These materials are important and require your immediate attention. If you have any questions or require assistance,
you should consult your broker, investment dealer, bank manager, lawyer or other professional advisor. No
securities regulatory authority in Canada has expressed an opinion about, or passed upon the fairness or merits of,
the transaction described in this document, the securities offered pursuant to such transaction or the adequacy of the
information contained in this document and it is an offence to claim otherwise.
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LETTER TO SHAREHOLDERS OF TIMBERCREEK MORTGAGE
INVESTMENT CORPORATION

Dear Shareholders of Timbercreek Mortgage I nvestment Corporation,

On behalf of the Board of Directors, | am pleased to invite you to Timbercreek Mortgage Investment Corporation’s
(“TMIC") annual and special meeting taking place at 9:00 am. on June 22, 2016 at the office of McCarthy Tétrault
LLP, Suite 5300, TD Bank Tower, 66 Wellington Street West, Toronto, Ontario (the “TMIC Meeting”). Thisisan
important meeting, as apart from standard annual meeting matters, the shareholders of TMIC (“TMIC
Shareholders’) are being asked to consider and if deemed appropriate, pass the following special resolutions:

@ if deemed advisable, approve a special resolution approving a plan of arrangement under the Business
Corporation Act (Ontario) (“OBCA”) (the “Arrangement”) pursuant to which TMIC and
Timbercreek Senior Mortgage Investment Corporation (“TSMIC”) will amalgamate to become
Timbercreek Financial Corp. (“Timbercreek Financial”); and

(b) if deemed advisable, approve a special resolution approving a series of transactions (the
“Management Agreement Transactions’) whereby, among other things, TMIC will acquire the right,
titte and interest of Timbercreek Asset Management Inc. (“TAMI” or the “Manager”) in the
management agreement between TMIC and TAMI and a new management agreement will be entered
into between TAMI and Timbercreek Financial.

The Board of Directors of TMIC (“TMIC Board”) recommends that TMIC Shareholders vote in favour of the
Arrangement and the Management Agreement Transactions. The TMIC Board believes that the synergies and scale
of Timbercreek Financial will create compelling benefits for TMIC Shareholders. These benefits include a larger
float and better liquidity, improved prospects for earnings and dividend growth, improved portfolio characteristics,
and cost savings.

Timbercreek Financial will continue to focus on providing financing solutions to qualified real estate investors, but
with an enhanced credit facility and investment guidelines that are designed to provide more opportunity to grow
shareholder value over the long-run. Timbercreek Financia is targeting a portfolio composition that includes:

e Mortgage loans primarily secured by income-producing properties
e  Strong diversification by borrower, asset type and geography
0 Limit of 10% exposure to any one asset
o Limit of 20% exposure to any one borrower
0 Allocation targets specifically designed to manage risk
o 75% exposure to first mortgages (maximum 20% non-first mortgages)
e Targeted loan-to-value of 70% (maximum 85%)

Timbercreek Financial will engage TAMI as its manager and will continue to leverage the extensive experience and
successful track record that TAMI and its subsidiaries have in originating and managing mortgage investments. The
Manager’s compensation will be reduced to one single management fee of 0.85% on assets, a significant reduction
from the 1.2% management fee paid by TMIC today. TAMI will not receive any performance fees from
Timbercreek Financial. As consideration for the termination of the performance fee and the reduction in percentage
of the management fee, TMIC will issue a one-time payment to TAMI in the form of shares of TMIC at book value
(which represents a premium of approximately 6% to the closing price of TMIC Shares as of May 5, 2016), which
TMIC Shares will be exchanged for TF Shares pursuant to the Arrangement, thus better aligning the interest of the
Manager with that of the shareholders.

Concurrently with the closing of the Arrangement and the Management Agreement Transactions, Timbercreek
Financial will have an amended and restated credit agreement which will provide it with a $350 million revolving



credit facility until May 6, 2018. With the enhanced credit facility, reduction of fees and resulting synergies of the
arrangement, Timbercreek Financia is expecting to generate an annual EPS' of approximately $0.72 on a stabilized
basis over the next 12 months, an increase of $0.03 from $0.69 which was TMIC's average adjusted EPS over the
previous 3 years achieved primarily through cost savings. At the same time, Timbercreek Financial is expected to
reduce the overall risk in the portfolio by using the additional capital available through the larger credit facility to
target higher quality, lower interest rate loans. Timbercreek Financial will target a pay-out ratio of 95% of its
earnings with the intention of using the retained capital to grow book value in atax efficient manner.

If the Arrangement and the Management Agreement Transactions are approved, TMIC and TSMIC will proceed to
amalgamate and become Timbercreek Financial, with each TMIC Shareholder receiving 1 common share of
Timbercreek Financial (“TF Share”) for each TMIC share held, and each TSMIC shareholder receiving 1.035 TF
Shares for each TSMIC share held.

The TMIC Board formed a special committee (“TMIC Special Committee”) to review, consider, negotiate and
make a recommendation on the Arrangement and the Management Agreement Transactions. The TMIC Special
Committee retained TD Securities Inc. (“TD Securities’), as its financial advisor to provide a fairness opinion in
respect of the above mentioned transactions. TD Securities has determined that, based upon and subject to the scope
of review, assumptions, qualifications, limitations and other matters set out therein, as of May 5, 2016, the
consideration to be received by TMIC Shareholders (other than TAMI and its related parties) in connection with the
Arrangement and related transactions is fair, from a financial point of view, to such TMIC Shareholders. Based on
the fairness opinion and other relevant considerations set out in the accompanying joint management information
circular, the TMIC Board and the TMIC Special Committee have unanimously determined that the Arrangement and
the Management Agreement Transactions are in the best interests of TMIC. The TMIC Board (after receiving the
unanimous recommendation of the TMIC Special Committee) has unanimously approved the combination
and recommends that you vote in favour of the Arrangement and the M anagement Agreement Transactions.

Full details of the Arrangement are set out in the accompanying Notice of Annual and Specia Meeting of
Shareholders and Joint Management Information Circular and Proxy Statement (the “Circular™).

Your vote isimportant regardless of the number of TMIC shares you own. All TMIC Shareholders are encouraged
to take the time to vote by internet, telephone or complete, sign, date and return the enclosed applicable form of
proxy or voting instruction form in accordance with the instructions set out therein and in the Circular so that your
TMIC shares can be voted at the TMIC Meeting in accordance with your instructions. Given the time constraints of
the TMIC Meeting, TMIC Shareholders are urged to vote by internet or phone to ensure their vote is received in
sufficient time.

If you are a holder of TMIC shares and have any questions or require more information with regard to
voting your shares, please contact the proxy solicitation agent, Shorecrest Group, at 1-888-637-5789 (toll free)
or outside North America at 647-931-7454 (collect) or by email at contact@shor ecr estgroup.com.

On behalf of the TMIC Board and the management, | would like to thank you for your consideration of this
important transaction and for your continued support of TMIC.

Sincerely,
(Signed)

Andrew Jones
Chief Executive Officer and Director
Timbercreek Mortgage | nvestment Corporation

The EPS estimate assumes market fundamentals are consistent with those present at the time of the management information circular that
accompanies this letter (the “Circular”), and that targeted rates and fees are achieved and additional credit is deployed within 12 months of
the effective date of the Arrangement. The estimated EPS is approved by the Manager as of the date of this Circular and it is for the
purpose of showing potential accretion to the combined entity compared to the pre-amalgamation entities. This information may not be
appropriate and should not be used for other purposes. Please also see the other assumptions and risk factors set out in the Circular under
“Joint Management Information Circular — Forward Looking Information”.



LETTER TO SHAREHOLDERS OF TIMBERCREEK SENIOR
MORTGAGE INVESTMENT CORPORATION

Dear Shareholders of Timbercreek Senior Mortgage Investment Corporation,

On behalf of the Board of Directors, | am pleased to invite you to Timbercreek Senior Mortgage Investment
Corporation’s (“TSMIC") annual and special meeting taking place at 10:00 am. on June 22, 2016 at the office of
McCarthy Tétrault LLP, Suite 5300, TD Bank Tower, 66 Wellington Street West, Toronto, Ontario (the “TSMIC
Meeting”). This is an important meeting, as apart from standard annual meeting matters, the shareholders of
TSMIC (“TSMIC Shareholders’) are being asked to consider and if deemed appropriate, pass the following special
resolutions:

@ if deemed advisable, to approve a special resolution approving the continuance of TSMIC (the
“Continuance”) under the Business Corporation Act (Ontario) (“OBCA”) from under the jurisdiction
of the Canada Business Corporations Act;

if deem visable, approve a specia resolution approving a plan of arrangement under the

b if deemed advisabl ia uti [ lan of der the OBCA
(the “Arrangement”) pursuant to which TSMIC and Timbercreek Mortgage Investment Corporate
(“TMIC”) will amalgamate to become Timbercreek Financial Corp. (“Timbercreek Financial”); and

(© if deemed advisable, approve a special resolution approving a series of transactions (the
“Management Agreement Transactions’) whereby, among other things, the management agreement
between TSMIC and Timbercreek Asset Management Inc. (“TAMI” or the “Manager”) will be
cancelled and a new management agreement will be entered into between TAMI and Timbercreek
Financial.

The Board of Directors of TSMIC (“TSMIC Board”) recommends that TSMIC Shareholders vote in favour of the
Continuance, the Arrangement and the Management Agreement Transactions. The TSMIC Board believes that the
synergies and scale of Timbercreek Financial will create compelling benefits for TSMIC Shareholders. These
benefits include a larger float and better liquidity, improved prospects for earnings and dividend growth, improved
portfolio characteristics, and cost savings.

Timbercreek Financial will continue to focus on providing financing solutions to qualified real estate investors, but
with an enhanced credit facility and investment guidelines that are designed to provide more opportunity to grow
shareholder value over the long-run. Timbercreek Financial is targeting a portfolio composition that includes:

e Mortgage loans primarily secured by income-producing properties
e  Strong diversification by borrower, asset type and geography
o0 Limit of 10% exposure to any one asset
o Limit of 20% exposure to any one borrower
0 Allocation targets specifically designed to manage risk
o 75% exposure to first mortgages (maximum 20% non-first mortgages)
e Targeted loan-to-value of 70% (maximum 85%)
Timbercreek Financial will engage TAMI as its manager and will continue to leverage the extensive experience and
successful track record that TAMI and its subsidiaries have in originating and managing mortgage investments. As
part of the Management Agreement Transactions, TMIC will issue a one-time payment to the Manager in the form
of equity of TMIC at book value (which represents a premium of approximately 6% to the closing price of TMIC

Shares as of May 5, 2016), which TMIC Shares will be exchanged for TF Shares pursuant to the Arrangement, thus
better aligning the interest of the Manager with that of the shareholders.



Concurrently with the closing of the Arrangement and the Management Agreement Transactions, Timbercreek
Financial will have an amended and restated credit agreement which will provide it with a $350 million revolving
credit facility until May 6, 2018. With the enhanced credit facility, reduction of fees and resulting synergies of the
arrangement, Timbercreek Financial is expecting to generate an annual EPS? of approximately $0.72 on a stabilized
basis over the next 12 months, an increase of $0.14 from $0.58 which was TSMIC’s average adjusted EPS over the
previous 3 years. Timbercreek Financial will target a pay-out ratio of 95% of its earnings with the intention of using
the retained capital to grow book value in atax efficient manner.

If the Continuance, the Arrangement and the Management Agreement Transactions are approved, TSMIC and
TMIC will proceed to amalgamate and become Timbercreek Financial, with each TSMIC Shareholder receiving
1.035 common shares of Timbercreek Financial (“TF Shares’) for each TSMIC share held, and each TMIC
Shareholder receiving 1 TF Shares for each TMIC share held.

The TSMIC Board formed a special committee (“TSMIC Special Committee”) to review, consider, negotiate and
make a recommendation on the Continuance, the Arrangement and the Management Agreement Transactions. The
TSMIC Special Committee retained National Bank Financial (“National Bank”), asits financial advisor to provide
financial advice including providing a fairness opinion in respect of the consideration to be offered to the TSMIC
Shareholders, other than TAMI and its affiliates, pursuant to the Arrangement. National Bank has determined that,
based upon and subject to the scope of review, assumptions, qualifications, limitations and other matters set out
therein, as of May 5, 2016, the consideration to be received by TSMIC Shareholders pursuant to the Arrangement is
fair, from a financial point of view, to the TSMIC Shareholders, other than TAMI and its affiliates. Based on the
fairness opinion and other relevant considerations set out in the accompanying joint management information
circular, the TSMIC Board and the TSMIC Special Committee have unanimously determined that the Continuance,
the Arrangement and the Management Agreement Transactions are in the best interests of TSMIC. The TSMIC
Board (after receiving the unanimous recommendation of the TSMIC Special Committee) has unanimously
approved the combination and recommends that you vote in favour of the Continuance, the Arrangement
and the Management Agreement Transactions.

Full details of the Arrangement are set out in the accompanying Notice of Annual and Specia Meeting of
Shareholders and Information Circular and Proxy Statement (the “Circular”).

Your vote is important regardless of the number of TSMIC shares you own. All TSMIC Shareholders are
encouraged to take the time to vote by internet, telephone or complete, sign, date and return the enclosed applicable
form of proxy or voting instruction form in accordance with the instructions set out therein and in the Circular so
that your TSMIC shares can be voted at the TSMIC Meeting in accordance with your instructions. Given the time
congtraints of the TSMIC Meeting, TSMIC Shareholders are urged to vote by internet or phone to ensure their vote
isreceived in sufficient time.

If you are a holder of TSMIC Shares and have any questions or require more information with regard to
voting your TSMIC Shares, please contact the proxy solicitation agent, Shorecrest Group, at 1-888-637-5789
(toll free) or outside North America at 647-931-7454 (collect) or by email at contact @shor ecr estgr oup.com.

On behalf of the Board of Directors and Management, | would like to thank you for your consideration of this
important transaction and for your continued support of TSMIC.

Sincerely,
(Signed)

Andrew Jones
Chief Executive Officer and Director
Timbercreek Senior Mortgage Investment Corporation

The EPS estimate assumes market fundamentals are consistent with those present at the time of the management information circular that
accompanies this letter (the “Circular”), and that targeted rates and fees are achieved and additional credit is deployed within 12 months of
the effective date of the Arrangement. The estimated EPS is approved by the Manager as of the date of this Circular and it is for the
purpose of showing potential accretion to the combined entity compared to the pre-amalgamation entities. This information may not be
appropriate and should not be used for other purposes. Please also see the other assumptions and risk factors set out in the Circular under
“Joint Management Information Circular — Forward Looking Information”.



TIMBERCREEK MORTGAGE INVESTMENT CORPORATION
NOTICE OF ANNUAL AND SPECIAL MEETING OF SHAREHOLDERS

NOTICE IS HEREBY GIVEN that an annual and special meeting (the “TMIC Meeting”) of the shareholders
(“TMIC Shareholders’) of Timbercreek Mortgage Investment Corporation (“TMIC”) will be held at the office of
McCarthy Tétrault LLP, Suite 5300, TD Bank Tower, 66 Wellington Street West, Toronto, Ontario, on June 22,
2016 at 9:00 a.m. (Toronto time) for the following purposes:

1 to receive the financial statements of TMIC for the financial year ended December 31, 2015 and
the report of the auditors thereon;

2. to elect the directors of TMIC to hold office until their successors are elected at the next annual
meeting of TMIC, unlesstheir officeis earlier vacated;

3. to appoint KPMG LLP as the auditors of TMIC to hold office until the next annual meeting of
TMIC and to authorize the directors to fix the remuneration to be paid to the auditors;

4, to consider and, if thought advisable, to pass, with or without variation, a special resolution
(the“TMIC Arrangement Resolution”), the full text of which is set forth in Appendix C to the
accompanying joint management information circular of TMIC and Timbercreek Senior Mortgage
Investment Corporation (“TSMIC”) dated May 12, 2016 (the “Circular”), to approve the
proposed plan of arrangement under section 182 of the OBCA (the “Arrangement”) involving
TMIC, the TMIC Shareholders, TSMIC and the shareholders of TSMIC (the “TSMIC
Shareholders’), al as more particularly described in the Circular;

5. to consider and, if thought advisable, to pass, with or without variation, a specia resolution (the
“TMIC Management Agreement Resolution”), the full text of which is set forth in Appendix D
to the accompanying Circular, to approve the transactions referred to in the Escrow Agreement
dated May 5, 2016 between TMIC, TSMIC and Timbercreek Asset Management Inc. (“TAMI™)
whereby pursuant to a Contribution and Termination Agreement between TMIC, TSMIC and
TAMI, among other things, TMIC will acquire the right, title and interest of TAMI in the
management agreement between TMIC and TAMI and a new management agreement will be
entered into between TAMI and the company resulting from the amalgamation of TMIC and
TSMIC, all as more particularly described in the Circular; and

6. to transact such other business as may properly be brought before the TMIC Meeting.

Accompanying this notice is the Circular and form of proxy. The Circular contains details of the matters to be
considered at the TMIC Meeting. The above matters are deemed to include consideration of any permitted
amendment to or variation of any matter identified in this notice and to transact such other business as may properly
come before the TMIC Mesting or any adjournment thereof. Management is not aware of any other matters which
are expected to come before the TMIC Meeting.

The directors of TMIC have fixed May 11, 2016 (the “TM I C Record Date”) as the record date for determining the
TMIC Shareholders entitled to receive notice of and to vote at the TMIC Mesting. Only registered TMIC
Shareholders of TMIC as of the close of business on the Record Date will be entitled to receive notice of and to
vote, in person or by proxy, at the TMIC Meeting.

Registered TMIC Shareholders are requested to complete, date and sign the enclosed form of proxy and deliver it in
accordance with the instructions set out in the enclosed form of proxy and in the Circular. If you plan to attend the
TMIC Meeting and wish to vote in person, please follow the instructions on the enclosed voting form to appoint
yourself, instead of the management nominees, to vote at the TMIC Meeting.

TMIC Shareholders who hold their shares with a bank, broker or other financial intermediary are not registered
shareholders. All non-registered shareholders who receive these materials through a broker or other intermediary



should complete and return the materials in accordance with the instructions provided to them by such broker or
intermediary. A non registered TMIC Shareholder receiving a voting instruction form or proxy cannot use that form
as a proxy to vote TMIC Shares directly at the TMIC Meeting; rather, the voting instruction form must be returned
in accordance with the instructions provided well in advance of the TMIC Meeting in order for such holder's TMIC
Shares to be voted at the TMIC Mesting.

DATED at Toronto, Ontario as of May 12, 2016.

BY ORDER OF THE BOARD OF DIRECTORS

(signed) “R. Blair Tamblyn”

R. Blair Tamblyn
Chairman



TIMBERCREEK SENIOR MORTGAGE INVESTMENT CORPORATION
NOTICE OF ANNUAL AND SPECIAL MEETING OF SHAREHOLDERS

NOTICE IS HEREBY GIVEN that an annual and special meeting (the “TSMIC Meeting”) of the shareholders
(“TSMIC Shareholders’) of Timbercreek Senior Mortgage Investment Corporation (“TSMIC") will be held at the
office of McCarthy Tétrault LLP, Suite 5300, TD Bank Tower, 66 Wellington Street West, Toronto, Ontario, on
June 22, 2016 at 10:00 a.m. (Toronto time) for the following purposes:

7. to receive the financial statements of TSMIC for the financial year ended December 31, 2015 and
the report of the auditors thereon;

8. to elect the directors of TSMIC to hold office until their successors are elected at the next annual
meeting of the TSMIC, unless their officeis earlier vacated;

9. to appoint KPMG LLP as the auditors of TSMIC to hold office until the next annual meeting of
TSMIC and to authorize the directors to fix the remuneration to be paid to the auditors;

10. to consider and, if thought advisable, to pass, with or without variation, a specia resolution (the
“Continuance Resolution), the full text of which is set forth in Appendix E to the accompanying
joint management information circular of TSMIC and Timbercreek Mortgage Investment
Corporation (“TMIC”) dated May 12, 2016 (the “Circular”), authorizing and approving the
continuance (the “TSMIC Continuance”) of TSMIC into the Province of Ontario in accordance
with the Business Corporations Act (Ontario) (the “OBCA"), al as more particularly described in
the Circular;

11. to consider and, if thought advisable, to pass, with or without variation, a specia resolution (the
“TSMIC Arrangement Resolution”), the full text of which is set forth in Appendix F to the
accompanying Circular, to approve the proposed plan of arrangement under section 182 of the
OBCA (the “Arrangement”) involving TSMIC, the TSMIC Shareholders, TMIC and the
shareholders of TMIC (the “TMIC Shareholders’), all as more particularly described in the
Circular;

12. to consider and, if thought advisable, to pass, with or without variation, a specia resolution (the
“TSMIC Management Agreement Resolution”), the full text of which is set forth in
Appendix G to the accompanying Circular, to approve the transactions referred to in the Escrow
Agreement dated May 5, 2016 between TSMIC, TMIC and Timbercreek Asset Management Inc.
(“TAMI") whereby pursuant to a Contribution and Termination Agreement between TSMIC,
TMIC and TAMI, among other things, the management agreement between TSMIC and TAMI
will be terminated and a new management agreement will be entered into between TAMI and the
company resulting from the amalgamation of TMIC and TSMIC, al as more particularly
described in the Circular; and

13. to transact such other business as may properly be brought before the TSMIC Meeting.

Accompanying this notice is the Circular and form of proxy. The Circular contains details of the matters to be
considered at the TSMIC Meeting. The above matters are deemed to include consideration of any permitted
amendment to or variation of any matter identified in this notice and to transact such other business as may properly
come before the TSMIC Meeting or any adjournment thereof. Management is not aware of any other matters which
are expected to come before the TSMIC Meeting.

The directors of TSMIC have fixed May 11, 2016 (the “TSMIC Record Date”) as the record date for determining
shareholders entitled to receive notice of and to vote at the TSMIC Meeting. Only registered TSMIC Shareholders
as of the close of business on the Record Date will be entitled to vote, in person or by proxy, at the TSMIC Meeting.



Registered TSMIC Shareholders are requested to complete, date and sign the enclosed form of proxy and deliver it
in accordance with the instructions set out in the enclosed form of proxy and in the Circular. If you plan to attend the
TSMIC Meeting and wish to vote in person, please follow the instructions on the enclosed voting form to appoint
yourself, instead of the management nominees, to vote at the TSMIC Meeting.

TSMIC Shareholders who hold their shares with a bank, broker or other financial intermediary are not registered
shareholders. All non-registered shareholders who receive these materials through a broker or other intermediary
should complete and return the materials in accordance with the instructions provided to them by such broker or
intermediary. A non registered TSMIC Shareholder receiving a voting instruction form or proxy cannot use that
form as a proxy to vote shares directly at the TSMIC Meeting; rather, the voting instruction form must be returned in
accordance with the instructions provided well in advance of the TSMIC Meeting in order for such holder’'s TSMIC
Shares to be voted at the TSMIC Mesting.

DATED at Toronto, Ontario as of May 12, 2016.

BY ORDER OF THE BOARD OF DIRECTORS

(signed) “R. Blair Tamblyn”

R. Blair Tamblyn
Chairman



TABLE OF CONTENTS

Page

QUESTIONS AND ANSWERS ABOUT THE ARRANGEMENT AND THE TMIC MEETING &
LIRS YL = = 1 OSSR 1
Q& A ONTHE ATTBNJEIMENT ..ottt ettt ettt et e bt ebesae et e aeese e besbesbesheeaeene e s enbesbesbesbesaeeneensannan 1
L@ o gl = (o) VAV o 11 0o TR 9
JOINT MANAGEMENT INFORMATION CIRCULAR ...o.ootitiieiistiieti ittt sse st saenennas 12
Information contained iN the CIFCUIAN ...........coi it e s 12
Information Contained in this Circular Regarding TMIC .......c.ooiiiiiiiiii e e 12
Information Contained in this Circular Regarding TSMIC .......cocvcieiirine e 12
Lo TVIVe= o S ol (N 1o T 1o 107 4 o] o 13
Additional INFOIMELION.........cuiiiiiiee ettt et sttt et et esbe st et e sbe e ebesee e enens 14
Information for Beneficial SharehOlders..........oooiiiiiric e 14
Information for United States SharehOlders..........ooeiiririeie e 15
MATTERS TO BE CONSIDERED AT THE TMIC MEETING ....c.coii ittt 17
ANNUBI BUSINESS.......coiiiiie ittt sttt h et eese e ke s et s b e s he e ae e s e e e eabeseeebeebesheebeeaeenee s e besbesbesbesneeneennannan 17
SPECIAl BUSINESS.....ccteueeueeeertes ettt eteeee st beseesbe s bt sheeae e e eabeseeebesheeheeh e e aeemeese e beeEeebeebeeaeanseneebenbesaeabenaeeneeneans 18
NN BUSINESS......c.eeiterieeieeeerte ettt sttt e e et eeseesbe bt sheeae e e eseeseeebesheeheehe e aeemeese e besbeebeebeeaeanseneeaeesbeseesbenaeeneeneans 19
Interest of Certain Personsin Mattersto be ACted UPON ..........coeeieieiine e 19
MATTERS TO BE CONSIDERED AT THE TSMIC MEETING .....ccoieotiiriee ettt 20
ANNUBI BUSINESS.......cotitiite ittt sttt h et e e se e be et s b e e he s aeea e e e e abeseeebeebeeheebeeaeanee s e benbesbesbesneereennannan 20
SPECIAl BUSINESS....veteieeeeeereesiestestestesaeeseeeesseseessestessesseeseessessessessesaeaseeseeseessessessessessessesseensensensensessessensensennenns 21
L@ 11 g S TH S T 1SS SRS 23
Interest of Certain Personsin Mattersto be ACted UPON ........ccoeeeereerenieiesese e e e neenees 23
SUMMARY INFORMATION ....ccttietiiteietesieiete sttt st ses et e et seesesbeseesesbeseesesbeseebesbeseebesbeseebesbeneesesbeneesessenensens 23
QI O Y= 17 o S 23
LIRS Y O Y= 1 1o SR 23
The Arrangement and Management Agreement TranSaCtiONS ........coooerererenerieeieeie e 24
Information Relating to Timbercreek FINANCIal .........ccooiiiiiiiniiee e 33
Canadian SECUNTIES LAW MELEIS. ......co.eiiiieie ittt sttt et s b e sb e bt e e se et e b saesbesaeeneeeans 36
United States SECUNTIES LAW IMBHLENS.......coi ittt b s b s ae e 36
Certain Canadian Federal INcome TaxX CONSIAEratiONS .........coeeereeiriieriene ettt e sre e e e seen 37
LS S = o (o TSRS 37
THE ARRANGEMENT AND MANAGEMENT AGREEMENT TRANSACTIONS.......ccccovirririeieenieieesieeees 37
Background to the Arrangement and Management Agreement TranSactionS.........ccccocvverievenereeeereeneeneenns 37
Recommendation of the TMIC Special COMMITIEE .......ccviiieii e e 41
Recommendation Of the TMIC BOBIU.........ccureiiirieiriiieerieeetesieee st 42
Reasons for the Recommendations of the TMIC Specia Committee and TMIC Board..........ccccveevevveveenenne. 42
TMIC FAITNESS OPINION......tiueeteeeeiesie sttt et eie et e e et e e eeebesaesaesae e e eaeeseeabesaeeaesheeaeese e e anbeseesbesbesaesbesaeeneensans 43
Recommendation of the TSMIC Special COMMITIER .........c.oiiiiiirieee e e 49
Recommendation Of the TSMIC BOAIT..........coeiiririiiie e e 49
Reasons for the Recommendations of the TSMIC Special Committee and TSMIC Board .........ccccceeeneee 49
TSMIC FaITNESS OPINION ...ttt e et eesbe e saesae e e eaeeseesbesaeeaesheeseese e e aneeseesbesbesaesbesneenseneans 51
Exemption from Formal Valuation REQUITEMENL ...........ccv e eireeeee e se e ee s e e ne e s 54
(@ 1515 g @a] a0 (= = 1o 0= O SOPSTRTS 55
Description Of the ATTANGEMENL .........ccveiere st eee e e e sre e sre e e e se e e e e saesreseesneeseeneensenes 56
Description of the Management Agreement TranSaCtioNS ........vceeeereereresiesesese e reesees e sre e e eee s 60
TMIC SharehOlder APPIOVAEL......c.ccieie it s testesresreeseese e e enteseestesaesaeenenseeneeneens 60



