receiving claims for wasted time and inconvenience fixed at $60 net, and

distributing the Settlement Fund to the Class Members.

LEGAL FEES

120. Class Counsel is seeking a contingency fee of 30 per cent of the fixed Settlement

Fund, equal to $5,250,000, plus disbursements and applicable taxes for a total of

$6,369,329.30.

121. Class Counsel is asking this Court to approve the Contingency Fee Retainer

Agreements executed by all three Plaintiffs on March 15, 2013 (the "Fee

Agreements")], copies of which are attached as Exhibit "Z".

122. The Fee Agreements provide that Class Counsel be paid only in the event of

success in this action. As the examination for discovery process was begun,

Class Counsel is asking to be paid 30 per cent of the fixed Settlement Fund, plus

disbursements and plus taxes, pursuant to the Fee Agreement.

123. To date, Class Counsel's disbursements total $361,315.91, plus taxes. Class

Counsel have borne the costs of these disbursements, without interest, for the

past five years.
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124. Class Counsel negotiated the Website registration system on a contingency

basis, and have been able to use the registration system to review the

information of, and to communicate with, over 58,000 Class Members. The

registration system was in operation in January 2013 and continued to operate

until February 1, 2018. The cost to date is $274,129.53.

125. Class Counsel expects that substantial further time will be expended and

disbursements will be incurred until the administration is completed. All

disbursements incurred in excess of this amount will be sustained by Class

Counsel.

126. Class Counsel believes that this requested fee is reasonable because of the

excellent result which was reached in the circumstances and because Class

Counsel took significant risks in terms of pursuing essentially novel litigation, with

the real prospect that nothing could be recovered.

WORK COMPLETED BY CLASS COUNSEL

127. In addition to the legal work completed by Class Counsel, as detailed in the

procedural history above, Class Counsel have also engaged considerable time

and efforts in managing this action and communicating with Class Members.

128. Over the approximately five years since this action was commenced, I estimate

that lawyers from the Consortium have met with or been in contact with

thousands of Class Members.

129. Upon the commencement of the action and thereafter, the main point of contact

between Class Counsel and the Class Members has been the Website. The

Website is regularly updated to reflect updates in the litigation, to provide useful

documents such as orders, notices and reasons of the court, and to ensure that

Class Members have quick and easy access to contact information for Class

Counsel.
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130. I am advised by Sharon Strosberg, whose firm manages the Website on behalf of

the Class Counsel Consortium, and verily believe, that the Website has been

updated 14 times in total since its activation on January 22, 2013. Since January

1, 2017, alone, the Website has received 65,893 page views from 50,132 unique

users.

131. I am also advised by Ms. Strosberg that her firm established a dedicated, toll-free

phone number for Class Members to make inquiries about this action. From July

4, 2017, to January 31, 2018, alone, the toll-free line received 3,529 calls. Ms.

Strosberg estimates that her firm has received approximately 2,000 additional

calls directly regarding this action.

132. I am advised by Mr. Buckingham and Mr. Charney, and verily believe, that their

firms also maintain dedicated, toll-free phone numbers for class action inquiries.

NOTICE OF PROPOSED LEGAL FEES

133. Class Counsel took all reasonable steps to notify class members of the proposed

legal fees, including posting the Notice of Certification and then the Notice of

Proposed Settlement on the www.studentloansclassaction.com website.

134. The published Notice of Certification stated in part, under a heading entitled, "DO

I NEED TO PAY ANYTHING?", the following:

You will only need to pay legal fees if the action is successful and the class is
awarded compensation. Those legal fees will be paid directly from that
compensation. ... The fee agreements entered into by the representative
plaintiffs allow the lawyers to be paid up to 1/3 of any amounts recovered or any
benefit obtained from the class action.

HONORARIUM

135. Class Counsel also ask this Court to grant each of the representative plaintiffs an

honorarium of $5,000, in recognition of their time and efforts spent working on

behalf of the Class Members. Each of the plaintiffs have consulted and worked
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with Class Counsel to advance this action, as detailed in their own affidavits

sworn in support of this motion.

AFFIRMED before me at the City
of Vancouver, in the Province of
British Columbia, this  Po  day of
February, 2018.

A Commissioner for aking
Affidavits in British Columbia

Chelsea Herrnanson
BRANCH Macil:!' STER LLP
Barrister & Solicitor
Notary Public
#1410 - 777 Hornby Street

Vancouver, B.C. V6Z 154

LUCIANA BRASIL




