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MATERIAL CHANGE REPORT

Item 1: Name and Address of Company

Timbercreek Financial Corp. (the “Company”)
25 Price Street
Toronto, Ontario M4W 1Z1

Item 2: Date of Material Change

July 11, 2016

Item 3: News Release

A news release was issued and disseminated on July 11, 2016 through the
facilities of Marketwired and filed on SEDAR (www.sedar.com). A copy of the
news release is attached hereto as Schedule “A”.

Item 4: Summary of Material Change

On July 11, 2016, the Company announced that it had entered into an agreement
with a syndicate of underwriters led by National Bank Financial Inc. and TD
Securities Inc. (collectively, the “Underwriters”), pursuant to which it will issue,
on a “bought deal” basis, subject to regulatory approval, $40,000,000 aggregate
principal amount of 5.40% convertible unsecured subordinated debentures of the
Company due July 31, 2021 (the “Debentures”) at a price of $1,000 per
Debenture.

Item 5.1: Full Description of Material Change

On July 11, 2016, the Company announced that it had entered into an agreement
with the Underwriters, pursuant to which the Underwriters will purchase
$40,000,000 aggregate principal amount of Debentures, at a price of $1,000 per
Debenture (the “Offering”). The Company has also granted to the Underwriters
an over-allotment option to purchase up to an additional $6,000,000 aggregate
principal amount of Debentures at the same price, exercisable in whole or in part
at any time for a period of up to 30 days following closing of the Offering, to cover
over-allotments. If the over-allotment option is exercised in full, the gross
proceeds raised under the Offering will be $46,000,000.

The Debentures will mature on July 31, 2021 and will accrue interest at the rate
of 5.40% per annum, payable semi-annually in arrears on January 31 and
July 31 in each year, commencing January 31, 2017. At the holder’s option, the
Debentures may be converted into common shares of the Company at any time
prior to the close of business on the earlier of the business day immediately
preceding the maturity date and the business day immediately preceding the
date (if any) fixed for redemption of the Debentures. The conversion price will be
$10.05 for each common share, subject to adjustment in certain circumstances.
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The Debentures will not be redeemable before July 31, 2019. On and after
July 31, 2019 and prior to July 31, 2020, the Debentures may be redeemed, in
whole or in part, from time to time at the Company’s option at par plus accrued
and unpaid interest, provided that the weighted average trading price of the
common shares of the Company on the Toronto Stock Exchange during the 20
consecutive trading days ending on the fifth trading day preceding the date on
which notice of the redemption is given is not less than 125% of the conversion
price. On and after July 31, 2020, the Company may, at its option, redeem the
Debentures, in whole or in part, from time to time at par plus accrued and unpaid
interest.

Subject to specified conditions, the Company will have the right to repay the
outstanding principal amount of the Debentures, on maturity or redemption,
through the issuance of its common shares. The Company will also have the
option to satisfy its obligation to pay interest through the issuance and sale of its
common shares, subject to compliance with the applicable regulatory
requirements.

The Offering is expected to close on or about July 29, 2016 and is subject to
certain conditions including, but not limited to, the receipt of all necessary
approvals, including the approval of the Toronto Stock Exchange.

Item 6: Reliance on Subsection 7.1(2) of National Instrument 51-102

This report is not being filed on a confidential basis.

Item 7: Omitted Information

No information has been omitted from this report.

Item 8: Executive Officer

Inquiries regarding the material change and this report may be directed to:

Carrie Morris
Investor Relations
cmorris@timbercreek.com
(416) 800-1552

Item 9: Date of Report

July 18, 2016
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Schedule “A”

Press Release