TSMIC Shareholder APPIOVAEL ......cceie ittt e e e te s s resse e e ese e e eneeseesresaesaeeseeneeneenenns 61

Court Approval and Completion of the ArrangemeNt ..........ccccvvvieeerreererie s seeeeneens 61
Treatment Of the TMIC DEDENTUIES ........cc.oiiiirieiee ettt sttt et 62
Treatment of TMIC Deferred Share Units and TSMIC Deferred Share UNitS.........cocoveievinenienenieenenenene 62
Dividend Reinvestment Plans of TMIC and TSMIC ...t e 63
Interests of Certain Personsin the Arrangement and Management Agreement Transactions............c.cc....... 63
SEOCK EXCNANGE LISEING ... eeteteiteeteeeeee ettt et b et b e e et se b s be bt e b e et e neeseesbesbesbesbenaeeneeneans 66
Procedure for RECEIVING TF ShaAES.......ccooi ittt et ee e b et se e b sbe b sbesaesne e e anne s 66
DISSENT RIGNS ...ttt sttt a e s b bt e et e s e e e et e s be e b e eb e s heehe e e e benbesbesbesaeebeeneeneenes 68
EXPENSES Of the ATANGEMENT. ... .ccueceeeecies e sttt e e sttt e s ese e e seesresreeseese e e e eesaeseeseesaeeneeneeneenes 70
THE ARRANGEMENT AGREEMENT ..ottt st sttt st nas 70
Representations and WaITANTIES .........covcveieieeeie et eee e st es e s e e sae e sse e e e e e e e saestesresneeneeneensenes 70
Conditions Precedent t0 the ArTanQgEMENT.........ccvieeieiererie s e e e s re e e seestesresreeseeneeneeneens 71
L0011/ 07 0| £ TP S TP TP PRTPPPRPRPRPRN 74
Termination of the ArrangemeENt AQrEEMENT ........coivirie i et eeere e e e e e se e e sresresresreeseeneeneeneens 77
F N 015010 1007 oL USRS 81
THE MANAGEMENT FEE AGREEMENTS.......cctiiiciriiieiseese sttt sttt se et esessenessestenessesannenses 82
EESCIOW AQIEEIMIENL ... ettt ettt ettt st et e bttt eae e she e b e et e ea b e eaeesheeshe e sbeebeeaeesae e eaeaabeenbeeaneennesneesbeenbean 82
Contribution and Termination AQrEEMENT .........oceieiieieriere ettt et sbe e e e ee e e besbesbesaesaeeneeneans 83
THE TSMIC CONTINUANCE ..ottt sttt sttt st e s sse e se st esessesseseesessesessessesessessesessessesessessnsesen 84
Approval of the TSMIC CONtINUBNCE ........coueiuirireeieie ettt esee e be b sbesbesse e e neaneas 84
LC TS 0T - ST S 84
Certain Differences Between the OBCA and the CBCA ... e 85
CBCA Dissent Rightsin respect of the Continuance RESOIULION..........ccceeviereienerieereere s 88
INFORMATION RELATING TO TIMBERCREEK FINANCIAL ..ottt 89
L@ Y = USSR 89
TranSACtiON RELONAIE..........ciiiuiiiiee ettt et e bt bt s b e e st eae e e e beseesbesbesaesbeeaeeneeneans 89
Business of Timbercreek FINANCIA ..........coo it 94
Investment Portfolio of Timbercreek FINANCIEl..........ccooiiiiiiineee e 94
Unaudited Pro Forma FinanCial Profil@..........oo e 97
INvestment SErategy AN PrOCESS. ... .cciii ittt sttt e et e b he st eae e e e eeseesbesbesaesbeeneenseneans 100
INVESIMENT GUIAETTNES......eeeeceeeee ettt et e bt b e e heeae e e e e e seesbesbesbesbesneeneeneans 101
BOITOWING SEFALEQY ..veuveeeeereiteetereeeeseesteseseestessessesseeseesseseessessessessesssessessessessessessesseessessensessessessesseesennsensen 102
Management of Timbercreek FINANCIAl.........cccviveieieirere et eenes 102
Principal Shar€hOldErS...........ooiiiiecces e se et et sresresneeneeneenean 107
TRV L= 0T o) T os Y 107
Dividend REINVESIMENE PIAN .....c.oiiiiiiiiieesieee ettt st st st st s b et neebesaeneenens 108
NEeW ManagemMent AQIrEEIMENT...........eiveieerieerereseeseeseeeseeeeeeeesseesseesseeseeseesseesseesseesseessesnsssseesseesseessesssenns 108
NEW Credit FACHITY ..ottt et bt et bbb et e se et e b e sbesbesbesaeeaeeneanean 110
REGULATORY MATTERS.......ctitiiiiisieistisie sttt sae et be e sessetese b antesesbesesesbesesesbensesesbensesestensnsenes 111
Canadian SECUNTIES LAW MELLEIS.......cc.eiiieieieieie ettt et se et bbb bt sbe s e e e e eneas 111
United States SECUNTIES LaW IMBHLENS.......coi it sttt st bbb e e e e 112
StOCK EXChANGE APPIOVELS ...ttt sttt et s b e e b bt se e e e e seesb e e b sbesbeeneene e e aneas 113
COMPELItiON ACE APPIOVE .....cueiieie it s et e e ste e s aesresaeeseese e e enseseentesseseessesneenenneenen 114
CERTAIN CANADIAN FEDERAL INCOME TAX CONSIDERATIONS.........cccoiiretrenere et 115
Amalgamation — Exchange of TMIC Sharesand TSMIC Sharesfor TF Shares ........cccccoevvvvvceeieenenennnns 116
DIVIAENdS ON TH ShArES......couieiiieee ettt sttt et sttt st bbb e et sae e ere s 117
DiSpOSItION OF T SNAIES.....c.eiiciiieceeieses ettt et e e et e e e se e tesaesaesseeseese e e eseseesressesneenennnenen 117
Taxation of Capital GainNs Or Capital LOSSES.......ccceieiireieesrereeeeeeseesesrestesesressesseesaessessessessessesseesessssnsenes 117
Minimum Tax and REfUNAADIE T@X ......ooiiiiiiiie ettt s e s eas 117



Elgibility fOr INVESIMENT .....veieeceeee ettt st s aeese e e ese e e etesaeseeseesneeneeneenen 117

RISK FACTORS RELATING TO TIMBERCREEK FINANCIAL .....ccctiiiineree e 118
RISK FACTORS RELATING TO THE ARRANGEMENT ..ottt 124
INFORMATION RELATING TO TIMIC ...ttt sttt sttt s e ste s ssensssessanessessesessessenssn 127
OVEBIVIBIV ...ttt ettt e et ae bt a e ae et e s2 e b e ee e e b e s heeheehe e aeea e e aE e EeeEeebeebe e Rt eheeaeemsesenbeabesbeebesaeeneennanean 127
Trading Price and Volume of TMIC Shares...........ooo oo 128
Dividend POlICY N0 HISIOMY .......eiiieiieiee ettt sttt sttt e b bbb ae e e eneas 129
PITION SAIES ...ttt h ettt e e b e bt bt e bt e Rt e Rt e re e b e e bt eRe b e e Rt e Re et e beebeseeebesReene e e enean 130
L o = TN o] o = ST URRURR 130
LS S = o (o ST PSTPTPSPTRN 130
L= = 010 [ 130
Auditors, Custodians, Transfer Agent and REJISLIAr ........c.cviveeereerierererie e sese e eeesees e e re e sre e neenaeseens 130
FaXo (o TN u Lol gtz I Nyl {olg 1 7= L] FO TSP 131
TMIC Documents Incorporated by REFErENCE .......cccovvieii e 131
INFORMATION RELATING TO TSMIC ..ottt st sttt sbeseen s neenennas 131
OVEBIVIBIV ...ttt e bt ae bt a e et et e s2 e b e seeeb e s Heehe e heeae e R e e nE e EeeEeeEeebe ARt eheeaeens e e e ebeabeseeebesaeeneeneanean 131
Trading Price and Volume of TSMIC ShareS ........coo i 132
Dividend POliCY N0 HIiSIOMY .......ciiiiiiiiee ettt ettt b e bbb s ene e e eneas 132
PITION SAIES ...ttt h ettt et b e bt bt e bt e Rt e st e re e b e e bt eReeh e e Rt e Re et e beebe et ebesReene e e enean 133
L o = U o] o <SPPSR 133
S T = o (0 TSRS 133
L= = 010 o [ 133
Auditors, Custodian, Transfer Agent and REJISLIAr ........vcivieeerieerieresesie s sese s eeesees e e sre e sre e neeaeseens 134
Additional INFOIMELION. ..ottt sttt sttt be sttt ne e e 134
TSMIC Documents Incorporated by REFENENCE........ccvvvii i 134
GENERAL INFORMATION CONCERNING THE TMIC MEETING AND VOTING .....ccoooiveirerresie e 134
TiME, DA AN PIACE......ue ettt et bbb e st et e e e b e besbeebesaeeae e e e neenes 134
TMIC RECOIT D@LE......c.eeeecteeieeieeeeee ettt st e e bt ae st e e e e b e seeebe s bt ebeebeeaeese e e enbesbeseeebesaeeaeeneeneenes 135
SOlICITATON OF PrOXIES ... .cueiuieiitete ettt sttt s e be bt eb e b e e st ese e e e b e seesbesbesbesbesneeneeneanean 135
VOUNG OF SNEIES......oeiee ettt et bbb e st e ae e e e besbeseesbe s et sae e e eneenes 135
REVOCADIITY OF PrOXIES .....eiviieieieee ettt et b et et bbb et e e et e b e s b sbesbesneeaeeneanean 136
Voting of TMIC Shares owned by Beneficial Shareholders...........cooooiiiiiniiiiiciee 136
L6 15T ¥ 0 S 136
V01100 S = o0 == o 1Y 136
GENERAL INFORMATION CONCERNING THE TSMIC MEETING AND VOTING .....ccooeiinirreneneeesieene 136
TiME, DAL AN PlBCE.......couiieiiitiieirie ettt bbbt st e et b ettt e e st s be e neee 136
TOMIC RECOM DELE........civiieiiitiieierie ettt bbbttt s b et et st e e e st st et et st et e s s be e eneee 137
SOlICIAIION OF PIrOXIES .....cueiviietiitieeie ettt sttt sttt ettt e et b e e et be s b e s e e b et e s b et e s nbe s enenan 137
VONG OF SNEIES.... .ottt et bbb e et e st e e e b e beseesbesaesae e e eneenes 137
REVOCADIITY OF PrOXIES .....eiviieieieee ettt et b et et bbb et e e et e b e s b sbesbesneeaeeneanean 138
Voting of TSMIC Shares owned by Beneficial Shareholders...........cooo i 138
L0 18] 1 0 PSPPSRI 138
V0tiNG SECUMTIES Of TSIMIC ...t et bbbt e e e e be bbb e s eae e et nes 138
INTERESTS OF INFORMED PERSONS IN MATERIAL TRANSACTIONS.......cccctiieirieerieieesieeee s 138
INTEREST OF EXPERTS......ooticttitirietisert et sttt ettt st be st ebe st es e b st e s eb e s e s e b e st e s e b e st ene b e neenenb e benenbentenennan 139
CONSENT OF TD SECURITIES INC. ..ottt sttt sttt sttt sttt st sttt sttt sttt st st senees 140
CONSENT OF NATIONAL BANK FINANCIAL ..cooiitieietse ettt sttt st st 141
TMIC BOARD APPROV AL .ottt sttt sttt et be e bt se bt b e st bt st ne et e st et et e st e e ebe st e e ebeseeneebens 142



TSMIC BOARD APPROV AL ...ttt st n e e se s n e e s reneenesneseerenne e enenre e enesneennenn 143

APPENDIX A GLOSSARY OF TERMS ..ottt nnis A-1
APPENDIX B UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL

STATEMENTS OF TIMBERCREEK FINANCIAL ....oiiiiiiiit e B-1
APPENDIX C TMIC ARRANGEMENT RESOLUTION ....cciiiiiiiiiiieeeeee e C-1
APPENDIX D TMIC MANAGEMENT AGREEMENT RESOLUTION......ccccciiiinirieinieeeie s D-1
APPENDIX E CONTINUANCE RESOLUTION ....ccctiiiiiiiiiiiie it E-1
APPENDIX F TSMIC ARRANGEMENT RESOLUTION......ooiiiiiiiiiieeeee e F-1
APPENDIX G TSMIC MANAGEMENT AGREEMENT RESOLUTION ......ccoiiiiiiiiinieeeie e G-1
APPENDIX H PLAN OF ARRANGEMENT ......ootiieiiieeenree s H-1
APPENDIX | INTERIM ORDER ........cootiiiiiieiee ettt nn e -1
APPENDIX JNOTICE OF APPLICATION FOR FINAL ORDER ......ccccsiiniinereetsreseee e J1
APPENDIX K TMIC FAIRNESS OPINION........ciiiiirrieirrie e nneennes K-1
APPENDIX L TSMIC FAIRNESS OPINION.......c.citiciitieerinrieeesreeeseseese e srees e snee e snsse e snesessesnesennes L-1
APPENDIX M INFORMATION REGARDING TMIC ANNUAL MEETING AND RELATED

DISCLOSURE ...ttt r bt bt s e e R s b b e b e e bt b e e e e n e b sr e R s b e eb e e e e nenn e ne s M-1
APPENDIX N INFORMATION REGARDING TSMIC ANNUAL MEETING AND RELATED

DISCLOSURE ...ttt e e s a e R E e e b b e e e e b e s e e e R e e R s b e b e et e anena e s n e r e se e er e eaes N-1
APPENDIX O SECTION 190 OF THE CANADA BUSINESS CORPORATIONS ACT AND

SECTION 185 OF THE ONTARIO BUSNESS CORPORATIONSACT .....coiiiiiirtireree e O-1

-jiv-



QUESTIONS AND ANSWERSABOUT THE ARRANGEMENT AND THE
TMIC MEETING & TSMIC MEETING

The information contained below is of a summary nature and therefore is not complete and is qualified in its entirety
by the more detailed information contained elsewhere in or incorporated by reference into this Circular, including
the appendices hereto, al of which are important and should be reviewed carefully.

Capitalized terms used in these questions and answers but not otherwise defined herein have the meanings set forth
in Appendix A to this Circular.

Q& A on the Arrangement
Q: When isthe TMIC Meeting and the TSMIC M eeting?

A: The TMIC Meeting and the TSMIC Meeting will each be held on June 22, 2016 at the offices of McCarthy
Tétrault LLP, Suite 5300, TD Bank Tower, 66 Wellington Street West, Toronto, Ontario. The TMIC Meeting will
commence at 9:00 am. (Toronto time) and the TSMIC Mesting will commence at 10:00 a.m. (Toronto time).

See “General Information Concerning the TMIC Meeting and Voting” and “General Information Concerning the
TSMIC Meeting and Voting”.

Q: What are TMIC Shareholdersbeing asked to vote on?

A: TMIC Shareholders are being asked to vote on a specia resolution to approve the combination of TMIC and
TSMIC by way of aplan of arrangement under Section 182 of the OBCA and a special resolution to approve, among
other things, the Contribution and Termination Agreement pursuant to which TAMI will transfer its rights, title and
interests in the TMI1C Management Agreement to TMIC in consideration for the issuance by TMIC to TAMI of the
Consideration Shares and the entering into of a new management agreement between Timbercreek Financial and
TAMI.

See “The Arrangement and Management Agreement Transactions — TMIC Shareholder Approval”.

Q: What are TSMIC Shar eholders being asked to vote on?

A: TSMIC Shareholders are being asked to vote on a specia resolution to approve the continuance of TSMIC under
the OBCA, a special resolution to approve the combination of TMIC and TSMIC by way of a plan of arrangement
under Section 182 of the OBCA, and a specia resolution to approve, among other things, the termination of the
TSMIC Management Agreement and the entering into of a new management agreement between Timbercreek
Financial and TAMI.

See “The Arrangement and Management Agreement Transactions— TSMIC Shareholder Approval”.

Q: What isthe“ Arrangement” and what arethe “ Contemplated Transactions’ ?

A: The “Arrangement” refers to the arrangement involving TSMIC and TMIC under the provisions of Section 182
of the OBCA, on the terms and conditions set forth in the Plan of Arrangement, as supplemented, modified or
amended. The “Contemplated Transactions’ refer to the Continuance, the Arrangement, the Management
Agreement Transactions and the other transactions necessary or desirable in connection with the Arrangement.

See “The Arrangement and Management Agreement Transactions’.

Q: Why are TMIC and TSMIC proposing the Arrangement and M anagement Agreement Transactions?

A: Under the Arrangement, TMIC and TSMIC will combine to become Timbercreek Financial, a leading non-bank
commercial real estate lender with a combined book value of approximately $650 million. Among other benefits, the



synergies and scale of Timbercreek Financial will create a larger float and better liquidity, improved prospects for
earnings and dividend growth, improved portfolio characteristics and cost savings.

In connection with the Arrangement, TMIC, TSMIC and TAMI will complete the Management Agreement
Transactions, whereby the New Management Agreement will be entered into and TAMI’s compensation will be
reduced (in comparison to the TMIC Management Agreement) to one single management fee of 0.85% on gross
assets (plus a servicing fee on any senior tranche of a mortgage syndicated by TAMI to a third party), and will no
longer receive a performance fee (the New Management Agreement provides for the same fee as provided in the
TSMIC Management Agreement). As consideration for the termination of the performance fee and the reduction in
percentage of the management fee under the TMIC Management Agreement, TMIC will issue a one-time payment
to TAMI in the form of TMIC Shares at book value (which represents a premium of approximately 6% to the
closing price of TMIC Shares as of May 5, 2016). With the increased share ownership in Timbercreek Financial, the
interest of TAMI will be further aligned with all shareholders.

See “Information Relating to Timbercreek Financial — Transaction Rationale”.
Q: What arethe benefits of the Arrangement for TMI1C and TSMIC and their respective shareholders?

A: The enhanced market capitalization of Timbercreek Financial is expected to materially improve liquidity and to
attract more institutional investors. A higher profile is also expected to enhance access to sources of capital,
facilitate growth and acquisition and provide a greater ability to attract research coverage. As a result of the
improved access to credit and reduction in costs due to lower overall management fees and administrative costs,
Timbercreek Financial is targeting an EPS® of approximately $0.72 on a stabilized basis over the next 12 months,
which will be an improvement from the EPS generated by both companiesin 2015. Timbercreek Financia will have
a combined portfolio of more than $1.0 billion, which will provide substantially better diversification for investors.
The combined portfolio and the improved credit facility will result in a reduction in the overall cost of capital for
Timbercreek Financial’s customized financing solutions. Timbercreek Financial will pay (i) an annual management
fee of 0.85% on gross assets, and (ii) a servicing fee on any senior tranche of a mortgage syndicated by TAMI to a
third party. The previous performance fee payable by TMIC will be replaced with a one-time payment in the form of
shares of TMIC, which will better align the interest of TAMI with that of the shareholders. The simplified structure
will also reduce market confusion, eliminate potential perceived conflict and increase cost savings.

See “The Arrangement and Management Agreement Transactions — Reasons for the Recommendations of the TMIC
Specia Committee and TMIC Board” and “The Arrangement and Management Agreement Transactions — Reasons
for the Recommendations of the TSMIC Special Committee and TSMIC Board”.

Q: What will TMIC Shareholdersreceive for their TMI1C Sharesunder the Arrangement?

A: Under the Arrangement, each TMIC Shareholder will receive, for each TMIC Share held, one (1) TF Share,
subject to the provisions of the Arrangement Agreement. The TSX has conditionally approved (subject to customary
conditions) the listing of the TF Shares issuable under the Arrangement on the TSX.

See “The Arrangement Agreement”.

Q: What will TSMIC Shareholdersreceive for their TSMIC Sharesunder the Arrangement?

A: Under the Arrangement, each TSMIC Shareholder will receive, for each TSMIC Share held, 1.035 TF Shares,

subject to the provisions of the Arrangement Agreement. The TSX has conditionally approved (subject to customary
conditions) the listing of the TF Shares issuable under the Arrangement on the TSX.

The EPS estimate assumes market fundamentals are consistent with those present at the time of this Circular, and that targeted rates and fees
are achieved and additional credit is deployed within 12 months of the effective date of the combination. The estimated EPS is approved
by the Manager as of the date of the Circular and it is for the purpose of showing potential accretion to the combined entity compared to the
pre-amalgamation entities. This information may not be appropriate and should not be used for other purposes. Please also see the other
assumptions and risk factors set out under “Joint Management Information Circular — Forward Looking Information”.



See “The Arrangement Agreement”.

Q: What will happen to TMIC and TSMIC if the Arrangement and Management Agreement Transactions
are completed?

A: If the Arrangement and the Management Agreement Transactions are completed, TMIC and TSMIC will
amalgamate and continue as one company. The amalgamated corporation will be named “Timbercreek Financial
Corp.” and will be listed on the TSX under the symbol “TF’ and TAMI will provide management services to
Timbercreek Financial under the New Management Agreement.

See “The Arrangement and Management Agreement Transactions’.
Q: When will the Arrangement become effective?

A: Subject to obtaining the Court approval as well as the satisfaction of al other conditions precedent, if TMIC
Shareholders approve the TMIC Arrangement Resolution and the TMIC Management Agreement Resolution and
TSMIC Shareholders approve the Continuance Resolution, the TSMIC Arrangement Resolution and the TSMIC
Management Agreement Resolution, it is anticipated that the Arrangement will be effective on June 30, 2016.

Q: Doesthe TMIC Board support the Arrangement and the Management Agreement Transactions?

A: Yes. Based upon a unanimous recommendation of the TMIC Special Committee, the TMIC Board has
unanimously determined (with R. Blair Tamblyn, Ugo Bizzarri and Andrew Jones declaring their interest in the
transactions and abstaining from voting) that the Arrangement and Management Agreement Transactions are in the
best interests of TMIC and has recommended that TMIC Shareholders vote FOR the TMIC Arrangement Resolution
and the TMIC Management Agreement Resolution.

In making its recommendation, the TMIC Special Committee and the TMIC Board considered a number of factors
which are described in this Circular under the heading “ The Arrangement and Management Agreement Transactions
— Reasons for the Recommendations of the TMIC Special Committee and TMIC Board”, including the opinion from
TD Securities that, based upon and subject to the scope of review, assumptions, qualifications, limitations and other
matters set out therein, as of May 5, 2016, the consideration to be received by TMIC Shareholders (other than TAMI
and its related parties) in connection with the Contemplated Transactions is fair, from a financial point of view, to
such TMIC Shareholders. See Appendix K for the full text of the TMIC Fairness Opinion.

See “The Arrangement and Management Agreement Transactions — Background to the Arrangement and
Management Agreement Transactions’, “— Recommendation of the TMIC Specia Committee”, “—
Recommendation of the TMIC Board” and “— Reasons for the Recommendations of the TMIC Special Committee
and TMIC Board”.

Q: Does the TSMIC Board support the Continuance, the Arrangement and the Management Agreement
Transactions?

A: Yes. Based upon a unanimous recommendation of the TSMIC Specia Committee, the TSMIC Board has
unanimously determined (with R. Blair Tamblyn, Ugo Bizzarri and Andrew Jones declaring their interest in the
transactions and abstaining from voting with respect to the approval of the Arrangement and Management
Agreement Transactions) that the Continuance, the Arrangement and the Management Agreement Transactions are
in the best interests of TSMIC and recommends that TSMIC Shareholders vote FOR the Continuance Resolution,
the TSMIC Arrangement Resolution and the TSMIC Management Agreement Resolution.

In making its recommendation, the TSMIC Specia Committee and the TSMIC Board considered a number of
factors which are described in this Circular under the heading “The Arrangement and Management Agreement
Transactions — Reasons for the Recommendations of the TSMIC Specia Committee and the TSMIC Board”,
including the opinion from National Bank that, based upon and subject to the scope of review, assumptions,
qualifications, limitations and other matters set out therein, as of May 5, 2016, the consideration to be received by



TSMIC Shareholders pursuant to the Arrangement is fair, from a financia point of view, to the TSMIC
Shareholders, other than TAMI and its affiliates. See Appendix L for the full text of the TSMIC Fairness Opinion.

See “The Arrangement and Management Agreement Transactions — Background to the Arrangement and
Management Agreement Transactions’, “— Recommendation of the TSMIC Specia Committee”, “—
Recommendation of the TSMIC Board” and “— Reasons for the Recommendations of the TSMIC Specia
Committee and the TSMIC Board”.

Q: What approvalsarerequired of TMIC Shareholdersat the TMIC Meeting?

A: To be effective, the TMIC Arrangement Resolution and the TMIC Management Agreement Resolution must
each be approved, with or without variation, by the affirmative vote of at least 66 2/3% of the votes cast by TMIC
Shareholders present in person or represented by proxy and entitled to vote at the TMIC Meeting as well as a
majority of the votes cast by TMIC Shareholders present in person or represented by proxy and entitled to vote at
the TMIC Meeting, excluding for this purpose votes attached to any TMIC Shares held by persons whose vote are
required to be excluded in accordance with the policies of the TSX and M| 61-101.

See “The Arrangement and Management Agreement Transactions — TMIC Shareholder Approval” and “Regulatory
Matters — Canadian Securities Law Matters— M| 61-101".

Q: What will happen if TM1C Shareholders do not approve either the TM1C Arrangement Resolution or the
TMIC Management Agreement Resolution?

A: If the TMIC Shareholders do not approve the TMIC Arrangement Resolution, then the TMIC Management
Agreement Resolution will be withdrawn, no vote will be held on this resolution and the Arrangement will not
proceed. TMIC believes that the Management Agreement Transactions are an integral part of the combination of the
operations of TMIC and TSMIC, and it is a condition to the completion of the Arrangement that TMIC Shareholders
will have approved both the TMIC Arrangement Resolution and the TMIC Management Agreement Resolution. As
a result, if either the TMIC Arrangement Resolution or the TMIC Management Agreement Resolution is not
approved, the Arrangement and the Management Agreement Transactions will not be completed and TMIC and
TSMIC will continue to carry on their respective operations as separate companies under their existing management
agreements.

If the TMIC Arrangement Resolution or the TMIC Management Agreement Resolution is not approved or the
Arrangement is not completed for any reason by the Outside Date, or either TMIC or TSMIC is in breach of the
Arrangement Agreement, the Arrangement Agreement may be terminated. In certain circumstances as specified in
the Arrangement Agreement, TMIC will be required to pay to TSMIC a termination fee of $9 million in connection
with such termination. In certain other circumstances, TSMIC will be required to pay to TMIC a termination fee of
$9 million in connection with such termination.

See “The Arrangement Agreement — Termination of the Arrangement Agreement”.
Q: What approvalsarerequired of TSMIC Shareholdersat the TSMIC M eeting?

A: To be effective, the Continuance Resolution must be approved, with or without variation, by the affirmative vote
of at least 66 2/3% of the votes cast by TSMIC Shareholders present in person or represented by proxy and entitled
to vote at the TSMIC Mesting.

The TSMIC Arrangement Resolution and the TSMIC Management Agreement Resolution must each be approved,
with or without variation, by the affirmative vote of at least 66 2/3% of the votes cast by TSMIC Shareholders
present in person or represented by proxy and entitled to vote at the TSMIC Meeting as well as a mgjority of the
votes cast by TSMIC Shareholders present in person or represented by proxy and entitled to vote at the TSMIC
Meeting, excluding for this purpose votes attached to any TSMIC Shares held by persons whose vote are required to
be excluded in accordance with the policies of the TSX and M| 61-101.



See “The Arrangement and Management Agreement Transactions— TSMIC Shareholder Approval”.

Q: What will happen if TSMIC Shareholders do not approve any of the Continuance Resolution, the TSMIC
Arrangement Resolution or the TSMIC Management Agreement Resolution?

A: The Arrangement will be carried out pursuant to the OBCA, and it is necessary that TSMIC be continued under
the OBCA prior to the Effective Time in order for the Arrangement to proceed. If the TSMIC Shareholders do not
approve the Continuance Resolution, the TSMIC Arrangement Resolution and the TSMIC Management Agreement
Resolution will be withdrawn, no vote will be held on these resolutions and the Arrangement will not proceed.

TSMIC believes that the Management Agreement Transactions are an integral part of the combination of the
operations of TMIC and TSMIC, and it is a condition to the completion of the Arrangement that TSMIC
Shareholders will have approved each of the Continuance Resolution, the TSMIC Arrangement Resolution and the
TSMIC Management Agreement Resolution. As a result, if any of the Continuance Resolution, the TSMIC
Arrangement Resolution or the TSMIC Management Agreement Resolution is not approved, the Arrangement and
the Management Agreement Transactions will not be completed and TMIC and TSMIC will continue to carry on
their respective operations as separate companies.

If the Continuance Resolution, the TSMIC Arrangement Resolution or the TSMIC Management Agreement
Resolution is not approved or the Arrangement is not completed for any reason by the Outside Date, or either TMIC
or TSMIC isin breach of the Arrangement Agreement, the Arrangement Agreement may be terminated. In certain
circumstances as specified in the Arrangement Agreement, TMIC will be required to pay to TSMIC a termination
fee of $9 million (the “Termination Fee") in connection with such termination. In certain other circumstances,
TSMIC will be required to pay to TMIC the Termination Fee in connection with such termination.

See “The Arrangement Agreement — Termination of the Arrangement Agreement”.
Q: What other approvalsarerequired for the Arrangement?

A: In addition to the approvals of the TMIC Arrangement Resolution, the TMIC Management Agreement
Resolution, the Continuance Resolution, the TSMIC Arrangement Resolution and the TSMIC Management
Agreement Resolution, the Arrangement must be approved by the Court. On May 9, 2016, the Court granted the
Interim Order, which provides for the calling and holding of the TMIC Meeting and the TSMIC Meeting, the
Dissent Rights and other procedural matters. The Interim Order is attached as Appendix | to this Circular. Subject to
the terms of the Arrangement Agreement, and if the Arrangement and the Management Agreement Transactions are
approved by the TMIC Shareholders at the TMIC Meeting and by the TSMIC Shareholders at the TSMIC Meeting,
in each case in the manner required by the Interim Order, TMIC and TSMIC will make an application to the Court
for the Final Order.

The Arrangement will require certain regulatory approvals, including approvals from the Toronto Stock Exchange
and the Competition Bureau. Pursuant to the Arrangement Agreement, each of TSMIC and TMIC has agreed to use
its commercially reasonable efforts to obtain, or assist with the obtaining of, all Required Regulatory Approvals, as
well as al third party consents, waivers, permits, exemptions, orders, approvals, agreements, amendments and
modifications necessary to consummate the Contemplated Transactions.

The respective obligations of the Parties to complete the Contemplated Transactions are subject to the obtaining of
all Required Regulatory Approvals on or before the Outside Date or the Effective Time, as applicable.

See “The Arrangement and Management Agreement Transactions — Court Approval and Completion of the
Arrangement” and “Regulatory Matters — Canadian Securities Law Matters’; “Regulatory Matters — Stock Exchange
Approval” and “Regulatory Matters — Competition Act Approval”.



Q: Will I continue to receive dividends on my TMIC Shares and TSMIC Shares prior to completion of the
Arrangement?

A: Yes. Subject to the right of each of the TMIC Board and TSMIC Board to reduce or suspend dividends at any
time, each of TMIC and TSMIC is expected to continue to pay dividends on their respective shares prior to the
completion of the Arrangement consistent with past practice. In connection with and in order to facilitate the
Arrangement, the TMIC Board has resolved to terminate the TMIC DRIP and the TSMIC Board has resolved to
terminate the TSMIC DRIP, in each case effective as of June 20, 2016. It is expected that following completion of
the Arrangement, Timbercreek Financial will adopt a shareholder dividend reinvestment plan that is substantially
similar to the current TMIC DRIP and TSMIC DRIP.

Q: Will I receive dividends following completion of the Arrangement?

A: Following completion of the Arrangement, TF Shareholders will be entitled to receive dividends if, as and when
declared by the TF Board.

See “Information Relating to Timbercreek Financial — Dividend Policy”.
Q: Are TMIC Shareholdersentitled to Dissent Rights?

A: Yes. Registered TMIC Shareholders have the right to dissent to the TMIC Arrangement Resolution pursuant to
Section 185 of the OBCA, with modifications to the provisions of Section 185 as provided in the Plan of
Arrangement and the Interim Order. See Appendix H for the full text of the Plan of Arrangement, Appendix | for the
full text of the Interim Order and Appendix O for the full text of Section 185 of the OBCA.

See “The Arrangement and Management Agreement Transactions — Dissent Rights’.
Q: Are TSMIC Shareholdersentitled to Dissent Rights?

A: Yes. Registered TSMIC Shareholders have the right to dissent to the Continuance Resolution pursuant to Section
190 of the CBCA. Registered TSMIC Shareholders who do not dissent to the Continuance Resolution also have the
right to dissent to the TSMIC Arrangement Resolution pursuant to Section 185 of the OBCA, with modifications to
the provisions of Section 185 as provided in the Plan of Arrangement and the Interim Order. See Appendix H for the
full text of the Plan of Arrangement, Appendix | for the full text of the Interim Order and Appendix O for the full
text of Section 190 of the CBCA and Section 185 of the OBCA.

See “The Arrangement and Management Agreement Transactions — Dissent Rights’; “The TSMIC Continuance —
CBCA Dissent Rightsin respect of the Continuance Resolution”.

Q: What arethe Canadian federal income tax consequences of the Arrangement?

A: Generaly, a TMIC Shareholder or a TSMIC Shareholder will not realize a capital gain or a capital loss under the
Income Tax Act (Canada) in respect of the exchange of TMIC Shares or TSMIC Shares, as applicable, for TF Shares
pursuant to the Arrangement under the Tax Act. The foregoing summary is qualified in its entirety by the more
detailed summary set forth in the Circular under the heading “Certain Canadian Federal Income Tax
Considerations’. TMIC Shareholders and TSMIC Shareholders should consult their own tax advisors
regar ding the tax consequences of the Arrangement.

See “Certain Canadian Federal Income Tax Considerations”.



Q: AsaTMIC Shareholder, what documentsdo | need to complete and return?
Registered TMIC Shareholders

A: All registered holders of TMIC Shares should (i) complete and submit the enclosed form of proxy to TMIC's
transfer agent and registrar, CST Trust Company (you are encouraged to vote well in advance of the TMIC Meeting
proxy cut-off of 9:00 am. (Toronto time) on June 20, 2016); and (ii) complete, sign and return the Letter of
Transmittal with accompanying TMIC Share certificate(s) to the Depositary as soon as possible.

Please be sure to use the Letter of Transmittal (printed on yellow paper). See “The Arrangement and Management
Agreement Transactions — Procedure for Receiving TF Shares’.

Beneficial TMIC Shareholders

A: If you are a Beneficial Shareholder, you will have received a Voting Instruction Form or proxy form with this
Circular. This form will instruct the intermediary holding your TMIC Shares how to vote your TMIC Shares at the
TMIC Meeting on your behalf. Your TMIC Shares will only be voted if you provide instructions to your
intermediary on how to vote. Without these instructions, those TMIC Shares will not be voted. You must carefully
follow theinstructions from your intermediary in order to vote your TMIC Shares.

See “Genera Information Concerning the TMIC Meeting and Voting — Voting of Shares’ and “— Voting of TMIC
Shares Owned by Beneficial Shareholders’.

Q: AsaTSMIC Shareholder, what documentsdo | need to complete and return?
Registered TSMIC Shareholders

A: All registered holders of TSMIC Shares should (i) complete and submit the enclosed form of proxy to TSMIC's
transfer agent and registrar, CST Trust Company (you are encouraged to vote well in advance of the TSMIC
Meeting proxy cut-off of 10:00 am. (Toronto time) on June 20, 2016); and (ii) complete, sign and return the Letter
of Transmittal with accompanying TSMIC Share certificate(s) to the Depositary as soon as possible.

Please be sure to use the Letter of Transmittal (printed on blue paper). See “The Arrangement and Management
Agreement Transactions — Procedure for Receiving TF Shares’.

Beneficial TSVIIC Shareholders

A: If you are a Beneficial Shareholder, you will have received a Voting Instruction Form or proxy form with this
Circular. This form will instruct the intermediary holding your TSMIC Shares how to vote your TSMIC Shares at
the TSMIC Meeting on your behalf. Your TSMIC Shares will only be voted if you provide instructions to your
intermediary on how to vote. Without these instructions, those TSMIC Shares will not be voted. You must
carefully follow the instructions from your intermediary in order to voteyour TSMIC Shares.

See “General Information Concerning the TSMIC Meeting and Voting — Voting of Shares’ and “— Voting of
TSMIC Shares Owned by Beneficial Shareholders’.

Q: Dol haveto pay any feesor commissions?

A: If you are a registered TMIC Shareholder or TSMIC Shareholder, you will not have to pay brokerage fees,
commissions or similar expenses in connection with the Arrangement.

If you hold your TMIC Shares or TSMIC Shares through a broker, dealer, financia institution or other intermediary,
and your broker, dealer, financial institution or other intermediary submits your TMIC Shares or TSMIC Shares on
your behalf, it may charge you a fee for doing so. You should consult your broker, dealer, financial institution or
other intermediary to determine whether any charges will apply.



Q: When will | receive the TF Shares issuable pursuant to the Arrangement in exchange for my TMIC
Sharesor TSMIC Shares?

A: Holders of TMIC Shares will receive one (1) TF Share in exchange for each TMIC Share held as soon as
practicable after the Effective Date of the Arrangement and the receipt by the Depositary of your properly completed
Letter of Transmittal and certificate(s) representing TMIC Shares.

Holders of TSMIC Shares will receive 1.035 TF Shares in exchange for each TSMIC Share held as soon as
practicable after the Effective Date of the Arrangement and the receipt by the Depositary of your properly completed
Letter of Transmittal and certificate(s) representing TSMIC Shares.

See “The Arrangement and Management Agreement Transactions — Procedure for Receiving TF Shares’.

Q: What happens if | send in my TMIC Share certificate(s) or TSMIC Share certificate(s) and the
Arrangement isnot completed?

A: If the TMIC Arrangement Resolution and TMIC Management Agreement Resolution or the Continuance
Resolution, TSMIC Arrangement Resolution and TSMIC Management Agreement Resolution are not approved or
the Arrangement is not otherwise completed, your certificate(s) representing TMIC Shares or TSMIC Shares, as
applicable, will be returned to you by the Depositary.

Q: What will happen to the TMIC Debentur es?

A: Timbercreek Financial will assume all of the obligations of TMIC under the TMIC Debenture Indenture, such
that, following the completion of the steps contemplated by Section 2.4(a)(x) of the Plan of Arrangement, the TMIC
Debentures continue as valid and binding obligations of Timbercreek Financial entitling the holders thereof, as
against Timbercreek Financial, to al of the rights of holders of TMIC Debentures under the TMIC Debenture
Indenture, as supplemented and amended by the Supplemental TMIC Debenture Indenture. As the interests and
rights of the holders of the TMIC Debentures are not adversely affected by the Arrangement, pursuant to and subject
to compliance with the terms of the TMIC Debenture Indenture, no consent or approval is required from the holders
of the TMIC Debentures.

See “The Arrangement and Management Agreement Transactions — Treatment of the TMIC Debentures’.

Q: Are thererisks that TMIC Shareholders should consider in deciding whether to vote in favour of the
TMIC Arrangement Resolution or the TM1C Management Agreement Resolution?

A: Yes. TMIC Shareholders should carefully consider all of the information set forth in “Information Relating to
TMIC — Risk Factors’, “Information Relating to TSMIC — Risk Factors’ and in “Risk Factors Relating to
Timbercreek Financial”.

Q: Arethererisks that TSMIC Shareholders should consider in deciding whether to vote in favour of the
Continuance Resolution, the TSMIC Arrangement Resolution or the TSMIC Management Agreement
Resolution?

A: Yes. TSMIC Shareholders should carefully consider all of the information set forth in “Information Relating to
TSMIC — Risk Factors’, “Information Relating to TMIC — Risk Factors’ and in “Risk Factors Relating to
Timbercreek Financial”.

Q: How can | get moreinformation about TMIC and TSMIC?

A: As required by applicable securities legidation and regulatory requirements, each of TMIC and TSMIC
periodically files information with various securities regulatory authorities in Canada. This information can be
viewed at or copied from the SEDAR website at www.sedar.com. In addition, you may visit TMIC's web site at
http://www.timbercreekmic.com or TSMIC s website at http://www.timbercreekseniormic.com.



Q: Who can help answer my questions?

A: If you have any questions about this Circular or the matters described in this Circular, please contact Shorecrest
Group Ltd. or your professional advisor. Shareholders who would like additional copies, without charge, of this
Circular or have additional questions about the procedures for voting TMIC Shares or TSMIC Shares, should
contact Shorecrest Group Ltd. by e-mail, or at the telephone number below.

North American Toll-Free Number: 1-888-637-5789
By E-mail: contact@shorecrestgroup.com

Q& A on Proxy Voting

Q: Who is entitled to vote on the TMIC Arrangement Resolution and the TMIC Management Agreement
Resolution?

A: The record date for determining the TMIC Shareholders entitled to receive notice of and to vote at the TMIC
Meeting is May 11, 2016. Only TMIC Shareholders of record as of the close of business on the TMIC Record Date
are entitled to receive notice of and to vote at the TMIC Meseting. Each TMIC Shareholder is entitled to one vote in
respect of each TMIC Share held.

Q: Who is entitled to vote on the Continuance Resolution, the TSMIC Arrangement Resolution and the
TSMIC Management Agreement Resolution?

A: The record date for determining the TSMIC Shareholders entitled to receive notice of and to vote at the TSMIC
Meeting is May 11, 2016. Only TSMIC Shareholders of record as of the close of business on the TSMIC Record
Date are entitled to receive notice of and to vote at the TSMIC Meeting. Each TSMIC Shareholder is entitled to one
vote in respect of each TSMIC Share held.

Q: What do | need to do now in order to vote on the TMIC Arrangement Resolution and the TMIC
Management Agreement Resolution?

A: You should carefully read and consider the information contained in this Circular. TMIC Shareholders should
then vote by completing, dating and signing the enclosed form of proxy or, alternatively, by telephone, or over the
internet, in each case in accordance with the enclosed instructions. To be used at the TMIC Mesting, the completed
proxy form must be deposited at the office of CST Trust Company, Proxy Department, P.O. Box 721, Agincourt,
Ontario, M1S 0A1. You may alternatively fax your proxy to 416-368-2502 or toll free within Canada and the United
Statesto 1-866-781-3111, or scan and email your proxy to proxy@canstockta.com. Alternatively, you may vote via
the internet at www.cstvotemyproxy.com or by touch tone phone by calling 1-888-489-5760 (toll free in Canada and
the United States) and following the instructions provided. To be effective, a proxy must be received by CST not
later than 9:00 am. (Toronto time) on June 20, 2016, or in the case of any postponement or adjournment of the
TMIC Meeting, not less than 48 hours, Saturdays, Sundays and holidays excepted, prior to the time of the postponed
or adjourned TMIC Meeting. Late proxies may be accepted or rejected by the chair of the TMIC Meeting in his
discretion and without notice, and the chair is under no obligation to accept or regject any particular late proxy.

If you hold your TMIC Shares through an intermediary, please follow the instructions provided by such
intermediary to ensure that your vote is counted at the TMIC Mesting and contact your intermediary for instructions
and assistance in delivering the unit certificate(s) representing those shares.

See “Genera Information Concerning the TMIC Meeting and Voting — Voting of Shares’.

Q: What do | need to do now in order to vote on the Continuance Resolution, the TSMIC Arrangement
Resolution and the TSMIC Management Agreement Resolution?

A: You should carefully read and consider the information contained in this Circular. TSMIC Shareholders should
then vote by completing, dating and signing the enclosed form of proxy or, alternatively, by telephone, or over the



internet, in each case in accordance with the enclosed instructions. To be used at the TSMIC Meeting, the completed
proxy form must be deposited at the office of CST Trust Company, Proxy Department, P.O. Box 721, Agincourt,
Ontario, M1S 0A1. You may alternatively fax your proxy to 416-368-2502 or toll free within Canada and the United
Statesto 1-866-781-3111, or scan and email your proxy to proxy@canstockta.com. Alternatively, you may vote via
the internet at www.cstvotemyproxy.com or by touch tone phone by calling 1-888-489-5760 (toll free in Canada and
the United States) and following the instructions provided. To be effective, a proxy must be received by CST not
later than 10:00 a.m. (Toronto time) on June 20, 2016, or in the case of any postponement or adjournment of the
TSMIC Meeting, not less than 48 hours, Saturdays, Sundays and holidays excepted, prior to the time of the
postponed or adjourned TSMIC Meeting. Late proxies may be accepted or rejected by the chair of the TSMIC
Meeting in his discretion and without notice, and the chair is under no obligation to accept or rgject any particular
late proxy.

If you hold your TSMIC Shares through an intermediary, please follow the instructions provided by such
intermediary to ensure that your vote is counted at the TSMIC Meeting and contact your intermediary for
instructions and assistance in delivering the unit certificate(s) representing those shares.

See “Genera Information Concerning the TSMIC Meeting and Voting — Voting of Shares”.
Q: Should | send in my proxy now?

A: Yes. Once you have carefully read and considered the information contained in this Circular, to ensure your vote
is counted, you need to complete and submit the enclosed form of proxy or, if applicable, provide your intermediary
with voting instructions. If you are a TMIC Shareholder, you are encouraged to vote well in advance of the TMIC
Meeting proxy cut-off of 9:00 am. (Toronto time) on June 20, 2016, and if you are a TSMIC Shareholder, you are
encouraged to vote well in advance of the TSMIC Meeting proxy cut-off of 10:00 am. (Toronto time) on June 20,
2016 (or if the TMIC Meeting or TSMIC Meeting is postponed or adjourned, not later than 48 hours (excluding
Saturdays, Sundays and holidays) before the time for holding the postponed or adjourned meeting).

Q: What happensif | sign the form of proxy sent to me?

A: Signing and depositing the enclosed form of proxy gives authority to the person(s) designated by the
management of TMIC or TSMIC, as applicable, on such form to vote your TMIC Shares at the TMIC Meeting or
your TSMIC Shares at the TSMIC Meeting, as applicable. If the instructions in a proxy given to TMIC's
management or TSMIC’s management, as applicable, are specified, the TMIC Shares or TSMIC Shares represented
by such proxy will be voted FOR or AGAINST in accordance with your instructions on any poll that may be called
for. If a choice is not specified, the TMIC Shares or TSMIC Shares represented by a proxy given to TMIC's
management or TSMIC's management, as applicable, will be voted FOR the approval of the TMIC Arrangement
Resolution and the TMI1C Management Agreement Resolution, or FOR the approval of the Continuance Resolution,
the TSMIC Arrangement Resolution and the TSMIC Management Agreement Resolution, as applicable, as
described in this Circular.

See “General Information Concerning the TMIC Meeting and Voting — Solicitation of Proxies’ and “General
Information Concerning the TSMIC Meeting and Voting — Solicitation of Proxies’.

Q: Can | appoint someone other than the person(s) designated by management of TMIC or TSMIC, as
applicable, to vote my TMIC Sharesor TSMIC Shares?

A: Yes. A TMIC Shareholder or TSMIC Shareholder has the right to appoint a person or company (who need not be
a TMIC Shareholder or TSMIC Shareholder) to attend and act for him, her or it and on his, her or its behalf at the
TMIC Meeting or TSMIC Meeting other than the persons designated in the form of proxy and may exercise such
right by inserting the name in full of the desired person in the blank space provided in the form of proxy and striking
out the names now designated.

See “General Information Concerning the TMIC Meeting and Voting — Solicitation of Proxies’ and “General
Information Concerning the TSMIC Mesting and Voting — Solicitation of Proxies’.
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Q: What if amendments are made to these mattersor if other matters are brought before the TMIC Meeting
or TSMIC Meeting?

A: The form of proxy accompanying this Circular confers discretionary authority upon the proxy nominee with
respect to any amendments or variations to matters identified in the TMIC Notice of Meeting or TSMIC Notice of
Meeting and any other matters that may properly come before the TMIC Meeting or the TSMIC Meeting or any
postponement or adjournment thereof. As at the date of this Circular, each of TMIC's management and TSMIC's
management is not aware of any such amendments or variations, or of other matters to be presented for action at the
TMIC Meeting or TSMIC Meeting, respectively. However, if any amendments to matters identified in the
accompanying TMIC Notice of Meeting or TSMIC Notice of Meeting or any other matters which are not now
known to their respective management should properly come before the TMIC Meeting or TSMIC Meeting, as
applicable, or any postponement or adjournment thereof, the TMIC Shares or TSMIC Shares represented by
properly executed proxies given in favour of the person(s) designated by management of TMIC or TSMIC, as
applicable, in the enclosed form of proxy will be voted on such matters pursuant to such discretionary authority.

See “General Information Concerning the TMIC Meeting and Voting — Solicitation of Proxies’ and “General
Information Concerning the TSMIC Meeting and Voting — Solicitation of Proxies’.

Q: Can | revoke my proxy?

A: Yes. A proxy may be revoked by an instrument in writing executed by the shareholder or alega representative
authorized in writing or, where the shareholder is a corporation, by a duly authorized officer or attorney. To be valid,
an instrument of revocation must be received at the registered office of TMIC or TSMIC (25 Price Street, Toronto,
Ontario, Canada M4W 171; Attention: Secretary) at any time up to and including the last business day preceding the
day of the TMIC or TSMIC Meeting. Only registered shareholders may revoke a proxy. A shareholder may also
submit a later dated proxy to revoke any prior proxy. Beneficial Shareholders will need to contact their financial
intermediary and follow their instructions to revoke their proxy.

See “Genera Information Concerning the TMIC Meeting and Voting — Revocability of Proxies’ and “General
Information Concerning the TSMIC Mesting and Voting — Revocability of Proxies’.

Q: Who will count the votes?

A: CST Trust Company, the transfer agent to both TMIC and TSMIC, will count and tabulate the votes received for
the TMIC Meeting and TSMIC Meeting.
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JOINT MANAGEMENT INFORMATION CIRCULAR

This Circular is delivered in connection with the solicitation of proxies from TMIC Shareholders by and on
behalf of management of TMIC and from TSMIC Shareholders by and on behalf of management of TSMIC.
The accompanying form of proxy for TMIC Shareholders is for use at the TMIC Meeting and at any
adjournment or postponement thereof and for the purposes set forth in the applicable notice of meeting. The
accompanying form of proxy for TSMIC Shareholders is for use at the TSMIC Meeting and at any
adjournment or postponement thereof and for the purposes set forth in the applicable notice of meeting.

This Circular contains defined terms. For alist of the defined terms used herein, see Appendix A to this Circular.
Infor mation contained in the Circular

Information in this Circular is given as at May 11, 2016 unless otherwise indicated and except for information
contained in the documents incorporated herein by reference, which is given as at the respective dates stated therein.

No person is authorized to give any information or make any representation not contained or incorporated by
reference in this Circular and, if given or made, such information or representation should not be relied upon as
having been authorized or as being accurate. For greater certainty, to the extent that any information provided on
TMIC's or TSMIC's website, by TMIC's or TSMIC's proxy solicitation agent or in other forms is inconsistent with
this Circular, you should rely on the information provided in this Circular.

All summaries of, and references to, the Arrangement Agreement, the Plan of Arrangement, the Escrow Agreement,
the Contribution and Termination Agreement, the New Management Agreement and the New Credit Facility in this
Circular are qualified in their entirety by the complete text of such documents, available on SEDAR at
www.sedar.com or attached hereto as appendices. Y ou are urged to read carefully the full text of such documents.

This Circular does not congtitute an offer to sell, or a solicitation of an offer to purchase, any securities, or the
solicitation of a proxy, by any person in any jurisdiction in which such an offer or solicitation is not authorized or in
which the person making such offer or solicitation is not qualified to do so or to any person to whom it is unlawful
to make such an offer or solicitation of an offer or proxy solicitation. Neither delivery of this Circular nor any
distribution of the securities referred to in this Circular will, under any circumstances, create an implication that
there has been no change in the information set forth herein since the date of this Circular.

TMIC Shareholders and TSMIC Shareholders should not construe the contents of this Circular as legal, tax or
financial advice and should consult with their own legal, tax, financial or other professional advisors in considering
therelevant legal, tax, financial or other matters contained in this Circular.

Information Contained in this Circular Regarding TMIC

The information concerning TMIC contained in this Circular has been provided by TMIC. Although TSMIC has no
knowledge that would indicate that any of such information is untrue or incomplete, TSMIC does not assume any
responsibility for the accuracy or completeness of such information or the failure by TMIC to disclose events which
may have occurred or may affect the completeness or accuracy of such information but which are unknown to
TSMIC.

Information Contained in this Circular Regarding TSMIC

The information concerning TSMIC contained in this Circular has been provided by TSMIC. Although TMIC has
no knowledge that would indicate that any of such information is untrue or incomplete, TMIC does not assume any
responsibility for the accuracy or completeness of such information or the failure by TSMIC to disclose events
which may have occurred or may affect the completeness or accuracy of such information but which are unknown to
TMIC.
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Forward-looking infor mation

This Circular and the documents incorporated by reference herein include forward-looking statements which
congtitute forward-looking information within the meaning of Canadian securities laws. These forward-looking
statements are often identified by the words “may”, “might”, “could”, “would”, “will”, “can”, “should”, “believe”,
“foresee”, “anticipate”, “plan”, “expect”, “intend”, “potential”, “goal”, “pro forma’, “adjusted pro forma’, “target”,
and the negative of these terms or other comparable or similar terminology or expressions. These include statements
regarding (i) expectations regarding whether the Arrangement and the Management Agreement Transactions will be
consummated, including whether conditions to the consummation of the Arrangement and the Management
Agreement Transactions will be satisfied, or the timing for completing the Arrangement and the Management
Agreement Transactions, (ii) the ability of Timbercreek Financial to acquire and maintain a portfolio of mortgage
assets capable of generating the necessary annual yield or returns to enable Timbercreek Financial to achieve its
business objectives, (iii) the ability of Timbercreek Financial to establish and maintain relationships and agreements
with key strategic partners, (iv) the qualification of Timbercreek Financia as a MIC under the Tax Act, (v) the
maintenance of prevailing interest rates at favourable levels, (vi) the ability of borrowers to service their obligations
under the mortgage assets of Timbercreek Financial, (vii) the ability of TAMI to effectively perform its obligations
owed to Timbercreek Financial and to effectively manage the mortgage assets in circumstances where an issue has
arisen with respect to repayment of a mortgage loan or the borrower; (viii) anticipated expenditures, future general
and administrative expenses, including estimated synergies anticipated as a result of combining the two entities, (ix)
the financial implications of the Arrangement, including the anticipated tax treatment of the transaction, the extent to
which the transaction is accretive, the financial condition, cash flow, growth prospects, certain strategic benefits,
capital markets, operational, competitive and cost synergy and the anticipated future results of Timbercreek
Financial asthe combined entity, and the adjusted pro formaimpact on other financial metrics, and (x) expectations
for other economic, business and/or competitive factors.

Such forward-looking information reflects current estimates, beliefs and assumptions of TAMI, the TMIC Board
and the TSMIC Board and is based on information currently available to TAMI, the TMIC Board and the TSMIC
Board and TAMI's, TMIC's and TSMIC's perception of historical trends, current conditions and expected future
developments, as well as other factors they believe are appropriate in the circumstances. Other unknown or
unpredictable factors could also have material adverse effects on future results, performance or achievements of
Timbercreek Financial. Forward-looking information involves significant risks and uncertainties should not be read
as a guarantee of future performance or results and will not necessarily be an accurate indication of whether or not,
or the times at which, or by which, such performance or results will be achieved, and readers are cautioned not to
place undue reliance on such forward-looking statements.

The forward-looking statements contained in this Circular are based on numerous assumptions which may prove
incorrect and which could cause actual results or events to differ materialy from the forward-looking statements.
Although these forward-looking statements are based upon what TAMI and the boards of directors of each of TMIC
and TSMIC believe are reasonable assumptions, none of TAMI, TMIC or TSMIC can assure investors that actual
results will be consistent with this forward-looking information. Such assumptions include, but are not limited to,
the assumptions set forth in this Circular, as well as (i) that the Arrangement and the Management Agreement
Transactions will be completed in accordance with the terms and conditions of the Arrangement Agreement and
Management Agreement Transactions, as applicable, and other transaction documents and on the timelines
contemplated by the parties thereto, (ii) that court, shareholder, stock exchange and other regulatory approvals will
be obtained on the basis and timelines anticipated by the parties, (iii) that the other conditions to the closing of the
Arrangement and Management Agreement Transactions will be satisfied, (iv) that Timbercreek Financial will
successfully realize the operational and financial benefits described herein, including the realization of synergies,
completion of anticipated development opportunities, growth prospects, certain strategic benefits, capital market,
operational and cost synergy and generation of cash flow, (v) assumptions relating to general economic and market
factors, including exchange rates, local mortgage lending conditions, interest rates and the availability of equity and
debt financing to Timbercreek Financial.

These forward-looking statements may be affected by risks and uncertainties in the business of TMIC and TSMIC
and market conditions, including that the assumptions upon which the forward-looking statements in this Circular
and the documents incorporated by reference herein are based may be incorrect in whole or in part, as well as risks
related to the performance of and factors affecting the financial markets and mortgage lending markets generally;
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interest rates, local real estate and mortgage financing conditions, currency risk; marketability; additional funding
requirements and availability of equity and debt financing; governmental regulations, licenses and permits;
competition; uninsured risks; contingent liabilities and guarantees; litigation; reliance on key personnel; directors
and officers' conflicts of interest; the failure to satisfy conditions precedent to the completion of the Arrangement;
the ability of Timbercreek Financia to integrate the operations of TMIC and TSMIC and their respective
subsidiaries; the ability of Timbercreek Financial to continue to develop and grow; and management of Timbercreek
Financial’s success in anticipating and managing the foregoing factors, as well as the risks described under “Risk
Factors Relating to Timbercreek Financia”, “Risk Factors Relating to the Arrangement”, “Information Relating to
TMIC — Risk Factors’ and “Information Relating to TSMIC — Risk Factors’ in this Circular. The reader is cautioned
that the foregoing list of factors is not exhaustive of the factors that may affect forward-looking statements. Other
risks and uncertainties not presently known to TAMI, TMIC and TSMIC or that TAMI, TMIC and TSMIC presently
believe are not material could also cause actual results or events to differ materially from those expressed in its
forward-looking statements. Additional information on these and other factors that could affect the operations or
financial results of TMIC or TSMIC are included in reports filed by TMIC and TSMIC with applicable securities
regulatory authorities and may be accessed through the SEDAR website (www.sedar.com). This Circular is qualified
inits entirety by the disclosure in such reports.

The reader is also cautioned not to put undue reliance on forward-looking statements. Forward-looking statements
reflect current estimates, beliefs and assumptions which are based on TMIC's and TSMIC' s perception of historical
trends, current conditions and expected future developments, as well as other factors management believes are
appropriate in the circumstances. TMIC’s and TSMIC's estimates, beliefs and assumptions are inherently subject to
significant business, economic, competitive and other uncertainties and contingencies regarding future events and,
as such, are subject to change and may be outside the control of TMIC and TSMIC, and TAMI, TMIC and TSMIC
can give no assurance that such estimates, beliefs and assumptions will prove to be correct, and disclam any
obligation to update or revise any forward-looking statements, whether as a result of new information, future events
or otherwise, except as required by law.

These forward-looking statements are made as of the date of this Circular and, other than as specifically required by
law, none of TAMI, TMIC, TSMIC or, following completion of the Arrangement, Timbercreek Financial assumes
any obligation to update or revise any forward-looking statement to reflect events or circumstances after the date on
which such statement is made, or to reflect the occurrence of unanticipated events, whether as a result of new
information, future events or results, or otherwise, except as required by applicable law.

Additional Information

This Circular incorporates important business and financial information about TMIC and TSMIC from documents
that are not included in or delivered with this Circular. This information is available to you without charge upon
your request. Y ou can obtain the documents incorporated by reference into this Circular free of charge by requesting
them in writing or by telephone from the appropriate entity at the following addresses and tel ephone numbers:

Timbercreek M ortgage I nvestment Cor poration Timbercreek Senior M ortgage I nvestment Cor poration

25 Price Street 25 Price Street
Toronto, Ontario M4W 171 Toronto, Ontario M4W 171
Tel: 416-800-1552 Tel: 416-800-1552

For a more detailed description of the information incorporated by reference into this Circular and how you may
obtain it, see “Information Relating to TMIC — TMIC Documents Incorporated by Reference” and “Information
Relating to TSMIC — TSMIC Documents Incorporated by Reference”.

Information for Beneficial Shareholders

You are a Beneficial Shareholder if a securities dealer, broker, bank, trust corporation or other nominee holds your
TMIC Shares or TSMIC Shares for you, or for someone else on your behalf. As a Beneficia Shareholder, you will
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most likely have received a Voting Instruction Form from Broadridge Financial Solutions, Inc. (“Broadridge’),
although in some cases you may have received a form of proxy from the securities dealer, broker, bank, trust
corporation or other nominee holding your shares.

Each of TMIC and TSMIC has distributed copies of the securityholder materials related to the TMIC Meeting or
TSMIC Meeting to intermediaries for distribution to Beneficial Shareholders. Intermediaries are required to deliver
these materials to al Beneficial Shareholders who have not waived their rights to receive these materials and to seek
instructions from Beneficial Shareholders as to how to vote their TMIC Shares or TSMIC Shares. Often,
intermediaries will use a service corporation (such as Broadridge) to forward materials to securityholders.

Beneficia Shareholders who receive securityholder materials will typically be given the ability to provide voting
instructions in one of two ways:

@ Usualy, a Beneficia Shareholder will be given a Voting Instruction Form which must be
completed and signed by the Beneficial Shareholder in accordance with the instructions provided
by the intermediary. In this case, the mechanisms described below in the sections “Voting of
Shares’ and “Revocability of Proxies’ cannot be used and the instructions provided by the
intermediary must be followed.

(b) Occasionally, however, a Beneficial Shareholder may be given a proxy that has already been
signed by the intermediary. This form of proxy is restricted to the number of TMIC Shares or
TSMIC Shares owned by the Beneficial Shareholder but is otherwise not completed. This form of
proxy does not need to be signed by the Beneficial Shareholder but must be completed by the
Beneficia Shareholder and returned to the transfer agent in the manner described below in the
sections “Voting of Shares’ and “Revocability of Proxies’. A proxy will not be valid unless it is
deposited at the offices of the transfer agent no later than 48 hours (excluding Saturdays, Sundays
and holidays) before the time of the TMIC Meeting or TSMIC Meeting, being 9:00 a.m. (Toronto
time) on June 22, 2016 in the case of the TMIC Meeting, and 10:00 am. (Toronto time) on June
22, 2016 in the case of the TSMIC Meeting, or any adjournment of either such meeting. TMIC
Shareholders that wish to attend and vote at the TMIC Meeting and TSMIC Shareholders that
wish to attend and vote at the TSMIC Meeting using this form of proxy should follow the
instructions noted below for appointing a representative at the meeting.

The purpose of these procedures is to alow Beneficial Shareholders to direct the proxy voting of the TMIC Shares
or TSMIC Shares that they own but that are not registered in their name. Should a Beneficial Shareholder who
receives either a form of proxy or a Voting Instruction Form wish to attend and vote at the TMIC or TSMIC
Meeting in person (or have another person attend and vote on their behalf), the Beneficial Shareholder should strike
out the names noted in the form of proxy as the proxyholder and insert the Beneficial Shareholder's (or such other
person’s) name in the blank space provided or, in the case of a Voting Instruction Form, follow the corresponding
instructions provided by the intermediary. In either case, Beneficial Shareholders who receive materials from
their intermediary should carefully follow the instructions provided by theintermediary.

To exercise the right to revoke a proxy (or a Voting Instruction Form, as applicable), a Beneficial Shareholder who
has completed a proxy (or a Voting Instruction Form, as applicable) should carefully follow the instructions
provided by the intermediary.

Information for United States Shareholders

The TF Shares issuable under the Arrangement have not been and will not be registered under the U.S. Securities
Act or any state securities laws, and such securities will be issued in reliance upon the exemption from the
registration requirements of the U.S. Securities Act provided by section 3(a)(10) thereof and similar applicable
exemptions from registration under applicable state securities laws. Section 3(a)(10) of the U.S. Securities Act
exempts the issuance of securities issued in exchange for one or more bona fide outstanding securities from the
general requirement of registration where the terms and conditions of the issuance and exchange of such securities
have been approved by a court of competent jurisdiction, after a hearing upon the fairness of the terms and
conditions of the issuance and exchange at which all persons to whom the securities will be issued have the right to
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appear and receive timely notice thereof. The Court is authorized to conduct a hearing at which the fairness of the
terms and conditions of the Arrangement will be considered. The Court issued the Interim Order on May 9, 2016
and, subject to the approval of the Continuance Resolution and the TSMIC Arrangement Resolution by the TSMIC
Shareholders and the approval of the TMIC Arrangement Resolution by the TMIC Shareholders, a hearing for a
final order approving the Arrangement is expected to take place on June 29, 2016 at 10:00 a.m. (Toronto time), or as
soon thereafter as is reasonably practicable. All TMIC Shareholders and TSMIC Shareholders are entitled to appear
and be heard at this hearing, provided that they satisfy the applicable conditions set forth in the Interim Order. The
Final Order approving the Arrangement, if granted, will constitute the basis for the exemption from the registration
requirements of the U.S. Securities Act provided by Section 3(a)(10) thereof. See “The Arrangement and
Management Agreement Transactions — Court Approval and Completion of the Arrangement”.

TMIC and TSMIC are “foreign private issuers’, within the meaning of Rule 3b-4 under the U.S. Exchange Act,
and the solicitation of proxies for the TMIC Meeting and the TSMIC Meeting are not subject to the requirements of
section 14(a) of the U.S. Exchange Act. Accordingly, the solicitations contemplated in this Circular are being made
in the United States in accordance with Canadian corporate laws and Canadian securities laws, and this Circular has
been prepared solely in accordance with disclosure requirements applicable in Canada. TMIC Shareholders and
TSMIC Shareholdersin the United States should be aware that such requirements are different from those applicable
to registration statements under the U.S. Securities Act and proxy statements under the U.S. Exchange Act.

The unaudited historical interim financial statements and audited historical financial statements of TMIC and
TSMIC and other financial information included or incorporated by reference in this Circular have been prepared in
Canadian dollars. The unaudited historical interim financial statements and audited historical financial statements of
TMIC and TSMIC and other financial information included or incorporated by reference in this Circular have been
prepared in accordance with IFRS, which differs from U.S. GAAP in certain material respects, and thus are not
directly comparable to financial statements of companies prepared in accordance with U.S. GAAP.

The TF Shares to be received by TMIC Shareholders and TSMIC Shareholders upon completion of the Arrangement
may be resold without restriction under the U.S. Securities Act, except in respect of resales by persons who are
“affiliates’ of Timbercreek Financial at the time of such resale or who have been affiliates of Timbercreek Financial
within 90 days before such resale. See “Regulatory Matters — United States Securities Law Matters’.

The enforcement by investors of civil liabilities under the United States federal and state securities laws may
be affected adversely by the fact that TMIC and TSMIC are organized under the laws of a jurisdiction other
than the United States, that some or all of their officers and directors are and will be residents of countries
other than the United States, that some or all of the experts named in this Circular may be residents of
countries other than the United States, and that all or a substantial portion of the assetsof TMIC and TSMIC
and such persons are and will be located outside the United States. As a result, it may be difficult or
impossible for TMIC Shareholders or TSMIC Shareholders resident in the United States to effect service of
process within the United Statesupon TMIC or TSMIC, as applicable, their respective officers and directors
or the experts named herein, or to realize, against them, upon judgments of courts of the United States
predicated upon civil liabilities under the securities laws of the United States or “blue sky” laws of any state
within the United States. In addition, the TMIC Shareholders and the TSMIC Shareholders resident in the
United States should not assume that the courts of Canada: (a) would enforce judgments of United States
courts obtained in actions against such persons predicated upon civil liabilities under the securities laws of
the United States or “blue sky” laws of any state within the United States; or (b) would enforce, in original
actions, liabilities against such persons predicated upon civil liabilities under the securities laws of the United
Statesor “blue sky” laws of any state within the United States.

THE TF SHARES ISSUABLE PURSUANT TO THE ARRANGEMENT HAVE NOT BEEN APPROVED
OR DISAPPROVED BY THE SEC OR THE SECURITIES REGULATORY AUTHORITY OF ANY
STATE OF THE UNITED STATES, NOR HAS THE SEC OR ANY SUCH STATE SECURITIES
REGULATORY AUTHORITY PASSED UPON THE ACCURACY OR ADEQUACY OF THIS
CIRCULAR. ANY REPRESENTATION TO THE CONTRARY ISA CRIMINAL OFFENCE.
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MATTERSTO BE CONSIDERED AT THE TMIC MEETING

Set out below is summary information relating to the election of directors, the re-appointment of TMIC's auditors
and the approval of the TMIC Arrangement Resolution. More detailed information in respect of the annual business
matters, as well as the related disclosure to be included in a management information circular for an annual meeting
of TMIC Shareholders, isincluded in Appendix M to this Circular.

Annual Business
Election of Directors of TMIC

Under the articles of incorporation of TMIC (the “TMIC Articles’), the number of directors of TMIC is set at a
minimum of three (3) and a maximum of eight (8) and the TMIC Board is authorized to determine the actual number
of directors within that range to be elected from time to time. TMIC currently has seven (7) directors. Each director
is elected annually and holds office until the next annual meeting of TMIC Shareholders unless he or she sooner
ceases to hold office. The TMIC Articles also provide that the TMIC Board has the power to increase the number of
directors at any time between annual meetings of shareholders and appoint one or more additional directors,
provided that the total number of directors so appointed shall not exceed one-third of the number of directors elected
at the previous annual meeting. The TMIC Board has determined that the number of directors to be elected at the
TMIC Meeting shall be seven (7).

TMIC intends to nominate each of the current directors of TMIC (the “TMIC Nominees") for election as director,
and TMIC Shareholders will be asked to vote on an ordinary resolution to elect the TMIC Nominees as directors at
the TMIC Meeting. Each TMIC Nominee elected as a director will hold office until the close of the next annual
meeting of the TMIC Shareholders or until his successor is elected or appointed. If the Arrangement is completed,
TMIC will amalgamate with TSMIC and the TF Board will be constituted as described below under the heading
“Information Relating to Timbercreek Financial — Management of Timbercreek Financial — Board of Directors”.
The TMIC Nominees are, in the opinion of the TMIC Board and management, well qualified to act as directors for
the ensuing year. The persons named in the enclosed form of proxy, in the absence of direction to the contrary of the
shareholder appointing them, intend to vote for the election of the TMIC Nominees whose names are set forth in
“Appendix M — Information Regarding TMIC Annual Meeting and Related Disclosure — Election of Directors’.
However, in the event that any of the TMIC Nominees should become unavailable for election for any presently
unforeseen reason, the persons named in the enclosed proxy will have the right to use their discretion in selecting a
substitute.

TMIC has adopted a majority voting policy. Under this policy, in an uncontested election of directors, any hominee
proposed for election as a director who receives a greater number of “withheld” votes than “for” votes is expected
to tender his or her resignation to the TMIC Board (which would be effective upon acceptance by the TMIC Board).
The TMIC Board will promptly consider the resignation and determine whether to accept or reject the resignation.
The TMIC Board will make a decision regarding acceptance of the resignation within 90 days of the TMIC Meeting
and will publicly disclose the decision by news release and a report filed on SEDAR at www.sedar.com. Where the
resignation has not been accepted, the news release will explain why. The TMIC Board expects that resignations
will be accepted unless there are exceptional circumstances that warrant a contrary decision.

See “Appendix M — Information Regarding TMIC Annual Meeting and Related Disclosure — Election of Directors’.
Appointment of Auditors of TMIC

TMIC proposes that KPMG LLP, Chartered Accountants of Toronto, Ontario, be appointed as auditors of TMIC for
the year ending December 31, 2016 and that the TMIC Board be authorized to fix their remuneration. KPMG LLP
has been TMIC' s auditors since June 25, 2009. The audit committee of the TMIC Board is satisfied that KPMG LLP

meets the relevant independence requirements and is free from conflicts of interest that could impair their objectivity
in conducting the audit of TMIC.
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The resolution appointing the auditors must be passed by a majority of the votes cast by TMIC Shareholders who
vote in respect of that resolution. The TMIC Board recommends that TMIC Shareholders vote FOR the resolution
appointing KPMG LLP as the auditors of TMIC and authorizing the TMIC Board to fix the remuneration to be paid
to the auditors. TMIC Shares represented by proxies in favour of the management nominees will be voted IN
FAVOUR of such resolution, unless a TMIC Shareholder has specified in their proxy that his, her or its TMIC
Shares are to be withheld from voting on such resolution.

See “Appendix M — Information Regarding TMIC Annual Meeting and Related Disclosure — Appointment of
Auditors’.

Special Business
The Arrangement

At the TMIC Meeting, TMIC Shareholders will consider and, if thought advisable, pass the TMIC Arrangement
Resolution. The full text of the TMIC Arrangement Resolution is set forth in Appendix C to this Circular. Approval
of the TMIC Arrangement Resolution will require at least 66 2/3% of the votes cast by TMIC Shareholders to be
voted in favour of the TMIC Arrangement Resolution, as well as a majority of the votes cast by TMIC Shareholders
present in person or represented by proxy and entitled to vote at the TMIC Meseting, excluding for this purpose votes
attached to any TMIC Shares held by persons whose vote are required to be excluded in accordance with the policies
of the TSX and M1 61-101.

The TMIC Board recommends that TMIC Shareholders vote FOR the TMIC Arrangement Resolution. TMIC
Shares represented by proxies in favour of the management nominees will be voted IN FAVOUR of such
special resolution, unlessa TMIC Shareholder has specified in their proxy that his, her or its TMIC Shares
areto bevoted against such special resolution.

The Management Agreement Transactions

At the TMIC Meeting, TMIC Shareholders will consider and, if thought advisable, pass the TMIC Management
Agreement Resolution. The full text of the TMIC Management Agreement Resolution is set forth in Appendix D to
this Circular. Approval of the TMIC Management Agreement Resolution will require at least 66 2/3% of the votes
cast by TMIC Shareholders to be voted in favour of the TMIC Management Agreement Resolution, as well as a
majority of the votes cast by TMIC Shareholders present in person or represented by proxy and entitled to vote at
the TMIC Meeting, excluding for this purpose votes attached to any TMIC Shares held by persons whose vote are
required to be excluded in accordance with the policies of the TSX and M| 61-101.

The TMIC Board recommends that TMIC Shareholders vote FOR the TMIC Management Agreement Resolution.
TMIC Shares represented by proxies in favour of the management nominees will be voted IN FAVOUR of
such special resolution, unless a TMIC Shareholder has specified in their proxy that his, her or its TMIC
Sharesareto be voted against such special resolution.

Conditionality of the TMIC Arrangement Resolution and the TMIC Management Agreement Resolution

If the TMIC Shareholders do not approve the TMIC Arrangement Resolution, then the TMIC Management
Agreement Resolution will be withdrawn, no vote will be held on this resolution and the Arrangement will not
proceed. If the TMIC Shareholders approve the TMIC Arrangement Resolution but do not approve the TMIC
Management Agreement Resolution, TMIC will not have satisfied one of the conditions for closing under the
Arrangement Agreement and TMIC will not proceed with the completion of the Arrangement. TMIC believes that
the Management Agreement Transactions are an integral part of the combination of the operations of TMIC and
TSMIC, and it is a condition to the completion of the Arrangement that TMIC Shareholders will have approved both
the TMIC Arrangement Resolution and the TMIC Management Agreement Resolution. As a result, if either the
TMIC Arrangement Resolution or the TMIC Management Agreement Resolution is not approved, the Arrangement
and the Management Agreement Transactions will not be completed and TMIC and TSMIC will continue to carry
on their respective operations as separate companies under their existing management agreements.
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Additional Information regarding Approval of the Arrangement

TMIC Shareholder approval is required in connection with the Arrangement by the OBCA and the rules and
regulations of the TSX. In connection with the Arrangement, Timbercreek Financia is obligated to issue
approximately 32,551,944 TF Shares to TSMIC Shareholders (based on the number of TSMIC Shares outstanding
on May 11, 2016 and subject to adjustment as provided in the Plan of Arrangement), which is equa to
approximately 80.3% of the number of TF Shares that will be held by TMIC Shareholders immediately following
completion of the Arrangement (based on the number of TMIC Shares outstanding on May 11, 2016 and excluding
the TF Shares to be issued to TAMI in exchange for the Consideration Shares, and subject to adjustment as provided
in the Plan of Arrangement). Additional dilution will be incurred by TMIC Shareholders, asimmediately prior to the
Effective Time, TMIC will issue the Consideration Shares, which will subsequently be exchanged for an aggregate
of 782,830 TF Shares pursuant to the Arrangement. Pursuant to the Arrangement, the total number of TF Shares to
be issued to TSMIC Shareholders (based on the number of such securities outstanding on May 11, 2016 and subject
to adjustment as provided in the Plan of Arrangement) is equal to approximately 74.7% of the TF Shares that will be
held by TMIC Shareholders (or issuable to holders of TMIC Debentures upon conversion, exchange or redemption
of such TMIC Debentures) immediately following completion of the Arrangement (based on the number of TMIC
Shares and TMIC Debentures outstanding on May 11, 2016 and excluding the TF Shares to be issued to TAMI in
exchange for the Consideration Shares, and subject to adjustment as provided in the Plan of Arrangement). Pursuant
to Section 611(c) of the TSX Company Manual, a listed company is generally required to obtain shareholder
approva in connection with an acquisition transaction where the number of securities issued or issuable in payment
of the purchase price for the acquisition exceeds 25% of the number of securities of the listed issuer which are
outstanding, on a non-diluted basis, prior to the date of closing of the transaction. In order for the Arrangement to
be completed, TMIC Shareholders must approve the TMIC Arrangement Resolution as set out above.

If the Arrangement were to be completed on the date of this Circular, approximately 40,523,728 TF Shares would be
issued to TMIC Shareholders and 32,551,944 TF Shares would be issued to TSMIC Shareholders. 3,066,667 TF
Shares would be reserved for issuance upon the conversion of the TF Debentures. An additional 782,830 TF Shares
will be issuable to TAMI in exchange for the TMIC Shares issued as consideration pursuant to the Contribution and
Termination Agreement. The exact number of TF Shares to be issued upon closing of the Arrangement will depend
on the number of TMIC and TSMIC securities outstanding on such date.

Based on the TMIC and TSMIC securities outstanding on May 11, 2016, following completion of the Arrangement
(and assuming that the Consideration Shares are exchanged for TF Shares and the obligations in respect of the
TMIC Debentures are assumed by Timbercreek Financial), former TMIC Shareholders immediately following the
Effective Time (excluding the TF Shares to be issued to TAMI in exchange for the Consideration Shares,) will hold
approximately 55.5% of the TF Shares issued and outstanding immediately following the Effective Time, while
former TSMIC Shareholders immediately following the Effective Time will hold approximately 44.5% of the TF
Shares outstanding immediately after the Effective Time. As such, the Arrangement will not materialy affect
control of TMIC or TSMIC on a combined basis.

Other Business

As of the date of this Circular, the TMIC Board does not know of any other matter to be brought before the TMIC
Meeting, other than those set forth in the TMIC Notice of Meeting. If other matters are properly brought before the
TMIC Meeting, the persons named in the enclosed form of proxy for the TMIC Meeting will vote the proxy on such
matters in accordance with their best judgment.

Interest of Certain Personsin Mattersto be Acted Upon

Except as disclosed in this Circular, management of TMIC is not aware of any material interest, direct or indirect, by
way of beneficial ownership of securities or otherwise, of any director or proposed nominee for director, or
executive officer or anyone who has held office, or of any associate or affiliate of any of the foregoing, in any matter
to be acted upon at the TMIC Meeting.

See “The Arrangement and Management Agreement Transactions — Interests of Certain Personsin the Arrangement
and the Management Agreement Transactions.”
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MATTERSTO BE CONSIDERED AT THE TSMIC MEETING

Set out below is summary information relating to the election of directors, the re-appointment of TSMIC's auditors
and the approval of the TSMIC Arrangement Resolution. More detailed information in respect of the annual
business matters, aswell asthe related disclosure to be included in a management information circular for an
annual meeting of TSMIC Shareholders, isincluded in Appendix N to this Circular.

Annual Business
Election of Directors of TSMIIC

Under the articles of incorporation of TSMIC (the “TSMIC Articles’), the number of directorsof TSMIC isset at a
minimum of three (3) and a maximum of ten (10) and the TSMIC Board is authorized to determine the actual
number of directors within that range to be elected from time to time. TSMIC currently has six (6) directors. Each
director of TSMIC is elected annually and holds office until the next annual meeting of TSMIC Shareholders unless
he or she sooner ceases to hold office. The TSMIC Articles also provide that the TSMIC Board has the power to
increase the number of directors at any time between annual meetings of shareholders and appoint one or more
additional directors, provided that the total number of directors so appointed shall not exceed one-third of the
number of directors elected at the previous annual meeting. The TSMIC Board has determined that the number of
directorsto be elected at the TSMIC Meeting shall be six (6).

TSMIC intends to nominate each of the current directors of TSMIC (the “TSMIC Nominees’) for election as
directors, and TSMIC Shareholders will be asked to vote on an ordinary resolution to elect the TSMIC Nominees as
directors at the TSMIC Meeting. Each TSMIC Nominee elected as a director will hold office until the close of the
next annual meeting of the TSMIC Shareholders or until his successor is elected or appointed. If the Arrangement is
completed, TSMIC will amalgamate with TMIC and the TF Board will be congtituted as described below under the
heading “Information Relating to Timbercreek Financial — Management of Timbercreek Financial — Board of
Directors’. The TSMIC Nominees are, in the opinion of the TSMIC Board and management, well qualified to act as
directors for the ensuing year. The persons named in the enclosed form of proxy, in the absence of direction to the
contrary of the shareholder appointing them, intend to vote for the election of the TSMIC Nominees whose names
are set forth in “Appendix N — Information Regarding TSMIC Annual Meeting and Related Disclosure — Election of
Directors’. However, in the event that any of the TSMIC Nominees should become unavailable for election for any
presently unforeseen reason, the persons named in the enclosed proxy will have the right to use their discretion in
selecting a substitute.

TSMIC has adopted a majority voting policy. Under this policy, in an uncontested election of directors, any hominee
proposed for election as a director who receives a greater number of “withheld” votes than “for” votesis expected to
tender his or her resignation to the TSMIC Board (which would be effective upon acceptance by the TSMIC Board).
The TSMIC Board will promptly consider the resignation and determine whether to accept or reject the resignation.
The TSMIC Board will make a decision regarding acceptance of the resignation within 90 days of the TSMIC
Meeting and will publicly disclose the decision by news release and a report filed on SEDAR at www.sedar.com.
Where the resignation has not been accepted, the news release will explain why. The TSMIC Board expects that
resignations will be accepted unless there are exceptional circumstances that warrant a contrary decision.

See “Appendix N — Information Regarding TSMIC Annual Meeting and Related Disclosure — Election of
Directors’.

Appointment of Auditors of TSMIC

TSMIC proposes that KPMG LLP, Chartered Accountants of Toronto, Ontario, be appointed as TSMIC's auditors
for the year ending December 31, 2016 and that the TSMIC Board be authorized to fix their remuneration. KPMG
LLP has been the auditors of TSMIC since January 17, 2012. The audit committee of the TSMIC Board is satisfied
that KPMG LLP meets the relevant independence requirements and is free from conflicts of interest that could
impair their objectivity in conducting the audit of TSMIC.
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The resolution appointing the auditors must be passed by a majority of the votes cast by TSMIC Shareholders who
vote in respect of that resolution. The TSMIC Board recommends that TSMIC Shareholders vote FOR the
resolution appointing KPMG LLP as the auditors of TSMIC to hold office until the next annual meeting of TSMIC
and authorizing the TSMIC Board to fix the remuneration to be paid to the auditors. TSMIC Shares represented by
proxies in favour of the management nominees will be voted IN FAVOUR of such resolution, unless a TSMIC
Shareholder has specified in their proxy that his, her or its TSMIC Shares are to be withheld from voting on such
resolution.

See “Appendix N — Information Regarding TSMIC Annual Meeting and Related Disclosure — Appointment of
Auditors’.

Special Business
The Continuance

At the TSMIC Meeting, TSMIC Shareholders will consider and, if thought advisable, pass the Continuance
Resolution. The full text of the Continuance Resolution is set forth in Appendix E to this Circular. Approval of the
Continuance Resolution will require at least 66 2/3% of the votes cast by TSMIC Shareholders to be voted in favour
of the Continuance Resolution.

The TSMIC Board recommends that TSMIC Shareholders vote FOR the Continuance Resolution. TSMI1C Shares
represented by proxies in favour of the management nominees will be voted IN FAVOUR of such special
resolution, unlessa TSMIC Shareholder has specified in their proxy that his, her or its TSMIC Sharesare to
be voted against such special resolution.

The Arrangement

At the TSMIC Meeting, TSMIC Shareholders will consider and, if thought advisable, pass the TSMIC Arrangement
Resolution. The full text of the TSMIC Arrangement Resolution is set forth in Appendix F to this Circular. Approval
of the TSMIC Arrangement Resolution will require at least 66 2/3% of the votes cast by TSMIC Shareholders to be
voted in favour of the TSMIC Arrangement Resolution, as well as a majority of the votes cast by TSMIC
Shareholders present in person or represented by proxy and entitled to vote at the TSMIC Mesting, excluding for
this purpose votes attached to any TSMIC Shares held by persons whose vote are required to be excluded in
accordance with the policies of the TSX and M1 61-101.

The TSMIC Board recommends that TSMIC Shareholders vote FOR the TSMIC Arrangement Resolution. TSMIC
Shares represented by proxies in favour of the management nominees will be voted IN FAVOUR of such
special resolution, unlessa TSMIC Shareholder has specified in their proxy that his, her or itsTSMIC Shares
areto bevoted against such special resolution.

The Management Agreement Transactions

At the TSMIC Meeting, TSMIC Shareholders will consider and, if thought advisable, pass the TSMIC Management
Agreement Resolution. The full text of the TSMIC Management Agreement Resolution is set forth in Appendix G to
this Circular. Approval of the TSMIC Management Agreement Resolution will require at least 66 2/3% of the votes
cast by TSMIC Shareholders to be voted in favour of the TSMIC Management Agreement Resolution, as well as a
majority of the votes cast by TSMIC Shareholders present in person or represented by proxy and entitled to vote at
the TSMIC Mesting, excluding for this purpose votes attached to any TSMIC Shares held by persons whose vote are
required to be excluded in accordance with the policies of the TSX and M| 61-101.

The TSMIC Board recommends that TSMIC Shareholders vote FOR the TSMIC Management Agreement
Resolution. TSMIC Shares represented by proxies in favour of the management nominees will be voted IN
FAVOUR of such special resolution, unlessa TSMIC Shareholder has specified in their proxy that his, her or
itsTSMIC Sharesareto be voted against such special resolution.
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Conditionality of the Continuance Resolution, the TSMIC Arrangement Resolution and the TSMIC Management
Agreement Resolution.

The Arrangement will be carried out pursuant to the OBCA, and it is necessary that TSMIC be continued under the
OBCA prior to the Effective Time in order for the Arrangement to proceed. If the TSMIC Shareholders do not
approve the Continuance Resolution, the TSMIC Arrangement Resolution and the TSMIC Management Agreement
Resolution will be withdrawn, no vote will be held on these resolutions and the Arrangement will not proceed. If the
TSMIC Shareholders approve the Continuance Resolution and the TSMIC Arrangement Resolution but do not
approve the TSMIC Management Agreement Resolution, TSMIC will not have satisfied one of the conditions for
closing under the Arrangement Agreement and TSMIC will not proceed with the completion of the Arrangement.
TSMIC believes that the Management Agreement Transactions are an integral part of the combination of the
operations of TMIC and TSMIC, and it is a condition to the completion of the Arrangement that TSMIC
Shareholders will have approved each of the Continuance Resolution, the TSMIC Arrangement Resolution and the
TSMIC Management Agreement Resolution. As a result, if any of the Continuance Resolution, the TSMIC
Arrangement Resolution or the TSMIC Management Agreement Resolution is not approved, the Arrangement and
the Management Agreement Transactions will not be completed and TMIC and TSMIC will continue to carry on
their respective operations as separate companies.

Additional Information Regarding Approval of the Arrangement

TSMIC Shareholder approval is required in connection with the Arrangement by the OBCA and the rules and
regulations of the TSX. In connection with the Arrangement, Timbercreek Financia is obligated to issue
approximately 40,523,728 TF Shares to TMIC shareholders (based on the number of TMIC Shares outstanding on
May 11, 2016 and excluding the TF Shares to be issued to TAMI in exchange for the Consideration Shares, and
subject to adjustment as provided in the Plan of Arrangement), which is equal to approximately 124.5% of the
number of TF Shares that will be held by TSMIC Shareholders immediately following completion of the
Arrangement (based on the number of TSMIC Shares outstanding on May 11, 2016 and excluding the TF Shares to
be issued to TAMI in exchange for the Consideration Shares, and subject to adjustment as provided in the Plan of
Arrangement). Additional dilution will be incurred by TSMIC Shareholders, as immediately prior to the Effective
Time, TMIC will issue the Consideration Shares, which will subsequently be exchanged for an aggregate of 782,830
TF Shares pursuant to the Arrangement. In addition, Timbercreek Financial will also assume the obligations of
TMIC in respect of the TMIC Debentures. An aggregate of 3,066,667 TF Shares will be issuable upon conversion of
the TF Debentures. Pursuant to the Arrangement, the total number of TF Shares to be issued to TMIC Shareholders
(other than to TAMI in exchange for the Consideration Shares) and issuable to holders of TMIC Debentures (based
on the number of such securities outstanding on May 11, 2016 and subject to adjustment as provided in the Plan of
Arrangement) is equal to approximately 133.9% of the TF Shares that will be held by TSMIC Shareholders
immediately following completion of the Plan of Arrangement (based on the number of TSMIC Shares outstanding
on May 11, 2016 and excluding the TF Shares to be issued to TAMI in exchange for the Consideration Shares, and
subject to adjustment as provided in the Plan of Arrangement). Pursuant to Section 611(c) of the TSX Company
Manual, a listed company is generally required to obtain shareholder approval in connection with an acquisition
transaction where the number of securities issued or issuable in payment of the purchase price for the acquisition
exceeds 25% of the number of securities of the listed issuer which are outstanding, on a non-diluted basis, prior to
the date of closing of the transaction. In order for the Arrangement to be completed, TSMIC Shareholders must
approve the TSMIC Arrangement Resolution as set out above.

If the Arrangement were to be completed on the date of this Circular, approximately 40,523,728 TF Shares would be
issued to TMIC Shareholders and 32,551,944 TF Shares would be issued to TSMIC Shareholders. 3,066,667 TF
Shares would be reserved for issuance upon the conversion of the TF Debentures. An additional 782,830 TF Shares
will be issuable to TAMI in exchange for the TMIC Shares issued as consideration pursuant to the Contribution and
Termination Agreement. The exact number of TF Shares to be issued upon closing of the Arrangement will depend
on the number of TMIC and TSMIC securities outstanding on such date.

Based on the TMIC and TSMIC securities outstanding on May 11, 2016, following completion of the Arrangement
(and assuming that the Consideration Shares are exchanged for TF shares and the obligations in respect of the TMIC
Debentures are assumed by Timbercreek Financia), former TMIC Shareholders immediately following the
Effective Time (excluding the TF Shares to be issued to TAMI in exchange for the Consideration Shares,) will hold
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approximately 55.5% of the TF Shares issued and outstanding immediately following the Effective Time, while
former TSMIC Shareholders immediately following the Effective Time will hold approximately 44.5% of the TF
Shares outstanding immediately after the Effective Time. As such, the Arrangement will not materialy affect
control of TMIC or TSMIC on a combined basis.

Other Business

As of the date of this Circular, the TSMIC Board does not know of any other matter to be brought before the TSMIC
Meeting, other than those set forth in the TSMIC Notice of Meeting. If other matters are properly brought before the
TSMIC Meeting, the persons named in the enclosed form of proxy for the TSMIC Meeting will vote the proxy on
such mattersin accordance with their best judgment.

Interest of Certain Personsin Mattersto be Acted Upon

Except as disclosed in this Circular, management of TSMIC is not aware of any materia interest, direct or indirect,
by way of beneficial ownership of securities or otherwise, of any director or proposed nominee for director, or
executive officer or anyone who has held office, or of any associate or affiliate of any of the foregoing, in any matter
to be acted upon at the TSMIC Mesting.

See “The Arrangement and Management Agreement Transactions — Interests of Certain Personsin the Arrangement
and Management Agreement Transactions.”

SUMMARY INFORMATION

TMIC Meeting

Purpose of the TMIC Meeting

The TMIC Mesting is an annual and special meeting of TMIC Shareholders to elect directors for the ensuing year,
appoint an auditor for the ensuing year and to authorize the TMIC Board to fix such auditor’s remuneration and to
consider and, if thought advisable, approve the TMIC Arrangement Resolution and the TMIC Management
Agreement Resolution, and to transact such further and other business as may be properly be brought before the
TMIC Meeting.

Date, Time and Place

The TMIC Meeting will be held at the office of McCarthy Tétrault LLP, Suite 5300, TD Bank Tower, 66
Wellington Street West, Toronto, Ontario, on June 22, 2016 at 9:00 am. (Toronto time).

TMIC Record Date

The record date for determining the TMIC Shareholders entitled to receive notice of and to vote at the TMIC
Meeting is May 11, 2016. Only TMIC Shareholders of record as of the close of business (Toronto time) on the
TMIC Record Date are entitled to receive notice of and to vote at the TMIC Meeting.

TSMIC Mesting

Purpose of the TSMIC Meeting

The TSMIC Mesting is an annua and special meeting of TSMIC Shareholders to elect directors for the ensuing
year, appoint an auditor for the ensuing year and to authorize the TSMIC Board to fix such auditor’s remuneration
and to consider and, if thought advisable, approve the Continuance Resolution, the TSMIC Arrangement Resolution

and the TSMIC Management Agreement Resolution, and to transact such further and other business as may be
properly be brought before the TSMIC Meeting.
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Date, Time and Place

The TSMIC Meeting will be held at the office of McCarthy Tétrault LLP at 66 Wellington Street West, Toronto,
Ontario, on June 22, 2016 at 10:00 a.m. (Toronto time).

TSMIC Record Date

The record date for determining the TSMIC Shareholders entitled to receive notice of and to vote at the TSMIC
Meeting is May 11, 2016. Only TSMIC Shareholders of record as of the close of business (Toronto time) on the
TSMIC Record Date are entitled to receive notice of and to vote at the TSMIC Meeting.

The Arrangement and M anagement Agreement Transactions

On May 5, 2016, TMIC, TSMIC and TAMI entered into the Arrangement Agreement, pursuant to which the parties
agreed that, subject to the terms and conditions set forth in the Arrangement Agreement, TMIC and TSMIC will
amalgamate to form a single entity, with each TMIC Shareholder receiving one (1) TF Share for each TMIC Share
held and each TSMIC Shareholder receiving 1.035 TF Shares for each TSMIC Share held. The terms of the
Arrangement Agreement are the result of arm’s length negotiations conducted among TMIC, TSMIC and
representatives of the TMIC Special Committee and the TSMIC Special Committee and their respective advisors.
Under the Arrangement Agreement, TMIC has agreed to, among other things, call the TMIC Meeting to seek
approva of TMIC Shareholders for the TMIC Arrangement Resolution and the TMIC Management Agreement
Resolution and, if such resolutions are approved, jointly apply to the Court with TSMIC for the Final Order, and
TSMIC has agreed to, among other things, call the TSMIC Meeting to seek approval of TSMIC Shareholders for the
Continuance Resolution, the TSMIC Arrangement Resolution and the TSMIC Management Agreement Resolution,
and, if such resolutions are approved, jointly apply to the Court with TMIC for the Final Order.

Concurrently with the Arrangement Agreement, TMIC, TSMIC and TAMI entered into the Management Fee
Agreements, pursuant to which the parties agreed that, subject to the terms and conditions set forth in the Escrow
Agreement and the Contribution and Termination Agreement (including, without limitation, that the Arrangement
shall have been approved by the TMIC Shareholders and the TSMIC Shareholders and that al other conditions
precedent to the completion of the Arrangement shall have been satisfied or waived): (i) at the Escrow Release
Time, the TSMIC Management Agreement will be terminated; (ii) at the Escrow Release Time, TAMI will transfer
itsright, title and interest in the TMIC Management Agreement to TMIC, in consideration for the issuance by TMIC
of the Consideration Shares; and (iii) immediately following the completion of the Arrangement, the New
Management Agreement will be released from escrow and will be a valid and binding agreement as between
Timbercreek Financial and TAMI.

See “The Arrangement and Management Agreement Transactions’.
Recommendation of the TMIC Special Committee

After careful consideration, including consultation with its independent legal and financial advisors, the TMIC
Specia Committee unanimously determined that the Arrangement and the Management Agreement Transactions are
in the best interests of TMIC. The TMIC Special Committee unanimously recommended that the TMIC Board
approve the Arrangement Agreement and the Management Fee Agreements and that the TMIC Board recommend
that TMIC Shareholders vote their TMIC Shares in favour the TMIC Arrangement Resolution and the TMIC
Management Agreement Resolution.

Recommendation of the TMIC Board

After careful consideration, and based upon the unanimous recommendation of the TMIC Special Committee, the
TMIC Board has unanimously determined (with R. Blair Tamblyn, Ugo Bizzarri and Andrew Jones declaring their
interest in the transaction and abstaining from voting) that the Arrangement and the Management Agreement
Transactions are in the best interests of TMIC, and recommends that TMIC Shareholders vote their TMIC Sharesin
favour the TMIC Arrangement Resolution and the TMIC Management Agreement Resolution.
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Reasons for the Recommendations of the TMIC Special Committee and TMIC Board

The TMIC Board has considered all aspects of the proposed Arrangement and Management Fee Agreements and has
received the benefit of advice from its legal and financial advisors and a recommendation from the TMIC Special
Committee. The TMIC Board and the TMIC Special Committee identified a number of factors set out below as
being the most relevant to its recommendation to holders of TMIC Shares to vote for the TMIC Arrangement
Resolution and the TMIC Management Agreement Resolution. The conclusions and recommendations of the TMIC
Board and the TMIC Special Committee were made after considering the totality of the information and factors
considered.

The TMIC Board continuously considers ways to enhance shareholder value and the proposed Arrangement is the
culmination of many months of consideration by the TMIC Board, TAMI and its advisors. Among the alternatives
examined by the TMIC Board, the creation of Timbercreek Financial was determined to be the most compelling
opportunity to enhance shareholder value, and the conclusions and recommendations of the TMIC Board are based
upon the following factors, among others, which are benefits that will enhance shareholder value:

. Enhanced Capital Markets Profile — Timbercreek Financial will have a book value of approximately
$650 million, more than double the size of any other publicly traded MIC. Greater market
capitalization, float and liquidity are key factors in attracting investors (particularly ingtitutions),
acquisition opportunities and research coverage. A higher profile is also expected to enhance access to
sources of capital (including convertible debenture issuances) and facilitate growth for Timbercreek
Financial.

. Book Value and Earnings Per Share Accretion — Timbercreek Financia will target to distribute 95% of
annual earnings, reinvesting the remainder in the business to grow book value and earnings. As a result
of the improved access to credit and reduction in costs due to lower overall management fees and
administrative costs, Timbercreek Financial is targeting an EPS* of approximately $0.72 on a stabilized
basis over the next 12 months. Thistarget EPS, which is primarily generated through costs savings, is
a significant improvement from the EPS generated by TMIC in 2015, and the target payout of 95% of
EPS will result in more income distributed to TMIC Shareholders.

. Superior Diversified Portfolio Delivering a Strong Risk-Adjusted Yield — Timbercreek Financial’s $1
billion portfolio will provide both improved earnings per share and diversification. Combined with the
improved credit facility, cost of capital will be reduced, alowing Timbercreek Financia to target
higher quality mortgages while delivering consistent financial results (or higher results with consistent
risk).

. Reduced Management Fees and Improved Alignment of Interests — The elimination of TMIC's
performance fee and the reduction of its management fee from 1.2% to 0.85% of gross assets are
positive improvements for TMIC Shareholders. There will be also small servicing fee on any senior
tranche of a mortgage syndicated by TAMI to a third party. In return, for the long-term fee reduction,
TMIC will issue the Consideration Shares (at book value, which represents a premium of
approximately 6% to the closing price of TMIC Shares as of May 5, 2016) to TAMI, substantially
increasing TAMI’s ownership of the company and alignment with all shareholders. See “Information
Relating to Timbercreek Financial — New Management Agreement” and “The Arrangement and
Management Agreement Transactions — Description of the Management Agreement Transactions’.

. Smplified Sructure with Cost Synergies — The combination creates a single entity, reducing market
confusion between the different portfolios and the relative merits of the respective strategies, allowing

The EPS estimate assumes market fundamentals are consistent with those present at the time of this Circular and that targeted rates and fees
are achieved and additional credit is deployed within 12 months of the effective date of the Arrangement. The estimated EPS is approved by
TAMI as of the date of this Circular and it is for the purpose of showing potential accretion to the combined entity compared to the pre-
amalgamation entities. This information may not be appropriate and should not be used for other purposes. Please also see the other
assumptions and risk factors set out in this Circular under “Joint Management Information Circular — Forward Looking Information”.
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TAMI to share a smpler and unified message on its strategy, resulting in a very competitive fee
structure relative to peersin the industry.

. Enhanced Access to Credit — The New Credit Facility provides advantages when compared to the pre-
existing facilities for TMIC and TSMIC. Timbercreek Financial is targeting an EPS® of $0.72 on a
stabilized basis over the next 12 months, which can primarily be achieved through cost savings
realized through the combination. The additional capital available as aresult of the larger credit facility
will, therefore, allow Timbercreek Financial to target higher quality, lower interest rate loans, thereby
lowering the risk profile of the portfolio.

. Peer Comparison — Timbercreek Financial will demonstrate favourable characteristics versus its peers,
including a larger portfolio, comparable debt-to-equity ratio, industry leading geographic
diversification and a competitive management fee structure where the manager will pass through to the
company all revenue generated through lender fees charged to the borrowers, which is not typical
amongst other public MICs.

The TMIC Board and TMIC Special Committee also considered a number of risks and other potentially negative
factors relating to the Arrangement and the Management Agreement Transactions, including those matters described
under the headings “Risk Factors Relating to Timbercreek Financial”, “Risk Factors Relating to the Arrangement”,
“Information Relating to TMIC — Risk Factors’ and “Information Relating to TSMIC — Risk Factors’. The TMIC
Board and TMIC Specia Committee determined that, overall, the anticipated benefits of the Arrangement to TMIC
outweighed these risks and potential negative factors.

TMIC Fairness Opinion

The TMIC Special Committee retained TD Securities to provide to TMIC an opinion as to whether the consideration
to be received by TMIC Shareholders, other than TAMI and its related parties, in connection with the Contemplated
Transactionsisfair, from afinancia point of view, to such TMIC Shareholders.

The TMIC Fairness Opinion states that, in the opinion of TD Securities, as of May 5, 2016, and based upon and
subject to the analysis, assumptions, qualifications and limitations set out therein, the consideration to be received by
TMIC Shareholders (other than TAMI and its related parties) in connection with the Contemplated Transactions is
fair, from a financial point of view, to such TMIC Shareholders. TMIC Shareholders are urged to read the TMIC
Fairness Opinion in its entirety. A copy of the TMIC Fairness Opinion is attached as Appendix K to this Circular.

Recommendation of the TSMIC Special Committee

After careful consideration, including consultation with its independent legal and financial advisors, the TSMIC
Specia  Committee unanimously determined that the Continuance, the Arrangement and the Management
Agreement Transactions are in the best interests of TSMIC. The TSMIC Special Committee unanimously
recommended that the TSMIC Board approve the Continuance, the Arrangement Agreement and the Management
Fee Agreements and that the TSMIC Board recommend that TMIC Shareholders vote their TSMIC Shares FOR the
Continuance Resolution, the TSMIC Arrangement Resolution and the TSMIC Management Agreement Resol ution.

Recommendation of the TSMIIC Board

After careful consideration, and based upon the unanimous recommendation of the TSMIC Special Committee, the
TSMIC Board has unanimously determined (with R. Blair Tamblyn, Ugo Bizzarri and Andrew Jones declaring their
interest in the transaction and abstaining from voting with respect to the approval of the Arrangement and
Management Agreement Transactions) that the Continuance, the Arrangement and the Management Agreement

5 The EPS estimate assumes market fundamentals are consistent with those present at the time of this Circular and that targeted rates and fees

are achieved and additional credit is deployed within 12 months of the effective date of the Arrangement. The estimated EPS is approved by
TAMI as of the date of this Circular and it is for the purpose of showing potential accretion to the combined entity compared to the pre-
amalgamation entities. This information may not be appropriate and should not be used for other purposes. Please also see the other
assumptions and risk factors set out in this Circular under “Joint Management Information Circular — Forward Looking Information”
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Transactions are in the best interests of TSMIC, and recommends that TSMIC Shareholders vote their TSMIC
Shares in favour of the Continuance Resolution, the TSMIC Arrangement Resolution and the TSMIC Management
Agreement Resolution.

Reasons for the Recommendations of the TSMIC Special Committee and TSMIC Board

The TSMIC Board has considered al aspects of the proposed Arrangement and Management Agreement
Transactions and has received the benefit of advice from its legal and financial advisors and a recommendation from
the TSMIC Special Committee. The TSMIC Board and the TSMIC Special Committee identified a number of
factors as being the most relevant to its recommendation to holders of TSMIC Shares to vote for the Continuance
Resolution, the TSMIC Arrangement Resolution and the TSMIC Management Agreement Resolution. The
conclusions and recommendations of the TSMIC Board and the TSMIC Specia Committee were made after
considering the totality of the information and factors considered.

The conclusions and recommendations of the TSMIC Board are based upon the following factors, among others,
which are benefits that will enhance shareholder value:

. Enhanced Capital Markets Profile — Timbercreek Financial will have a book value of approximately
$650 million, more than double the size of any other publicly traded MIC. Greater market
capitalization, float and liquidity are key factors in attracting investors (particularly ingtitutions),
acquisition opportunities and research coverage. A higher profile is also expected to enhance access to
sources of capital (including convertible debenture issuances) and facilitate growth for Timbercreek
Financial.

. Book Value and Earnings Per Share Accretion —Timbercreek Financial will target to distribute 95% of
annual earnings, reinvesting the remainder in the business to grow book value and earnings. As a result
of the improved access to credit and reduction in costs due to lower overall management fees and
administrative costs, Timbercreek Financial is targeting an EPS® of approximately $0.72 on a stabilized
basis over the next 12 months. Thistarget EPS, which is primarily generated through costs savings, is
a significant improvement from the EPS generated by TSMIC in 2015, and the target payout of 95% of
EPS will result in more income distributed to TSMIC Shareholders.

. Superior Diversified Portfolio Delivering a Strong Risk-Adjusted Yield — Timbercreek Financial’s $1
billion portfolio will provide both improved earnings per share and diversification. Combined with the
improved credit facility, cost of capital will be reduced, alowing Timbercreek Financia to target
higher quality mortgages while delivering consistent financial results (or higher results with consistent
risk).

. Improved Alignment of Interests — The Consideration Shares that TAMI receives from TMIC prior to
the Arrangement being effected will substantially increase TAMI's ownership of and alignment with
Timbercreek Financia.

. Smplified Sructure with Cost Synergies — The combination creates a single entity, reducing market
confusion between the different portfolios and the relative merits of the respective strategies, allowing
TAMI to share a simpler and unified message on its strategy, resulting in a very competitive fee
structure relative to peersin the industry.

. Improved Investment Guidelines — Adjustments to the investment criteria will permit Timbercreek
Financial to monetize on investment opportunities, creating benefits in addition to the operational
synergies that are expected.

The EPS estimate assumes market fundamentals are consistent with those present at the time of this Circular and that targeted rates and fees
are achieved and additional credit is deployed within 12 months of the effective date of the Arrangement. The estimated EPS is approved by
TAMI as of the date of this Circular and it is for the purpose of showing potential accretion to the combined entity compared to the pre-
amalgamation entities. This information may not be appropriate and should not be used for other purposes. Please also see the other
assumptions and risk factors set out in this Circular under “Joint Management Information Circular — Forward Looking Information”.
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. Enhanced Access to Credit — The New Credit Facility provides advantages when compared to the pre-
existing facilities for TMIC and TSMIC. Timbercreek Financial is targeting an EPS’ of $0.72 on a
stabilized basis over the next 12 months, which can primarily be achieved through cost savings
realized through the combination. The additional capital available as aresult of the larger credit facility
will, therefore, allow Timbercreek Financial to target higher quality, lower interest rate loans, thereby
lowering the risk profile of the portfolio.

. Peer Comparison — Timbercreek Financial will demonstrate favourable characteristics versus its peers,
including a larger portfolio, comparable debt-to-equity ratio, industry leading geographic
diversification and a competitive management fee structure where the manager will pass through to the
company all revenue generated through lender fees charged to the borrowers, which is not typical
amongst other public MICs.

. Alternatives to the Arrangement — The TSMIC Speciad Committee reviewed several structural
alternatives to the Arrangement presented by National Bank, and National Bank concluded that the
Arrangement is the most attractive value creation strategy in comparison to the structural alternatives.

The TSMIC Board and TSMIC Special Committee also considered a number of risks and other potentially negative
factors relating to the Arrangement and the related transactions, including those matters described under the
headings “Risk Factors Relating to Timbercreek Financial”, “Risk Factors Relating to the Arrangement”,
“Information Relating to TSMIC — Risk Factors’ and “Information Relating to TMIC — Risk Factors’. The TSMIC
Board and TSMIC Specia Committee determined that, overall, the anticipated benefits of the Arrangement to
TSMIC outweighed these risks and potential negative factors.

TSMIC Fairness Opinion

The TSMIC Special Committee retained National Bank to provide to TSMIC an opinion as to whether the
consideration to be received by TSMIC Shareholders pursuant to the Arrangement is fair, from a financial point of
view, to the TSMIC Sharehol ders, other than TAMI and its affiliates.

The TSMIC Fairness Opinion states that, in the opinion of National Bank, as of May 5, 2016, and based upon and
subject to the analysis, assumptions, qualifications and limitations set out therein, the consideration to be received by
the TSMIC Shareholders pursuant to the Arrangement is fair, from a financial point of view, to the TSMIC
Shareholders, other than TAMI and its affiliates. TSMIC Shareholders are urged to read the TSMIC Fairness
Opinioninitsentirety. A copy of the TSMIC Fairness Opinion is attached as Appendix L to this Circular.

Other Considerations

In making their respective conclusions and recommendations, each of the TMIC Board and the TSMIC Board (and
their respective special committees) were also mindful that a number of procedural safeguards were and are present
to permit each of the boards and their respective special committees to effectively represent the interests of each of
the Parties, the TMIC Shareholders and TSMIC Shareholders, other than TAMI and its affiliates, and the other
stakeholders of each of the Parties, including, among others:

. Role of the TMIC Special Committee. The TMIC Special Committee evaluated and negotiated the
Arrangement Agreement and the Management Fee Agreements on behalf of TMIC. The TMIC Special
Committee consists of individuals who are independent of management and TSMIC. The TMIC
Specia Committee met regularly with its own independent legal and financial advisors.

The EPS estimate assumes market fundamentals are consistent with those present at the time of this Circular and that targeted rates and fees
are achieved and additional credit is deployed within 12 months of the effective date of the Arrangement. The estimated EPS is approved by
TAMI as of the date of this Circular and it is for the purpose of showing potential accretion to the combined entity compared to the pre-
amalgamation entities. This information may not be appropriate and should not be used for other purposes. Please also see the other
assumptions and risk factors set out in this Circular under “Joint Management Information Circular — Forward Looking Information”

-28-



Role of the TSMIC Special Committee. The TSMIC Special Committee evaluated and negotiated the
Arrangement Agreement and the Management Fee Agreements on behaf of TSMIC. The TSMIC
Special Committee consists of individuals who are independent of management and TSMIC. The
TSMIC Special Committee met regularly with its own independent legal and financial advisors.

Ability to Respond to Superior Proposals. Notwithstanding the limitations contained in the
Arrangement Agreement on TMIC and TSMIC's ability to solicit interest from third parties, the
Arrangement Agreement allows each of the parties to engage in discussions or negotiations with
respect to an unsolicited written bona fide Acquisition Proposal at any time: (i) in the case of TMIC,
prior to the approval of the TMIC Arrangement Resolution by the TMIC Shareholders and after the
TMIC Board determines, in good faith, after consultation with its financial advisors and outside legal
counsel, that such Acquisition Proposal could reasonably be expected to lead to a Superior Proposal;
or, (ii) in the case of TSMIC, prior to the approval of the TSMIC Arrangement Resolution by the
TSMIC Shareholders and after the TSMIC Board determines, in good faith, after consultation with its
financial advisors and outside legal counsel, that such Acquisition Proposal could reasonably be
expected to lead to a Superior Proposal.

Reasonable Termination Fee. The amount of the reciprocal Termination Fee, being $9 million, is
reasonable in the circumstances.

Protection for TMIC Shareholders. The Arrangement and related transactions are subject to the
following securityholder and Court approvals, which protect TMIC Shareholders (other than TAMI
and its affiliates):

o] pursuant to the TMIC Articles, the TMIC Arrangement Resolution and the TMIC
Management Agreement Resolution must each be approved, with or without variation, by the
affirmative vote of at least two-thirds of the votes cast on such resolution by TMIC
Shareholders present in person or represented by proxy and entitled to vote at the TMIC
Meeting, as well as a mgjority of the votes cast by TMIC Shareholders present in person or
represented by proxy and entitled to vote at the TMIC Meeting, excluding for this purpose
votes attached to any TMIC Shares held by persons whose vote are required to be excluded in
accordance with the policies of the TSX and M1 61-101, being TAMI and its related parties;

o] the Arrangement must be approved by the Court, which will consider, among other things, the
fairness and reasonableness of the Arrangement to TMIC Shareholders; and

o] any registered TMIC Shareholder who opposes the Arrangement may, on strict compliance
with certain conditions, exercise its Dissent Rights and receive the fair value of the Dissent
Shares in accordance with the section 185 of the OBCA, as modified by the Interim Order and
the Plan of Arrangement.

Protection for TSMIC Shareholders. The Arrangement and related transactions are subject to the
following securityholder and Court approvals, which protect TSMIC Shareholders (other than
TAMI and its affiliates):

o] pursuant to the TSMIC Articles, the Continuance Resolution, the TSMIC Arrangement
Resolution and the TSMIC Management Agreement Resolution must each be approved, with
or without variation, by the affirmative vote of at least two-thirds of the votes cast on such
resolution by TSMIC Shareholders present in person or represented by proxy and entitled to
vote a the TSMIC Meeting. The TSMIC Arrangement Resolution and the TSMIC
Management Agreement Resolution must also be approved by a majority of the votes cast by
TSMIC Shareholders present in person or represented by proxy and entitled to vote at the
TSMIC Meseting, excluding for this purpose votes attached to any TSMIC Shares held by
persons whose vote are required to be excluded in accordance with the policies of the TSX
and M| 61-101, being TAMI and itsrelated parties;
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o] the Arrangement must be approved by the Court, which will consider, among other things, the
fairness and reasonableness of the Arrangement to TSMIC Shareholders; and

o] any registered TSMIC Shareholder who opposes the Continuance Resolution may, on strict
compliance with certain conditions, exercise its Dissent Rights and receive the fair value of
the Dissent Shares in accordance with section 190 of the CBCA. In addition, any registered
TSMIC Shareholder who opposes the Arrangement and who does not exercise Dissent Rights
in respect of the Continuance Resolution may, on strict compliance with certain conditions,
exercise its Dissent Rights and receive the fair value of the Dissent Shares in accordance with
section 185 of the OBCA, as modified by the Interim Order and the Plan of Arrangement;

. TAMI and all of the Directors and Officers of TMIC will be voting FOR the TMIC Arrangement
Resolution and the TMIC Management Agreement Resolution. As of TMIC Record Date, TAMI and
the Directors and Officers of TMIC collectively own, directly or indirectly, or exercise control or
direction over an aggregate of 417,260 TMIC Shares, representing approximately 1.03% of the
outstanding TMIC Shares. As indicated above, TMIC Shares held by TAMI and its related parties will
be excluded from voting for purposes of determining whether minority approval of the TMIC
Arrangement Resolution and the TMIC Management Agreement Resolution is obtained in accordance
with the policies of the TSX and M1 61-101.

. TAMI and all of the Directors and Officers of TSMIC will be voting FOR the Continuance Resolution,
the TSMIC Arrangement Resolution and the TSMIC Management Agreement Resolution. As of the
TSMIC Record Date, TAMI and the Directors and Officers of TSMIC collectively own, directly or
indirectly, or exercise control or direction over an aggregate of 330,289 TSMIC Shares, representing
approximately 1.05% of the outstanding TSMIC Shares. As indicated above, TSMIC Shares held by
TAMI and its related parties will be excluded from voting for purposes of determining whether
minority approval of the TSMIC Arrangement Resolution and the TSMIC Management Agreement
Resolution is obtained accordance with the policies of TSX and M1 61-101.

Effect of the Arrangement and the Management Agreement Transactions

If approved, the Arrangement will become effective at the Effective Time (which is expected to be at 12:01 am.
(Toronto time) on June 30, 2016, or such later date as may be agreed to in writing by TMIC and TSMIC). At the
Effective Time, among other things, TMIC and TSMIC will be amalgamated and continue as a single corporation,
with TMIC Shareholders receiving one (1) TF Share for each TMIC Share and TSMIC Shareholders receiving 1.035
TF Shares for each TSMIC Share, without any further authorization or formality. Immediately prior to the Effective
Time of the Arrangement, pursuant to the Contribution and Termination Agreement, the right, title and interest of
TAMI in the TMIC Management Agreement will be acquired by TMIC and the TSMIC Management Agreement
will be terminated, and following the completion of the Arrangement, the New Management Agreement will
become effective, all as provided in the Management Fee Agreements.

See “The Arrangement and Management Agreement Transactions’.
Procedure for the Arrangement and the Management Agreement Transactions to become Effective

The Arrangement is proposed to be carried out pursuant to the provisions of Sections 182 of the OBCA. The
following procedural steps must be taken in order for the Arrangement to become effective:

. the TMIC Arrangement Resolution and the TMIC Management Agreement Resolution must be
approved by the TMIC Shareholders at the TMIC Meeting;

. the Continuance Resolution, the TSMIC Arrangement Resolution and the TSMIC Management
Agreement Resolution must be approved by the TSMIC Shareholders at the TSMIC Meeting;

. the Court must grant the Final Order approving the Arrangement;
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. all conditions precedent to the Arrangement (as further described in the Arrangement Agreement) must
be satisfied or waived by the appropriate Party; and

. the Final Order, Articles of Arrangement and related documents, in the form prescribed by the OBCA,
must be filed with the Director.

TMIC Shareholder Approval

To be effective, the TMIC Arrangement Resolution must be approved, with or without variation, by the affirmative
vote of at least 66 2/3% of the votes cast by TMIC Shareholders present in person or represented by proxy and
entitled to vote at the TMIC Meeting as well as a majority of the votes cast by TMIC Shareholders present in person
or represented by proxy and entitled to vote at the TMIC Meeting, excluding for this purpose votes attached to any
TMIC Shares held by persons whose vote are required to be excluded in accordance with the policies of the TSX
and M| 61-101 (being TAMI and itsrelated parties).

To be effective, the TMIC Management Agreement Resolution must be approved, with or without variation, by the
affirmative vote of at least 66 2/3% of the votes cast by TMIC Shareholders present in person or represented by
proxy and entitled to vote at the TMIC Meeting as well as a majority of the votes cast by TMIC Shareholders
present in person or represented by proxy and entitled to vote at the TMIC Meseting, excluding for this purpose votes
attached to any TMIC Shares held by persons whose vote are required to be excluded in accordance with the policies
of the TSX and M1 61-101 (being TAMI and its related parties).

See “Regulatory Matters — Canadian Securities Law Matters— M| 61-101.”
TSMIC Shareholder Approval

To be effective, the Continuance Resolution must be approved, with or without variation, by the affirmative vote of
at least 66 2/3% of the votes cast by TSMIC Shareholders present in person or represented by proxy and entitled to
vote at the TSMIC Meeting.

To be effective, the TSMIC Arrangement Resolution must be approved, with or without variation, by the affirmative
vote of at least 66 2/3% of the votes cast by TSMIC Shareholders present in person or represented by proxy and
entitled to vote at the TSMIC Mesting as well as a mgjority of the votes cast by TMIC Shareholders present in
person or represented by proxy and entitled to vote at the TMIC Meeting, excluding for this purpose votes attached
to any TSMIC Shares held by persons whose vote are required to be excluded in accordance with the policies of the
TSX and M1 61-101 (being TAMI and itsrelated parties).

To be effective, the TSMIC Management Agreement Resolution must be approved, with or without variation, by the
affirmative vote of at least 66 2/3% of the votes cast by TSMIC Shareholders present in person or represented by
proxy and entitled to vote at the TSMIC Meeting as well as a mgjority of the votes cast by TSMIC Shareholders
present in person or represented by proxy and entitled to vote at the TSMIC Meeting, excluding for this purpose
votes attached to any TSMIC Shares held by persons whose vote are required to be excluded in accordance with the
policies of the TSX and M1 61-101.

See “Regulatory Matters — Canadian Securities Laws Matters— M1 61-101."
Court Approval and Completion of the Arrangement

The OBCA provides that an arrangement requires Court approval. On May 9, 2016, the Court granted the Interim
Order, which provides for the calling and holding of the TMIC Meeting and TSMIC Mesting, the Dissent Rights
and other procedural matters. The Interim Order is attached as Appendix | to this Circular. Subject to the terms of
the Arrangement Agreement, and if the Arrangement and Management Agreement Transactions are approved by the
TMIC Shareholders at the TMIC Meeting and by the TSMIC Shareholders at the TSMIC Mesting, in each case in
the manner required by the Interim Order, TMIC and TSMIC will make an application to the Court for the Final
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Order. The hearing in respect of the Final order is expected to take place on June 29, 2016 at 10:00 am. (Toronto
time), or as soon thereafter as reasonably practicable.

Any TMIC Shareholder, TSMIC Shareholder or other person who wishes to participate, to appear, to be represented,
and/or to present evidence or arguments at the hearing, must serve and file a Notice of Appearance, including an
address for service in the Province of Ontario, indicating whether such person intends to support or oppose the
application or make submissions thereat, together with a summary of the position such person intends to advocate
before the Court and any evidence or materials which are to be presented to the Court, as set out in the Interim
Order, appended hereto as Appendix I, and any other document as the Court may direct in the future. The Court will
consider, among other things, the fairness and reasonableness of the Arrangement and the rights of every person
affected. The Court may approve the Arrangement in any manner the Court may direct, subject to compliance with
such terms and conditions, if any, as the Court deems fit. The Court has further been advised that the Final Order
granted by the Court will constitute the basis for the exemption from the registration requirements of the U.S.
Securities Act provided by section 3(a)(10) thereof with respect to the TF Shares to be issued pursuant to the
Arrangement. If the hearing is postponed, adjourned or rescheduled then, subject to further direction of the Court,
only those persons having previously served a Notice of Appearance in compliance with the Interim Order will be
given notice of the new date.

Although TMIC and TSMIC's objective is to have the Effective Date occur as soon as possible after the TSMIC
Meeting and the TSMIC Meeting, the Effective Date could be delayed for a number of reasons, including, but not
limited to, an objection before the Court at the hearing of the application for the Final Order or any delay in
obtaining any required approvals or clearances. TMIC or TSMIC may determine not to complete the Arrangement
without prior notice to or action on the part of TMIC Shareholders or TSMIC Sharehol ders.

See “The Arrangement and Management Agreement Transactions — Court Approval and Completion of the
Arrangement”.

Sock Exchange Listing

The TMIC Shares currently trade on the TSX under the symbol “TMC” and the TMIC Debentures currently trade on
the TSX under the symbol “TMC.DB”. The TSMIC Shares currently trade on the TSX under the symbol “MTG". If
the Arrangement is completed, it is expected that the amalgamated corporation will be named “Timbercreek
Financial Corp.”. The TF Shares will trade on the TSX under the symbol “TF” and the TF Debentures will trade on
the TSX under the symbol “TF.DB”. TSMIC and TMIC have received conditional approval of the TSX to list the
TF Shares and TF Debentures (and the TF Shares issuable upon conversion, redemption or maturity of such TF
Debentures) on the TSX. Such listing will be subject to Timbercreek Financial fulfilling all of the listing
requirements of the TSX. There can be no assurance that the TSX will list the TF Shares and TF Debentures. If
listing approval is ultimately obtained prior to the Effective Time, trading in the TF Shares and TF Debentures is
expected to commence shortly following the completion of the Arrangement.

See “Regulatory Matters — Stock Exchange Approvals’; “The Arrangement and Management Agreement
Transactions — Stock Exchange Listing”.

Procedure for Receiving the TF Shares

A Letter of Transmittal (printed on yellow paper for TMIC Shareholders and on blue paper for TSMIC
Shareholders) is being mailed, together with this Circular, to each person who was a registered TMIC Shareholder
on the TMIC Record Date or aregistered TSMIC Shareholder on the TSMIC Record Date.

Each TMIC Shareholder and TSMIC Shareholder must forward a properly completed and signed Letter of
Transmittal, with accompanying share certificates (if applicable), in order to receive the TF Shares to which such
TMIC Shareholder or TSMIC Shareholder is entitled under the Arrangement. It is recommended that TMIC
Shareholders and TSMIC Shareholders complete, sign and return the Letter of Transmittal with accompanying share
certificates (if applicable) to the Depositary as soon as possible.
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See “The Arrangement and Management Agreement Transactions — Procedure for Receiving TF Shares’.
Dissent Rights

The Interim Order expressly provides registered TMIC Shareholders with the right to dissent with respect to the
TMIC Arrangement Resolution and registered TSMIC Shareholders with the right to dissent with respect to the
TSMIC Arrangement Resolution (provided such TSMIC Shareholder did not dissent with respect to the Continuance
Resolution), in each case pursuant to Section 185 of the OBCA, with modifications to the provisions of Section 185
as provided in the Plan of Arrangement and the Interim Order. See Appendix H for the full text of the Plan of
Arrangement, Appendix | for the full text of the Interim Order and Appendix O for the full text of Section 185 of the
OBCA.

See “The Arrangement and Management Agreement Transactions — Dissent Rights”.

In addition to dissent rights under the OBCA with respect to the TSMIC Arrangement Resolution, TSMIC
Shareholders also have the right to dissent with respect to the TSMIC Continuance Resolution pursuant to Section
190 of the CBCA.. See Appendix O for the full text of Section 190 of the CBCA.

See “The TSMIC Continuance — CBCA Dissent Rightsin respect of the Continuance Resolution”

Information Relating to Timber creek Financial

Overview

Pursuant to the Arrangement, TSMIC and TMIC will amalgamate under the OBCA to form a single entity which
will be named “Timbercreek Financia Corp.”. Following the completion of the Arrangement, the head office of
Timbercreek Financial will be located at 25 Price Street, Toronto, Ontario M4W 171.

Business of Timbercreek Financial

Timbercreek Financial will be focused on providing financing solutions to qualified real estate investors who require
funding, and who are generally in a transitional phase of the investment process (such as redevelopment of a
property). Timbercreek Financia will fulfill a financing requirement for real estate investorsthat is not well serviced
by the commercia banks: primarily shorter duration, structured financing. Real estate investors typically use short-
term loans to bridge a period (generally one to five years) during which they conduct property repairs, redevelop the
property, or purchase another investment. These short-term “bridge” loans are typically repaid with traditional bank
mortgages (lower cost and longer-term debt) once the transitional period is over or a restructuring is complete or
from proceeds generated on the sale of assets.

See “Information Relating to Timbercreek Financial — Business of Timbercreek Financial”.

Investment Portfolio of Timbercreek Financial

The portfolio of Timbercreek Financial will consist of a diversified pool of mortgages, or interests therein. The
portfolio of Timbercreek Financial will be alocated based on region, asset type, maturity, interest rate and |oan-to-
valueratio.

See “Information Relating to Timbercreek Financial — Investment Portfolio of Timbercreek Financial”.

Unaudited Pro Forma Financial Profile

The pro forma financial statements attached as Appendix B were based on, and should be read in conjunction with,

the historical consolidated financial statements and related notes of both TMIC and TSMIC for the applicable
periods, which have been incorporated by reference in this Circular.
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See “Appendix B — Unaudited Pro Forma Condensed Combined Financial Statements of Timbercreek Financial”
and the selected unaudited adjusted pro forma financial information for Timbercreek Financial that isincluded under
the heading “Information Relating to Timbercreek Financial — Unaudited Pro Forma Financial Profile’.

Investment Strategy and Process

Timbercreek Financial will seek to generate attractive, risk-adjusted returns for investors by providing financing
solutions to qualified real estate investors who require funding, and who are generally in atransitional phase of the
investment process (such as redevelopment of a property). Timbercreek Financial will primarily focus on lending
against where thisis existing rental income as these assets are typically more liquid, provide less volatile security for
mortgage loans and have a lower probability of default. See “Information Relating to Timbercreek Financial —
Investment Strategy and Process”.

Investment Guidelines

As a general rule, the assets of Timbercreek Financia will be invested in accordance with its business objectives.
However, Timbercreek Financia intends to qualify as a MIC and intends to invest its assets according to the
investment guidelines which are described in detail below. See “Information Relating to Timbercreek Financial —
Investment Guidelines’.

Borrowing Strategy

Timbercreek Financial will utilize leverage at the discretion of TAMI through a credit facility arranged by the
Manager with one or more arm’s length commercia banks or other sources. Subject to complying with rules to
qualify asaMIC, thereis no restriction on the amount of funds which Timbercreek Financial may borrow from time
to time. See “Information Relating to Timbercreek Financial — Borrowing Strategy”.

Management of Timbercreek Financial

Following completion of the Arrangement and in accordance with the Arrangement Agreement, the TF Board will
initially be comprised of the following seven individuals: R. Blair Tamblyn, Ugo Bizzarri, Andrew Jones, W. Glenn
Shyba, Steven Scott, Derek Watchorn and Zelick Altman. The TF Board will be highly experienced and will be
comprised of amajority of independent directors.

The TF Board will be responsible for oversight of Timbercreek Financia’s business and affairs. The TF Board will
discharge its responsibilities directly and through two committees — the audit committee and the corporate
governance committee. The TF Board will delegate day-to-day authority to TAMI as Timbercreek Financia’s
manager pursuant to the New Management Agreement, while reserving the right to review decisions of TAMI and
exercise final judgment on any matter. TAMI will review with the TF Board on a periodic basis its strategic plan for
Timbercreek Financial and deliver to the TF Board ongoing reports on the status of Timbercreek Financial’s
business and operations. In addition, all matters of a material nature will be presented to the TF Board for approval.

Pursuant to the terms of the New Management Agreement, TAMI will act as the manager of Timbercreek Financial
and provide or arrange for the provision of all administrative services required by Timbercreek Financial. For more
details on the New Management Agreement, see “Information Relating to Timbercreek Financial — New
Management Agreement”.

TAMI has entered into the Mortgage Services Agreement with TAML pursuant to which TAML will provide the
Licensed Services to Timbercreek Financial. For more details on the Mortgage Services Agreement, see
“Information Relating to Timbercreek Financial — Management of Timbercreek Financial — Details of the Mortgage
Services Agreement”. TAML is a licensed mortgage brokerage firm in British Columbia, Alberta and Ontario and
also is registered as an Investment Fund Manager, Portfolio Manager and Exempt Market Dealer with the Ontario
Securities Commission.
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Principal Shareholders

To the knowledge of TMIC and TSMIC, no other person will beneficially own, directly or indirectly, or exercise
control or direction over, 10% or more of the outstanding TF Shares upon compl etion of the Arrangement.

Dividend Policy

The holders of the TF Shares will be entitled to receive dividends as and when declared from time to time on the TF
Shares by the directors of Timbercreek Financial, acting in their sole discretion, out of the assets of Timbercreek
Financial properly available for the payment of dividends. Declared dividends will normally be paid within 15 days
following the end of each month. Notwithstanding the foregoing, Timbercreek Financial will have the right to
determine arecord date that is other than the last business day of each month or an alternate payment date.

Dividend reinvestment plan

Timbercreek Financial intends to adopt a dividend reinvestment plan substantially similar to the current TMIC DRIP
and the TSMIC DRIP, which will provide eligible holders of TF Shares a means to purchase additional TF Shares
by reinvesting a portion or all of their cash dividends at a potential discount and without having to pay commissions,
service charges or brokerage fees.

New Management Agreement

The New Management Agreement will be released from escrow at the Escrow Release Time and will become
effective immediately following the completion of the Arrangement.

Under the New Management Agreement, Timbercreek Financial will pay TAMI (i) an annual management fee of
0.85% per annum of the gross assets of Timbercreek Financial, calculated and paid monthly in arrears, plus
applicable taxes, and (ii) a servicing fee on any senior tranche of a mortgage syndicated by TAMI to a third party.
The term of the New Management Agreement will be for a period of 10 years commencing on the Effective Date
(which is expected to be June 30, 2016), and will be automatically renewed for successive five-year terms thereafter,
unless terminated by Timbercreek Financial or by TAMI in accordance with the terms of the New Management
Agreement.

TAMI will be subject to certain non-competition restrictions in respect of its activities outside of the business of
Timbercreek Financial. TAMI will be permitted to provide similar management services to other investment funds
and other clients, however, the non-competition restrictions will provide, among other things, that TAMI shall not
create or act as manager for a mortgage investment entity with substantially similar investment objectives and
policies as Timbercreek Financial.

For a summary of the material terms of the New Management Agreement and a description of key differences from
the TMIC Management Agreement and TSMIC Management Agreement, see “Information Relating to Timbercreek
Financial — New Management Agreement.”

New Credit Facility

In connection with the Arrangement, each of the TMIC Credit Facility and the TSMIC Credit Facility will be
amended and restated in their entirety under the New Credit Facility and the New Credit Facility will become
effective immediately following the Effective Time upon satisfaction of the conditions precedents set forth in the
New Credit Facility.

Under the terms of the New Credit Facility, Timbercreek Financial will be permitted to borrow up to $350 million

on a revolving basis, subject to its borrowing base as set out in the New Credit Facility. The calculation of the
borrowing base differs from that provided in the TSMIC Credit Facility.
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The term of the New Credit Facility will mature on May 6, 2018 and the New Credit Facility will be secured by a
general security agreement over all of Timbercreek Financia’s present and after-acquired assets and Timbercreek
Financial’s indebtedness under the New Credit Facility will be guaranteed by TMIF and each Subsidiary of
Timbercreek Financial required to provide a guarantee in accordance with the New Credit Facility.

For a summary of the materia terms of the New Credit Facility, see “Information Relating to Timbercreek Financial
— New Credit Facility.”

Auditors of Timbercreek Financial

KPMG LLP, Chartered Accountants, will be appointed as auditors of Timbercreek Financial for the year ending
December 31, 2016 and the audit committee of Timbercreek Financial will be authorized to fix their remuneration.
KPMG LLP has been the auditors of TMIC since June 25, 2009 and the auditors of TSMIC since January 17, 2012.

Other Agreements

Except for contracts entered into in the ordinary course of business, Timbercreek Financial will be party to the
following agreements:

1 New Management Agreement (see “Information Relating to Timbercreek Financial — New
Management Agreement”);

2. Custodian agreement with TAML and Computershare Trust Company of Canada;

3. New Credit Facility (see “Information Relating to Timbercreek Financial — New Credit Facility”);
and

4. TMIC Debenture Indenture, as amended by the Supplemental TMIC Debenture Indenture.

Canadian SecuritiesLaw M atters

The TF Shares to be issued as consideration to the TMIC Shareholders and TSMIC Shareholders pursuant to the
Arrangement will be issued in reliance upon exemptions from the prospectus requirements of securities legislation in
each province and territory of Canada. Subject to certain disclosure and regulatory requirements and to customary
restrictions applicable to distributions of shares that constitute “control distributions’, TF Shares issued under the
Arrangement may be resold in each province and territory in Canada, subject in certain circumstances, to the usual
conditions that no unusual effort, or no effort, has been made to prepare the market or create demand.

MI 61-101 regulates certain types of related party transactions to ensure equality of treatment among
security holders and may require enhanced disclosure, approval by a majority of security holders
(excluding “interested parties” under applicable law), independent valuations and, in certain instances,
approval and oversight of certain transactions by a special committee of independent directors. As
reporting issuers or the equivalent in Ontario and other provinces and territories of Canada, TMIC and
TSMIC are, among other things, subject to M| 61-101.

See “Regulatory Matters — Canadian Securities Law Matters’.

United States SecuritiesLaw M atters

The TF Shares to be issued as consideration to the TMIC Shareholders and TSMIC Shareholders under the
Arrangement in exchange for their TMIC Shares and TSMIC Shares, respectively, have not been and will not be
registered under the U.S. Securities Act, and such securities will be issued in reliance upon the exemption from the

registration requirements of the U.S. Securities Act provided by section 3(a)(10) thereof. The TF Shares to be
received by TMIC Shareholders and TSMIC Shareholders may be resold without restriction under the U.S.
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Securities Act, except in respect of resales by persons who are “affiliates’ of Timbercreek Financial at the time of
such resale or who have been affiliates of Timbercreek Financial within 90 days before such resale.

See “Regulatory Matters — United States Securities Law Matters”.
Certain Canadian Federal Income Tax Consider ations

Generally, a TMIC Shareholder or a TSMIC Shareholder will not realize a capital gain or a capital loss in respect of
the exchange of TMIC Shares or TSMIC Shares, as applicable, for TF Shares pursuant to the Arrangement under the
Tax Act.

The foregoing summary is qualified in its entirety by the more detailed summary set forth in this Circular under the
heading “Certain Canadian Federal Income Tax Considerations’. TMIC Shareholders and TSMIC Shareholders
should consult their own tax advisors regarding the tax consequences of the Arrangement.

Risk Factors

There are a number of risk factors relating to the Arrangement and the related transactions, the business of
Timbercreek Financial, the TF Shares, the business of TMIC, the business of TSMIC, the TMIC Shares and the
TSMIC Shares, all of which should be carefully considered by TMIC Shareholders and TSMIC Sharehol ders.

See “Risk Factors Relating to Timbercreek Financial”, “Risk Factors Relating to the Arrangement”, “Information
Relating to TMIC — Risk Factors’ and “Information Relating to TSMIC — Risk Factors’.

THE ARRANGEMENT AND MANAGEMENT AGREEMENT TRANSACTIONS
Background to the Arrangement and M anagement Agreement Transactions

The terms of the Arrangement and the Management Agreement Transactions, and the provisions of the Arrangement
Agreement and the Management Fee Agreements, are the result of arm’s length negotiations conducted between
representatives of TMIC, TSMIC, the TMIC Special Committee, the TSMIC Special Committee, TAMI and their
respective advisors. The following is a summary of the material meetings, negotiations, discussions and actions
among the parties that preceded the execution and public announcement of the Arrangement Agreement and the
Management Fee Agreements.

Following various discussions between management, the TMIC Board and the TSMIC Board over a period of time,
in October, 2015, TAMI advised the TMIC Board and TSMIC Board that it had begun exploring a broad range of
strategic alternatives available to TMIC and TSMIC in order to increase shareholder value. The TMIC Board,
TSMIC Board and TAMI examined the issue in detail, and the TMIC Board and TSMIC Board agreed that TAMI
should engage appropriately with financial advisors and continue its work to determine what alternatives are
available to TMIC and TSMIC, and which if any, could achieve the shared goal of narrowing the discount of the
trading price to book value of the TMIC Shares and TSMIC Shares and generally increasing shareholder value.

The TMIC Board also asked TAMI to explore a broad range of alternatives, including a strategic acquisition or
disposition, or merger, a substantial issuer bid, a going-private transaction, material revisions to the investment
parameters of TMIC (including ceasing to operate as a MIC), and any other alternatives that TAMI, together with its
advisors, determine to be viable. TAMI agreed to undertake the work, and report back to the TMIC Board before the
year-end with considered resullts.

Despite consecutive quarters of strong earnings for TSMIC, it became clear to the TSMIC Board that TSMIC was
limited in its current structure through the limitations on its investment criteria as well as access to capital due to
various factors, including:

Q) itisdifficult for TSMIC to generate additional income from operations because:
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(1) the debt and equity available to TSMIC was fully deployed in income-earning
opportunities;

(2) TSMIC had accretive transactions that met their risk profile in its pipeline that could not be
completed to generate additional income opportunities because of the full deployment of
capital;

(3) the constating documents limited the deployment of capital into the accretive income-
earning opportunities available to TSMIC;

(4) theleverage limitations in the constating documents limited the ability of TSMIC to acquire
and deploy additional low cost and accretive debt;

(i) despite the strong operating performance, the share price of TSMIC was constantly below both
expectations and book value, making the issuance of additional equity non-accretive; and

(iii) the underperformance of TSMIC's share price was attributable to a number of factors, including:
(1) the perception that there was limited growth potential in earnings;

(2) the lack of ingtitutional participation in the holdings because of the earnings history, but
also because TSMIC's relatively small enterprise value kept it far below the minimum
thresholds set by institutions for participation in the share capital of an enterprise;

(3) theresulting predominantly retail shareholders have provided thin price support given their
perception of limited liquidity and market volatility; and

(4) the feeling that the existence of TSMIC and TMIC, with slightly different investment
agendas that could not be easily distinguished by investors, creates unnecessary confusion,
limiting participation in the TSMIC shares, which confusion does not exist in other
combined MICs.

Similarly, the TMIC Board aso found that it encountered many of the above factors that constrained its further
development and access to capital. Although TMIC has more flexibility compared to TSMIC in its constating
documents to deploy capital into more accretive income-earning opportunities, the lack of access to capital resulted
in TMIC's inability to deploy funds to certain desirable additional low cost and accretive income-earning
opportunities. Access to equity capital by TMIC is difficult and may be more dilutive to existing shareholders due
to along term depressed share price that trades below book value. Furthermore, by nature of TMIC’s portfolio mix,
on a stand-alone basis, TMIC also faced challenges in increasing leverage in an economic manner.

In October 2015, the TSMIC Board instructed TAMI to explore strategic aternatives that might be available to
TSMIC to narrow the discount to book value evident in the trading price of TSMIC shares. TAMI then began
exploring a number of different strategic possibilities, together with legal and financial advisors. The process
included a detailed consideration of the factors potentially contributing to the discounted trading prices, and to what
extent each of the various strategic alternatives could address one or more of the issues for TSMIC. The TSMIC
Board also agreed, after its own detailed review, that TAMI should continue its work, with a mandate to consider a
wide range of possible transactions, amendments, or other material changesto TSMIC to increase shareholder value.
TAMI advised of itsintention to report back to the TSMIC Board before the year-end. The TMIC Board, faced with
similar issues as set out above, also instructed TAMI to evaluate and propose for the TMIC Board’s consideration
proposals that may resolve the issues of the discounted trading price and lack of accessto capital.

In December 2015, TAMI had separate meetings with the TMIC Board and the TSMIC Board and TAMI presented
to each of the TMIC Board and TSMIC Board a broad survey of the MIC landscape, including an analysis of market
peers and potential contributing factors to the trading discount, applicable market conditions, and the aternative
transactions and other possibilities available to TMIC and/or TSMIC, together with the benefits, risks, and
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drawbacks of each. The possibilities reviewed included a strategic acquisition of, or sale to, another lending
institution, a substantial issuer bid, a privatization or de-listing, continuing as a non-MIC lender or other real-estate
issuer, and a merger between TMIC and TSMIC on a ‘book-value' basis. Both the TMIC Board and TSMIC Board
agreed that the potential merger presented the strongest opportunity to address the likely factors that contributed to
the trading discount, and asked TAMI to conduct a further examination of the possibility of such a merger.

TAMI, the TSMIC Board and the TMIC Board all agreed that a key condition precedent (and benefit available to the
merged entity) for a successful potential merger of TMIC and TSMIC would be a materialy larger senior credit
facility allowing for lower cost capital. Each of the TMIC Board and TSMIC Board agreed with TAMI that it should
explore and determine if such a credit facility would be available to the merged entity before further work was
conducted on the potential transaction.

During January and February 2016, upon the instructions of each of the TMIC Board and TSMIC Board, TAMI
engaged in detailed discussions with TD Bank regarding the bank’ s views on a credit facility for a potential merged
entity.

On March 8, 2016, TAMI, together with TD Bank and advisors from TD Securities, presented each of the TMIC
Board and TSMIC Board with a proposed merger scenario, and the framework for a senior credit facility. At the
same meetings, National Bank was invited to present its views regarding the viability of a merged entity, and its
considerations for an appropriate capital structure of such a merged entity. The TSMIC Board met first with the
presenting institutions, and explored the relevant considerations, including the benefits to shareholders in terms of
improved trading price in the near term, and general increase in shareholder value on an overall basis. The
independent members of the TSMIC Board took a lead role in conducting the discussions, while TAMI offered its
views on the viability of the merged entity on an operational basis. The TMIC Board meeting was then held, and the
independent members of the TMIC Board conducted a thorough examination of the materials presented by the
advisors and questioned the presenters on a number of issues relevant to the proposed transactions.

TAMI continued its work in the following week, and discussed various elements of the presentations of TD Bank,
TD Securities and National Bank with the independent members of each of the TMIC Board and TSMIC Board. On
March 15, 2016, the TMIC Board convened a conference call to determine the next steps. At this meeting, it was
determined that Glenn Shyba, the lead independent director of TMIC, should lead discussions with TD Securities
regarding the engagement of TD Securities as financial advisor to the TMIC Board, in order to alow for a more
fulsome exploration of the merger possibility.

Following the engagement of TD Securities as financial advisor to the TMIC Board, TD Securities began a detailed
review of the potential transaction under the direction of Mr. Shyba, while TAMI continued to engage in discussions
with lenders regarding a credit facility for the merged entity and the ability of such a credit facility to be syndicated
broadly.

Over the following month, TD Bank and TAMI, under the direction of the TMIC Board, concluded the terms of a
senior secured credit facility and successfully syndicated the facility among a broad syndicate of lenders that would
be available to the merged entity. Upon successful syndication of the facility on April 13, 2016, the TMIC Board
determined that the potential transaction with TSMIC was now a viable possibility, that it was appropriate for the
TMIC Board to form a specia committee of independent directors to examine the potential transactions in detail
from an independent perspective, and that it should engage in formal discussions with TSMIC and TAMI to
consider the material terms of the potential merger and related transactions.

The TSMIC Board also met on April 14, 2016, and was advised by TAMI of the successful syndication of the credit
facility, and the TMIC Board’ s desire to engage in concerted negotiations regarding a potential merger. The TSMIC
Board determined to form a special committee of independent directors to engage in such discussions with the
TMIC Board and TAMI, and to explore the potential benefits of such transactions for the shareholders of TSMIC.

Upon the formation of the TMIC Special Committee, TD Securities continued its mandate for the TMIC Board, but

under the exclusive direction of the TMIC Special Committee. McCarthy Tétrault LLP acts as legal counsel to the
TMIC Special Committee.
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TSMIC and the TSMIC Special Committee engaged National Bank as its financial advisor and Goodmans LLP acts
as legal counsel to the TSMIC Special Committee.

TMIC Special Committee Process

The TMIC Specia Committee held its first meeting on April 20, 2016, to discuss the Contemplated Transactions. At
this meeting, McCarthy Tétrault LLP reviewed with the TMIC Special Committee the role, mandate and obligations
of the TMIC Special Committee with respect to the Contemplated Transactions. The TMIC Special Committee then
discussed the independence of each of TD Securities and McCarthy Tétrault LLP in connection with the
Contemplated Transactions. Following this discussion, the TMIC Special Committee confirmed the engagement of
TD Securities as financial advisor to the TMIC Special Committee and elected to retain McCarthy Tétrault LLP to
provide legal advice to the TMIC Special Committee.

On April 21, 2016, TD Securities discussed with the TMIC Special Committee the scope of its mandate in
connection with the Contemplated Transactions and the analysis it would undertake to determine the conclusion of
its fairness opinion.

On April 28, 2016, TD Securities provided a progress report on its analysis and discussed with the TMIC Special
Committee the customary due diligence procedures for the Contemplated Transactions.

On May 2, 2016, TD Securities presented its preliminary analysis with respect to the Management Agreement
Transactions. McCarthy Tétrault LLP then provided an update to the TMIC Special Committee regarding the terms
and conditions of the Arrangement Agreement and the Management Fee Agreements and the duties and
responsibilities of the TMIC Special Committee in considering such agreements.

On May 4, 2016, TD Securities provided a confidential presentation to the TMIC Special Committee regarding the
detailed financial analysis completed by TD Securities with respect to the Contemplated Transactions and TD
Securities' preliminary findings regarding the TMIC Fairness Opinion.

Following this meeting, the TMIC Specia Committee engaged in further discussions with management of TMIC
and the TSMIC Specia Committee with respect to the consideration to be received by TMIC Shareholders and the
terms of the Arrangement Agreement. Following these discussions, the TMIC Special Committee, the TSMIC
Special Committee and management of each of TMIC and TSMIC agreed that each TMIC Shareholder would
receive one (1) TF Share for each TMIC Share held and each TSMIC Shareholder would receive 1.035 TF Shares
for each TSMIC Share held. The terms of the Arrangement Agreement were also finalized.

Throughout the process, the TMIC Special Committee reviewed and provided comments on the various drafts of the
Arrangement Agreement, the Management Fee Agreements and other documents related to the Contemplated
Transactions. The TMIC Special Committee also took into consideration the other factors set forth under “The
Arrangement - Reasons for the Recommendations of the TMIC Special Committee and the TMIC Board”.

On May 5, 2016, TD Securities delivered to the TMIC Special Committee its oral opinion, later delivered in writing,
that, as of such date, and subject to the assumptions, limitations and qualifications to be set out in the TMIC Fairness
Opinion, the consideration to be received by TMIC Shareholders (other than TAMI and its related parties) in
connection with the Contemplated Transactionsis fair, from afinancial point of view, to such TMIC Shareholders.

The TMIC Special Committee then recommended that the TMIC Board approve the Contemplated Transactions,
including the Arrangement Agreement and the Management Fee Agreements.

TSMIC Special Committee Process
The TSMIC Special Committee met on April 19, 2016 and engaged Goodmans LLP as itslegal counsel to provide
the TSMIC Special Committee with, among other things, advice concerning its duties and assist the TSMIC Special

Committee in discharging them, and engaged National Bank as its financial advisor to, among other things, provide
a fairness opinion and conduct other financial analysis and assessment to assist the TSMIC Special Committee in
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evaluating the Contemplated Transactions. At the meeting, Goodmans LLP reviewed with the TSMIC Special
Committee the role, mandate and obligations of the TSMIC Special Committee with respect to the Contemplated
Transactions, including the scope of due diligence to be undertaken, and the TSMIC Specia Committee discussed
the background, rationale, terms and structure of the Contemplated Transactions.

On April 25, 2016, National Bank presented its preliminary analysis with respect to the Contemplated Transactions
to the TSMIC Special Committee. At the request of the TSMIC Special Committee, National Bank’s presentation
also included aternatives to the Contemplated Transactions in order to assist the TSMIC Special Committee in its
analysis. The TSMIC Special Committee also met with KPMG, as auditor of TMIC, to discuss due diligence
matters. Goodmans LLP reviewed with the TSMIC Special Committee the material terms of the Arrangement
Agreement and Plan of Arrangement and the duties and responsibilities of the TSMIC Specia Committee in
considering such agreements.

On May 2, 2016, the TSMIC Specia Committee conducted a due diligence session with management of TMIC in
respect of TMIC's business and, specifically, its mortgage portfolio, with participation from National Bank and
Goodmans LLP.

On May 4, 2016, the TSMIC Special Committee discussed with Goodmans LLP certain agreements in connection
with the Contemplated Transactions, including the New Management Agreement, and discussed the rationale and
reasons for approving the Contemplated Transactions.

On May 5, 2015, National Bank provided a confidential presentation to the TSMIC Special Committee reviewing
the Contemplated Transactions, the consideration to be paid to TSMIC Shareholders and TMIC Shareholders and
the financial terms of the Arrangement as a whole.

Following this meeting, the TSMIC Special Committee engaged in further discussions with management of TSMIC
and the TMIC Special Committee with respect to the consideration to be paid to TSMIC Shareholders and the terms
of the Arrangement Agreement and other documents related to the Comtempated Transactions. Following these
discussions, the TSMIC Special Committee, the TMIC Special Committee and management of each of TSMIC and
TMIC agreed that each TSMIC Shareholder would receive 1.035 TF Shares for each TSMIC Share held. The terms
of the Arrangement Agreement and other documents were also finalized.

Throughout the process, the TSMIC Special Committee reviewed and provided comments on the various drafts of
the Arrangement Agreement, the Management Fee Agreements and other documents related to the Contemplated
Transactions. The TSMIC Special Committee then also considered the terms of the Continuance, the Arrangement
and the Management Agreement Transactions and the other factors set forth under “The Arrangement and
Management Agreement Transactions — Reasons for the Recommendation of the TSMIC Special Committee and the
TSMIC Board”.

On May 5, 2016, National Bank delivered to the TSMIC Specia Committee its fairness opinion, which indicated
that the consideration payable to TSMIC Shareholders under the Arrangement is fair, from a financial point of view,
to the TSMIC Shareholders, other than TAMI and its affiliates.

The TSMIC Special Committee then recommended that the TSMIC Board approve the Contemplated Transactions,
including the Continuance, the Arrangement and the Management Agreement Transactions.

Immediately following the TSMIC Special Committee meeting, the TSMIC Board reconvened to receive the
recommendation of the TSMIC Special Committee. At the meeting, the TSMIC Board discussed and approved the
Contemplated Transactions and a news rel ease announcing the Arrangement was issued thereafter.
Recommendation of the TMIC Special Committee

After careful consideration, including consultation with its independent legal and financial advisors, the TMIC

Specia Committee unanimously determined that the Arrangement and the Management Agreement Transactions are
in the best interests of TMIC. The TMIC Special Committee unanimously recommended that the TMIC Board
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approve the Arrangement Agreement and the Management Fee Agreements and that the TMIC Board recommend
that TMIC Shareholders vote their TMIC Shares in favour of the TMIC Arrangement Resolution and the TMIC
Management Agreement Resolution.

Recommendation of the TMIC Board

After careful consideration, and based upon the unanimous recommendation of the TMIC Special Committee, the
TMIC Board has unanimously determined (with R. Blair Tamblyn, Ugo Bizzarri and Andrew Jones declaring their
interests in the transaction and abstaining from voting) that the Arrangement and the Management Agreement
Transactions are in the best interests of TMIC, and recommends that TMIC Shareholders vote their TMIC Sharesin
favour of the TMIC Arrangement Resolution and the TMIC Management Agreement Resolution.

Reasons for the Recommendations of the TM 1C Special Committee and TMIC Board

The TMIC Board has considered all aspects of the proposed Arrangement and related transactions and has received
the benefit of advice from itslegal and financial advisors and a recommendation from the TMIC Special Committee.
The TMIC Board and the TMIC Special Committee identified a number of factors set out below as being the most
relevant to its recommendation to holders of TMIC Shares to vote for the TMIC Arrangement Resolution and the
TMIC Management Agreement Resolution. The conclusions and recommendations of the TMIC Board and the
TMIC Special Committee were made after considering the totality of the information and factors considered.

Among other alternatives examined by the TMIC Board, the Arrangement was determined to be the most
compelling opportunity to enhance shareholder value, and the conclusions and recommendations of the TMIC Board
are based upon the following factors, among others, which are benefits that enhance shareholder value:

. Enhanced Capital Markets Profile — Timbercreek Financial will have a book value of approximately
$650 million, more than double the size of any other publicly traded MIC. Greater market
capitalization, float and liquidity are key factors in attracting investors (particularly institutions),
acquisition opportunities and research coverage. A higher profile is also expected to enhance access to
sources of capital (including convertible debenture issuances) and facilitate growth for Timbercreek
Financial.

. Book Value and Earnings Per Share Accretion — Timbercreek Financial will target to pay out 95% of
annual earnings, reinvesting the remainder in the business to grow book value and earnings. As a result
of the improved access to credit and reduction in costs due to lower overall management fees and
administrative costs, Timbercreek Financial is targeting an EPS® of approximately $0.72 on a stabilized
basis over the next 12 months. Thistarget EPS, which is primarily generated through costs savings, is
a significant improvement from the EPS generated by TMIC in 2015, and the target payout of 95% of
EPS.

. Superior Diversified Portfolio Delivering a Srong Risk-Adjusted Yield — Timbercreek Financial’s $1
billion portfolio will provide both improved earnings per share and diversification. Combined with the
improved credit facility, cost of capital will be reduced, alowing Timbercreek Financia to target
higher quality mortgages while delivering consistent financial results (or higher results with consistent
risk).

. Reduced Management Fees and Improved Alignment of Interests — The elimination of TMIC's
performance fee and the reduction of its management fee from 1.2% to 0.85% of gross assets are
positive improvements for TMIC Shareholders. There will be also small servicing fee on any senior
tranche of a mortgage syndicated by TAMI to a third party. In return, for the long-term fee reduction,

The EPS estimate assumes market fundamentals are consistent with those present at the time of this Circular, and that targeted rates and fees
are achieved and additional credit is deployed within 12 months of the effective date of the combination. The estimated EPS is approved
by the Manager as of the date of the Circular and it is for the purpose of showing potential accretion to the combined entity compared to the
pre-amalgamation entities. This information may not be appropriate and should not be used for other purposes. Please also see the other
assumptions and risk factors set out under “Joint Management Information Circular — Forward Looking Information”.
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TMIC will issue the Consideration Shares (at book value, which represents a premium of
approximately 6% to the closing price of TMIC Shares as of May 5, 2016) to TAMI, substantially
increasing TAMI's ownership of the company and alignment with all shareholders. See “Information
Relating to Timbercreek Financial — New Management Agreement” and “The Arrangement and
Management Agreement Transactions — Description of the Management Agreement Transactions’.

. Smplified Sructure with Cost Synergies — The combination creates a single entity, reducing market
confusion and eliminating potential conflicts, allowing TAMI to share a simpler and unified message
on its strategy, resulting in a very competitive fee structure relative to peersin the industry.

. Enhanced Access to Credit Facility — The New Credit Facility provides advantages when compared to
the pre-existing facilities for TMIC and TSMIC. Timbercreek Financial is targeting an EPS’ of $0.72
on a stabilized basis over the next 12 months, which can primarily be achieved through cost savings
realized through the combination. The additional capital available as a result of the larger credit
facility will, therefore, allow Timbercreek Financia to target higher quality, lower interest rate loans,
thereby lowering the risk profile of the portfalio.

. Peer Comparison — Timbercreek Financia will demonstrate favourable characteristics versus its peers,
including a larger portfolio, comparable debt-to-equity ratio, industry leading geographic
diversification and a competitive management fee structure where the manager will pass through to the
company all revenue generated through lender fees charged to the borrowers, which is not typica
amongst other public MICs.

The TMIC Board and TMIC Special Committee also considered a number of risks and other potentially negative
factors relating to the Arrangement and the related transactions, including those matters described under the
headings “Risk Factors Relating to Timbercreek Financial”, “Risk Factors Relating to the Arrangement”,
“Information Relating to TMIC — Risk Factors’ and “Information Relating to TSMIC — Risk Factors’. The TMIC
Board and TMIC Specia Committee determined that, overall, the anticipated benefits of the Arrangement to TMIC
outweighed these risks and potential negative factors.

TMIC Fairness Opinion

Thefollowing isonly a summary of the TMIC Fairness Opinion and is qualified in itsentirety by referenceto
the full text of the TMIC Fairness Opinion, which describes the assumptions made, procedur es followed and
other factors considered and limitations on the review undertaken by TD Securities. TMIC Shareholdersare
urged to read the TMIC Fairness Opinion in itsentirety. A copy of the TMIC Fairness Opinion is attached as
Appendix K and forms part of this Circular. The TMIC Fairness Opinion is directed only to the fairness to
the TMIC Shareholders, from a financial point of view, of the consideration to be received by TMIC
Shareholders in connection with the Contemplated Transactions and does not address the relative merits of
the Arrangement as compared to other business strategies or transactions that might be available to either
TMIC or TSMIC or the underlying business decision of either TMIC or TSMIC to effect the Arrangement.
The TMIC Fairness Opinion does not constitute a recommendation by TD Securities to any TMIC
Shareholder as to how such shareholder should vote or act with respect to any matters relating to the
Arrangement.

Engagement of TD Securities
TD Securities was first contacted by TMIC in December 2015, and was formally engaged by TMIC pursuant to an

engagement agreement (the "TD Engagement Agreement") dated March 23, 2016, to act as financial advisor in
respect of the Contemplated Transactions. As provided for in the TD Engagement Agreement, upon formation of

® The EPS estimate assumes market fundamentals are consistent with those present at the time of this Circular, and that targeted rates and fees

are achieved and additional credit is deployed within 12 months of the effective date of the combination. The estimated EPS is approved
by the Manager as of the date of the Circular and it is for the purpose of showing potential accretion to the combined entity compared to the
pre-amalgamation entities. This information may not be appropriate and should not be used for other purposes. Please also see the other
assumptions and risk factors set out under “Joint Management Information Circular — Forward Looking Information”.
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the TMIC Special Committee TD Securities continued to act as financial advisor to TMIC under the sole direction
of the TMIC Special Committee. On May 5, 2016, at the request of the TMIC Special Committee, TD Securities
orally delivered the TMIC Fairness Opinion. The TMIC Fairness Opinion provides the same opinion, in writing, as
of May 5, 2016. The terms of the TD Engagement Agreement provide that TD Securities will receive a fee for its
services, a portion of which is payable on delivery of the TMIC Fairness Opinion and a portion of which is
contingent on the successful completion of the Arrangement, and isto be reimbursed for its reasonabl e out-of-pocket
expenses. In addition, TMIC has agreed to indemnify TD Securities, in certain circumstances, against certain
expenses, losses, claims, actions, suits, proceedings, investigations, damages and liabilities which may arise directly
or indirectly from services performed by TD Securities in connection with the TD Engagement Agreement.

Credentials of TD Securities

TD Securities is one of Canada's largest investment banking firms with operations in a broad range of investment
banking activities including corporate and government finance, mergers and acquisitions, equity and fixed income
sales and trading and investment research. TD Securities also has significant international operations. TD
Securities has been a financial advisor in alarge number of transactions involving public and private companiesin
various industry sectors and has extensive experience in preparing val uations and fairness opinions.

The TMIC Fairness Opinion is the opinion of TD Securities and its form and content has been approved by a
committee of senior investment banking professionals of TD Securities, each of whom is experienced in merger,
acquisition, divestiture, valuation and fairness opinion matters.

Relationships with Interested Parties

Neither TD Securities nor any of its affiliated entities (as such term is defined for the purposes of MI 61-101: (i) is
an associated or affiliated entity or issuer insider (as such terms are defined for the purposes of MI 61-101) of
TMIC, TSMIC, TAMI, or any of their respective affiliated entities (collectively, the "Interested Parties"), (ii) isan
advisor to any of the Interested Parties in connection with the Contemplated Transactions, other than TD Securities
in its capacity as financial advisor to TMIC pursuant to the TD Engagement Agreement, (iii) is a manager or co-
manager of a soliciting dealer group for the Contemplated Transactions (or a member of a soliciting dealer group for
the Contemplated Transactions providing services beyond customary soliciting dealer’ s functions or receiving more
than the per security or per security holder fees payable to the other members of the group), or (iv) has a material
financial interest in the completion of the Contemplated Transactions.

TD Securities and its affiliated entities have not been engaged to provide any financial advisory servicesto, nor have
they acted as lead or co-lead manager on any offering of TMIC Shares, TSMIC Shares, or any other securities of
TMIC, TSMIC or any other Interested Party, during the 24 months preceding the date on which TD Securities was
first contacted in respect of the Contemplated Transactions, other than as described herein. TD Securities acted as
bookrunner on a $30 million bought dea offering of TMIC convertible unsecured subordinated debentures in
February 2014 and as bookrunner on a $35 million bought deal offering of TMIC Shares in April 2014. TD Bank,
the parent company of TD Securities, is currently sole lead arranger and sole bookrunner on the TMIC Credit
Facility, the TSMIC Credit Facility and TAMI's $22 million syndicated revolving credit facility. If the
Contemplated Transactions are completed, the TMIC Credit Facility and the TSMIC Credit Facility will be amended
and restated in their entirety under the New Credit Facility with TD Bank acting as sole lead arranger and sole
bookrunner.

TD Securities and certain of its affiliates act as a trader and dealer, both as principal and agent, in major financial
markets and, as such, may have and may in the future, in the ordinary course of its business, have positions in the
securities of any Interested Party and, from time to time, may have executed or may execute transactions on behal f
of such companies or other clients for which it may have received or may receive compensation. As an investment
dealer, TD Securities conducts research on securities and may, in the ordinary course of its business, provide
research reports and investment advice to its clients on investment matters, including matters with respect to the
Contemplated Transactions, TMIC, TSMIC, or any other Interested Party.

The fees paid to TD Securities in connection with the foregoing activities, together with the fee payable to TD
Securities pursuant to the TD Engagement Agreement, are not, in the aggregate, financially materia to TD



Securities. There are no understandings or agreements between TD Securities and TMIC, TSMIC, or any other
Interested Party with respect to future financial advisory or investment banking business. TD Securities may in the
future, in the ordinary course of its business, perform financial advisory or investment banking services for TMIC,
TSMIC, or any other Interested Party. TD Bank and TD Securities, may in the future, in the ordinary course of their
business, provide banking services or credit facilitiesto TMIC, TSMIC, or any other Interested Party.

Scope of Review

In connection with the Fairness Opinion, TD Securities reviewed and relied upon (without attempting to verify
independently the completeness or accuracy of) or carried out, among other things, the following:
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adraft of the Arrangement Agreement, dated May 4, 2016;

audited financial statements of TMIC and TSMIC and management’s discussion and analysis related
thereto for the fiscal years ended December 31, 2013, 2014, and 2015;

annual reports of TMIC and TSMIC for the fiscal years ended December 31, 2013, 2014, and 2015;
annual information forms of TMIC dated March 4, 2014, February 25, 2015, and February 24, 2016;
annual information forms of TSMIC dated March 4, 2014, February 24, 2015, and February 23, 2016;
the short form prospectus of TMIC dated April 9, 2014, related to its offering of TMIC Shares;

the short form prospectus of TMIC dated February 18, 2014, related to its offering of TMIC
Debentures;

notices of meeting and management information circulars of TMIC for the annual general meetings of
TMIC Shareholders held on September 12, 2013, May 6, 2014, and May 5, 2015;

notices of meeting and management information circulars of TSMIC for the annual general meetings
of TSMIC Shareholders held on September 12, 2013, May 6, 2014, and May 5, 2015;

variousinternal financial and operating reports prepared by management of TMIC and TSMIC;

unaudited pro forma financial and operating information for Timbercreek Financial prepared by
management of TMIC and TSMIC;

discussions with senior management of TMIC, TSMIC, and TAMI with respect to the information
referred to above and other issues considered relevant;

representations contained in a certificate dated May 5, 2016, from senior officers of TMIC (the
“TMIC Certificate");

representations contained in a certificate dated May 5, 2016, from senior officers of TSMIC (the
“TSMIC Certificate’, and together with the TMIC Certificate, the “ Certificates’);

discussions with the TMIC Special Committee and its legal counsel with respect to the Contemplated
Transactions and certain information referred to above;

various research publications prepared by equity research analysts regarding TMIC, TSMIC, and other
selected public companies considered relevant;

public information relating to the business, operations, financial performance and stock trading history
of TMIC, TSMIC, and other selected public companies considered relevant;
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n public information with respect to certain other transactions of a comparable nature considered
relevant; and

(9 such other corporate, industry, and financial market information, investigations and analyses as TD
Securities considered necessary or appropriate in the circumstances.

TD Securities was not, to the best of its knowledge, denied access by TMIC or TSMIC to any information requested
by TD Securities. TD Securities did not meet with the auditors of TMIC or TSMIC and has assumed the accuracy,
completeness and fair presentation of and has relied upon, without independent verification, the audited financial
statements of TMIC and TSMIC and the reports of the auditors thereon.

Assumptions and Limitations

With the TMIC Special Committee’s acknowledgement and agreement as provided for in the TD Engagement
Agreement, TD Securities has relied upon the accuracy, completeness and fair presentation of al financial and other
data and information provided to it by or on behalf of TMIC, TSMIC, or their respective representatives in respect
of TMIC or TSMIC, or their respective subsidiaries, filed by TMIC or TSMIC with securities regulatory or similar
authorities (including on the SEDAR website), or otherwise obtained by TD Securities, including the Certificates
identified above (collectively, the “Information”). The TMIC Fairness Opinion is conditional upon such accuracy,
completeness and fair presentation of the Information. Subject to the exercise of professional judgment, and except
as expressly described herein, TD Securities has not attempted to verify independently the accuracy, completeness
or fair presentation of any of the Information.

With respect to the budgets, forecasts, projections or estimates provided to TD Securities and used in its analyses,
TD Securities notes that projecting future results is inherently subject to uncertainty. TD Securities has assumed,
however, that such budgets, forecasts, projections or estimates provided to TD Securities and used in its analyses
were prepared using the assumptions identified therein which TD Securities has been advised by TMIC and TSMIC,
as applicable, are (or were at the time of preparation and continue to be) reasonable in the circumstances. TD
Securities expresses no independent view as to the reasonableness of such budgets, forecasts, projections or
estimates or the assumptions on which they are based.

Senior officers of TMIC (the “TMIC Officers’) have represented to TD Securities in the TMIC Certificate dated
May 5, 2016, among other things, that, to the best of their knowledge, information and belief after due inquiry with
the intention that TD Securities may rely thereon in connection with the preparation of the TMIC Fairness Opinion:
(i) they are authorized by TMIC to give the representations and warranties contained therein and have knowledge
and have made appropriate inquiries as to the matters contained therein; (ii) TMIC has no information or knowledge
of any facts, public or otherwise, not specifically provided to TD Securities relating to TMIC which would
reasonably be expected to affect materialy the TMIC Fairness Opinion to be given by TD Securities; (iii) with the
exception of forecasts, projections or estimates referred to in subparagraph (v) below, the information, data and
other material (collectively, the“TMIC Information”) asfiled under TMIC's profile on SEDAR and/or provided to
TD Securities by or on behalf of TMIC or its representatives in respect of TMIC and its affiliates in connection with
the Contemplated Transactionsis or, in the case of historical TMIC Information was, at the date of preparation, true,
complete and accurate and did not and does not contain any untrue statement of a material fact, and does not omit to
state a material fact necessary to make the TMIC Information not misleading in the light of circumstances in which
it was presented; (iv) to the extent that any of the TMIC Information identified in subparagraph (iii) above is
historical, there have been no changes in any material facts or new material facts since the respective dates thereof
which have not been disclosed to TD Securities or updated by more current information not provided to TD
Securities by TMIC and there has been no material change, financial or otherwise, in the financial condition, assets,
liabilities (contingent or otherwise), business, operations or prospects of TMIC and no material change has occurred
in the TMIC Information or any part thereof which would have or which would reasonably be expected to have a
material effect on the Fairness Opinion; (v) any portions of the TMIC Information provided to TD Securities (or
filed on SEDAR) which constitute forecasts, projections or estimates were prepared using the assumptions identified
therein, which, in the reasonable opinion of TMIC, are (or were at the time of preparation and continue to be)
reasonable in the circumstances; (vi) there have been no valuations or appraisalsrelating to (@) TMIC or any affiliate
or any of their respective material assets or liabilities, or (b) to the best of the knowledge of the TMIC Officers,
TSMIC or any affiliate or any of their respective material assets or liabilities, made in the preceding 24 months and
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in the possession or control of TMIC other than those which have been provided to TD Securities or, in the case of
valuations known to TMIC which it does not have within its possession or control, notice of which has not been
given to TD Securities; (vii) there have been no verbal or written offers or serious negotiations for or transactions
involving any material property of TMIC or any of its affiliates or, to the best of the knowledge of the TMIC
Officers, TSMIC or any of its affiliates during the preceding 24 months which have not been disclosed to TD
Securities; (viii) since the dates on which the TMIC Information was provided to TD Securities (or filed on
SEDAR), no material transaction has been entered into by TMIC or any of its affiliates; (ix) other than as disclosed
in the TMIC Information, neither TMIC, nor any of its affiliates has any material contingent liabilities and there are
no actions, suits, claims, proceedings, investigations or inquiries pending or threatened against or affecting the
Contemplated Transactions, TMIC, or any of its affiliates at law or in equity or before or by any federal, national,
provincial, state, municipal or other governmental department, commission, bureau, board, agency or
instrumentality which may, in any way, materially adversely affect TMIC or its affiliates or the Contemplated
Transactions; (x) all financial material, documentation and other data concerning the Contemplated Transactions,
TMIC and its affiliates, including any projections or forecasts provided to TD Securities, were prepared on a basis
consistent in al material respects with the accounting policies applied in the most recent audited consolidated
financial statements of TMIC; (xi) there are no agreements, undertakings, commitments or understandings (whether
written or oral, formal or informal) relating to the Contemplated Transactions, except as have been disclosed in
complete detail to TD Securities; (xii) the contents of any and al documents prepared in connection with the
Contemplated Transactions for filing with regulatory authorities or delivery or communication to securityholders of
TMIC (collectively, the “Disclosure Documents’) have been, are and will be true, complete and correct in all
material respects and have not and will not contain any misrepresentation (as defined in the Securities Act (Ontario))
and the Disclosure Documents have complied, comply and will comply with all requirements under applicable laws;
(xiii) TMIC has complied in all material respects with the TD Engagement Agreement; and (xiv) to the best of its
knowledge, information and belief after due inquiry there is no plan or proposal for any material change (as defined
in the Securities Act (Ontario)) in the affairs of TMIC which has not been disclosed to TD Securities.

Senior officers of TSMIC have represented to TD Securities in the TSMIC Certificate dated May 5, 2016, among
other things, that, to the best of their knowledge, information and belief after due inquiry with the intention that TD
Securities may rely thereon in connection with the preparation of the Fairness Opinion: (i) they are authorized by
TSMIC to give the representations and warranties contained therein and have knowledge and have made appropriate
inquiries as to the matters contained therein; (ii) TSMIC has no information or knowledge of any facts public or
otherwise not specifically provided to TD Securities relating to TSMIC which would reasonably be expected to
affect materially the Fairness Opinion; (iii) with the exception of forecasts, projections or estimates referred to in
subparagraph (v) below, the information, data and other material (collectively, the “TSMIC Information”) as filed
under TSMIC's profile on SEDAR and/or provided to TD Securities by or on behalf of TSMIC or its representatives
in respect of TSMIC and its affiliates in connection with the Contemplated Transactions is or, in the case of
historical TSMIC Information was, at the date of preparation, true, complete and accurate and did not and does not
contain any untrue statement of a material fact, and does not omit to state a material fact necessary to make the
TSMIC Information not misleading in the light of circumstances in which it was presented; (iv) to the extent that
any of the TSMIC Information identified in subparagraph (iii) above is historical, there have been no changes in any
material facts or new material facts since the respective dates thereof which have not been disclosed to TD
Securities or updated by more current information not provided to TD Securities by TSMIC and there has been no
material change, financial or otherwise, in the financial condition, assets, liabilities (contingent or otherwise),
business, operations or prospects of TSMIC and no material change has occurred in the TSMIC Information or any
part thereof which would have or which would reasonably be expected to have a materia effect on the TMIC
Fairness Opinion; (v) any portions of the TSMIC Information provided to TD Securities (or filed on SEDAR) which
congtitute forecasts, projections or estimates were prepared using the assumptions identified therein, which, in the
reasonable opinion of TSMIC, are (or were at the time of preparation and continue to be) reasonable in the
circumstances; (vi) there have been no valuations or appraisals relating to TSMIC or any affiliate or any of their
respective material assets or liabilities made in the preceding 24 months and in the possession or control of TSMIC
other than those which have been provided to TD Securities or, in the case of valuations known to TSMIC which it
does not have within its possession or control, notice of which has not been given to TD Securities; (vii) there have
been no verbal or written offers or serious negotiations for or transactions involving any material property of TSMIC
or any of its affiliates during the preceding 24 months which have not been disclosed to TD Securities; (viii) since
the dates on which the TSMIC Information was provided to TD Securities (or filed on SEDAR), no material
transaction has been entered into by TSMIC or any of its affiliates; (ix) other than as disclosed in the TSMIC
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Information, neither TSMIC nor any of its affiliates has any material contingent liabilities and there are no actions,
suits, claims, proceedings, investigations or inquiries pending or threatened against or affecting the Contemplated
Transactions, TSMIC or any of its affiliates at law or in equity or before or by any federal, national, provincia, state,
municipal or other governmental department, commission, bureau, board, agency or instrumentality which may, in
any way, materialy adversely affect TSMIC or its affiliates or the Contemplated Transactions; (x) al financial
material, documentation and other data concerning the Contemplated Transactions, TSMIC and its affiliates,
including any projections or forecasts provided to TD Securities, were prepared on a basis consistent in all material
respects with the accounting policies applied in the most recent audited consolidated financial statements of TSMIC;
(xi) there are no agreements, undertakings, commitments or understandings (whether written or oral, formal or
informal) relating to the Contemplated Transactions, except as have been disclosed in complete detail to TD
Securities; and (xii) to the best of its knowledge, information and belief after due inquiry, there is no plan or
proposal for any material change (as defined in the Securities Act (Ontario)) in the affairs of TSMIC which has not
been disclosed to TD Securities.

In preparing the Fairness Opinion, TD Securities has made several assumptions, including that all final or executed
versions of documents will conform in all material respects to the drafts provided to TD Securities, al conditions
precedent to the completion of the Contemplated Transactions can and will be satisfied in due course, all consents,
approvals, authorizations, permissions, exemptions or orders of relevant regulatory authorities, courts of law, or
third parties required in respect of or in connection with the Contemplated Transactions will be obtained in a timely
manner, in each case without adverse condition, qualification, modification or waiver, all steps or procedures being
followed to implement the Contemplated Transactions are valid and effective and comply in all material respects
with all applicable laws and regulatory requirements, and all required documents (including the Circular) will be
distributed to the TMIC Shareholders and TSMIC Shareholders in accordance with all applicable laws and
regulatory requirements, the disclosure in such documents will be complete and accurate in all material respects, and
such disclosure will comply in al material respects with the requirements of all applicable laws and regulatory
requirements. In its analysis in connection with the preparation of the Fairness Opinion, TD Securities made
numerous assumptions with respect to industry performance, general business and economic conditions, and other
matters, many of which are beyond the control of TD Securities, TMIC, TSMIC, TAMI, or any other Interested
Party. In addition, TD Securities has assumed the accuracy, completeness and fair presentation of and has relied
upon, without independent verification, the financial statements forming part of the Information.

The TMIC Fairness Opinion has been provided for the exclusive use of the TMIC Special Committee and the TMIC
Board and is not intended to be, and does not constitute, a recommendation regarding how any TMIC Shareholder or
TSMIC Shareholder should vote in respect of the Contemplated Transactions. The TMIC Fairness Opinion may not
be used by any other person or relied upon by any other person other than the TMIC Special Committee and the
TMIC Board without the express prior written consent of TD Securities. The TMIC Fairness Opinion does not
address the relative merits of the Contemplated Transactions as compared to other transactions or business strategies
that might be available to TMIC, nor does it address the underlying business decision to implement the
Contemplated Transactions or any individual term or aspect of the Contemplated Transactions or the Arrangement
Agreement or any other agreement entered into or amended in connection with the Contemplated Transactions. TD
Securities expresses no opinion with respect to future trading prices of TMIC Shares, TSMIC Shares, or TF Shares.
In considering fairness, from a financial point of view, TD Securities considered the Contemplated Transactions
from the perspective of TMIC Shareholders (other than TAMI and its related parties) generally and did not consider
the specific circumstances of any particular TMIC Shareholder or any other TMIC stakeholder, including with
regard to income tax considerations. The TMIC Fairness Opinion is rendered as of May 5, 2016, on the basis of
securities markets, economic and general business and financial conditions prevailing on that date and the condition
and prospects, financial and otherwise, of TMIC, TSMIC, and their affiliates as they were reflected in the
Information provided to or otherwise available to TD Securities. Any changes therein may affect the TMIC Fairness
Opinion and, although TD Securities reserves the right to change, withdraw or supplement the TMIC Fairness
Opinion in such event, it disclaims any undertaking or obligation to advise any person of any such change that may
come to its attention, or update the TMIC Fairness Opinion after such date. In preparing the TMIC Fairness
Opinion, TD Securities was not authorized to solicit, and did not solicit, interest from any other party with respect to
the acquisition of TMIC Shares or other securities of TMIC, or any business combination or other extraordinary
transaction involving TMIC, nor did TD Securities negotiate with any party in connection with any such transaction.
TD Securitiesis not an expert on and did not provide advice to the TMIC Special Committee or the Board regarding
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legal, accounting, regulatory or tax matters. The TMIC Fairness Opinion may not be summarized, published,
reproduced, disseminated, quoted from or referred to without the express written consent of TD Securities.

Conclusion

Based upon and subject to the foregoing, TD Securitiesis of the opinion that, as of May 5, 2016, the consideration to
be received by the TMIC Shareholders, other than TAMI and its related parties, in connection with the
Contemplated Transactionsisfair, from a financial point of view, to such TMIC Shareholders.

Recommendation of the TSM I C Special Committee

After careful consideration, including consultation with its independent legal and financial advisors, the TSMIC
Specia  Committee unanimously determined that the Continuance, the Arrangement and the Management
Agreement Transactions are in the best interests of TSMIC. The TSMIC Special Committee unanimously
recommended that the TSMIC Board approve the Continuance, the Arrangement Agreement and the Management
Fee Agreements and that the TSMIC Board recommend that TMIC Shareholders vote their TSMIC Shares in favour
of the Continuance Resolution, the TSMIC Arrangement Resolution and the TSMIC Management Agreement
Resolution.

Recommendation of the TSMIC Board

After careful consideration, and based upon the unanimous recommendation of the TSMIC Special Committee, the
TSMIC Board has unanimously determined (with R. Blair Tamblyn, Ugo Bizzarri and Andrew Jones declaring their
interests in the transaction and abstaining from voting with respect to the approval of the Arrangement and
Management Agreement Transactions) that the Continuance, the Arrangement and the Management Agreement
Transactions are in the best interests of TSMIC, and recommends that TSMIC Shareholders vote their TSMIC
Shares in favour of the Continuance Resolution, the TSMIC Arrangement Resolution and the TSMIC Management
Agreement Resolution.

Reasons for the Recommendations of the TSM I C Special Committee and TSMIC Board

The TSMIC Board has considered all aspects of the proposed Arrangement and related transactions and has received
the benefit of advice from its legal and financia advisors and a recommendation from the TSMIC Specia
Committee. The TSMIC Board and the TSMIC Special Committee identified a number of factors as being the most
relevant to its recommendation to holders of TSMIC Shares to vote for the TSMIC Arrangement Resolution and the
TSMIC Management Agreement Resolution. The conclusions and recommendations of the TSMIC Board and the
TSMIC Special Committee were made after considering the totality of the information and factors considered.

The conclusions and recommendations of the TSMIC Board are based upon the following factors, among others,
which are benefits that enhance shareholder value:

e Enhanced Capital Markets Profile — Timbercreek Financial will have a book value of approximately $650
million, more than double the size of any other publicly traded MIC. Greater market capitalization, float
and liquidity are key factors in attracting investors (particularly institutions), acquisition opportunities and
research coverage. A higher profile is also expected to enhance access to sources of capital (including
convertible debenture issuances) and facilitate growth for Timbercreek Financial.

e Book Value and Earnings Per Share Accretion — Timbercreek Financial will target to distribute 95% of
annual earnings, reinvesting the remainder in the business to grow book value and earnings. As a result of
the improved access to credit and reduction in costs due to lower overall management fees and
administrative costs, Timbercreek Financial is targeting an EPS™ of approximately $0.72 on a stabilized

10 The EPS estimate assumes market fundamentals are consistent with those present at the time of this Circular, and that targeted rates and fees

are achieved and additional credit is deployed within 12 months of the effective date of the combination. The estimated EPS is approved by
the Manager as of the date of the Circular and it is for the purpose of showing potential accretion to the combined entity compared to the
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basis over the next 12 months. This target EPS, which is primarily generated through costs savings, is a
significant improvement from the EPS generated by TSMIC in 2015, and the target payout of 95% of EPS
will result in more income distributed to TSMIC Shareholders.

Superior Diversified Portfolio Delivering a Srong Risk-Adjusted Yield — Timbercreek Financia's $1
billion portfolio will provide both improved earnings per share and diversification. Combined with the
improved credit facility, cost of capital will be reduced, allowing Timbercreek Financia to target higher
quality mortgages while delivering consistent financial results (or higher results with consistent risk).

Improved Alignment of Interests — The Consideration Shares that TAMI receives from TMIC prior to the
Arrangement being effected will substantially increase TAMI's ownership of and alignment with
Timbercreek Financial.

Smplified Structure with Cost Synergies — The combination creates a single entity, reducing market
confusion between the different portfolios and the relative merits of the respective strategies, alowing
TAMI to share a simpler and unified message on its strategy, resulting in a very competitive fee structure
relative to peersin the industry.

Improved Investment Guidelines — Adjustments to the investment criteria will permit Timbercreek
Financial to monetize on investment opportunities, creating benefits in addition to the operational synergies
that are expected.

Enhanced Accesss to Credit — The New Credit Facility provides advantages when compared to the pre-
existing facilities for TMIC and TSMIC. Timbercreek Financial is targeting an EPS™ of $0.72 on a
stabilized basis over the next 12 months, which can primarily be achieved through cost savings realized
through the combination. The additional capital available as a result of the larger credit facility will,
therefore, allow Timbercreek Financial to target higher quality, lower interest rate loan, thereby lowering
therisk profile of the portfalio.

Peer Comparison — Timbercreek Financial will demonstrate favourable characteristics versus its peers,
including a larger portfolio, comparable debt-to-equity ratio, industry leading geographic diversification
and a competitive management fee structure where the manager will pass through to the company all
revenue generated through lender fees charged to the borrowers which is not typical amongst other public
MICs.

Alternatives to the Arrangement — The TSMIC Special Committee reviewed several structural alternatives
to the Arrangement presented by National Bank, and National Bank concluded that the Arrangement is the
most attractive value creation strategy in comparison to the structural alternatives.

The TSMIC Board and TSMIC Special Committee also considered a number of risks and other potentially negative
factors relating to the Arrangement and the related transactions, including those matters described under the
headings “Risk Factors Relating to Timbercreek Financial”, “Risk Factors Relating to the Arrangement”,
“Information Relating to TMIC — Risk Factors’ and “Information Relating to TSMIC — 