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FIRST CAPITAL REALTY INC.

$240,250,000

12,500,000 Units

This prospectus supplement qualifies the distribution of 12,500,000 units (the “Units”) in the capital of First Capital Realty
Inc. (the “Company”) at a price of $19.22 per Unit, with each Unit consisting of one common share of the Company (the
“Unit Shares”) and one-fourth (1/4) of one whole common share purchase warrant (each, a “Warrant”) (the “Offering”)
(and including, for certainty, the Unit Shares and Warrants). Each whole Warrant will entitle the holder thereof to purchase
one common share of the Company (a “Warrant Share”) at a price of $19.75 per Warrant Share, subject to adjustment in
certain events, at any time following closing and prior to 5:00 p.m. (Toronto time) on August 2, 2013. The Unit Shares
(including the Additional Shares (as defined below)) and Warrants (including the Additional Warrants (as defined below))
are collectively referred to as the “Offered Securities”.

Price: $19.22 per Unit

Price to the
Company

Underwriters’
Fee

Net Proceeds to
the Company(1)

Per Unit ........................................................................................................................................... $19.22 $0.7688 $18.4512

Total(2)............................................................................................................................................. $240,250,000 $9,610,000 $230,640,000

Notes:

(1) Before deducting expenses of the Offering, estimated to be $225,000, which together with the Underwriters’ fee, will be paid from the proceeds of
the Offering.

(2) The Company has granted to the Underwriters an option (the “Over-Allotment Option”) exercisable once in whole or in part for a period from the
closing of the Offering to October 11, 2012 to purchase up to an additional 1,875,000 Units (the “Additional Units”) at a price of $19.22 per
Additional Unit to cover over-allotments, if any, and for market stabilization purposes. The Over-Allotment Option may be exercised by the
Underwriters in respect of: (i) Additional Units at a price of $19.22 per Additional Unit; (ii) additional Unit Shares (the “Additional Shares”) at a
price of $19.12 per Additional Share; (iii) additional Warrants (the “Additional Warrants”) at a price of $0.10 per one-fourth (1/4) of one whole
Additional Warrant (or $0.40 per whole Additional Warrant); or (iv) any combination of Additional Units, Additional Shares and/or Additional
Warrants (together, the “Additional Securities”), so long as the aggregate number of Additional Shares and Additional Warrants which may be
issued under the Over-Allotment Option does not exceed 1,875,000 Additional Shares and 468,750 whole Additional Warrants. If the Over-
Allotment Option is exercised in full, the Total Price to Company, Underwriters’ Fee and Net Proceeds to the Company will be $276,287,500,
$11,051,500 and $265,236,000, respectively. This prospectus supplement qualifies the grant of the Over-Allotment Option and the issuance of the
Additional Securities on the exercise of the Over-Allotment Option. A purchaser who acquires Additional Securities on exercise of the Over-
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Allotment Option acquires those Additional Securities under this prospectus supplement, regardless of whether the over-allocation position is
ultimately filled through the exercise of the Over-Allotment Option or secondary market purchases.

The outstanding common shares in the capital of the Company (the “Common Shares”) are listed and posted for trading on
the Toronto Stock Exchange (the “TSX”) under the symbol “FCR”. The closing price of the Common Shares on the TSX
on September 10, 2012 prior to the announcement of the Offering was $19.51.

The whole Warrants are identical to the Company’s existing common share purchase warrants (the “Existing Warrants”)
that are listed on the TSX under the symbol “FCR.WT.B”. The closing price of the Existing Warrants on the TSX on
September 10, 2012 prior to the announcement of the Offering was $0.50.

The TSX has conditionally approved the listing of the Unit Shares (including the Additional Shares), the whole Warrants
(including the whole Additional Warrants) (under the symbol “FCR.WT.B”) and the Warrant Shares issuable on exercise of
the whole Warrants (including the whole Additional Warrants) on the TSX. Listing is subject to the Company fulfilling all
of the listing requirements of the TSX, on or before December 11, 2012. It is not a condition to closing of the Offering that
the whole Warrants be listed on the TSX or any other exchange. If the whole Warrants are so listed, they will be entirely
fungible with the Existing Warrants and all such warrants will be listed under the symbol “FCR.WT.B”.

An investment in the Offered Securities is subject to certain risks that should be considered by prospective purchasers. See
“Risk Factors”.

At the time of closing of the Offering, the Offered Securities will qualify for investment as set out under “Eligibility for
Investment”.

The Company’s head and registered office and principal place of business is located at King Liberty Village, 85 Hanna
Avenue, Suite 400, Toronto, Ontario M6K 3S3.

TD Securities Inc. (“TDSI”), RBC Dominion Securities Inc. (“RBC”), BMO Nesbitt Burns Inc. (“BMO”), CIBC World
Markets Inc. (“CIBC”), Scotia Capital Inc. (“Scotia”), National Bank Financial Inc. (“NBF”), Canaccord Genuity Corp.,
Macquarie Capital Markets Canada Ltd. and Raymond James Ltd. (collectively, the “Underwriters”) have severally agreed
to purchase the Units from the Company at a price of $19.22 per Unit, subject to the terms and conditions of the
underwriting agreement described under “Plan of Distribution”. The price was determined by negotiation between the
Company and the Underwriters.

TDSI, RBC, BMO, CIBC, Scotia and NBF are wholly-owned subsidiaries of Canadian chartered banks (the “Banks”) that
are lenders to the Company. Consequently, the Company may be considered to be a connected issuer of TDSI, RBC, BMO,
CIBC, Scotia and NBF under applicable Canadian securities legislation. See “Plan of Distribution”.

The Units will separate into Unit Shares and Warrants immediately upon being issued. The Underwriters, as principals,
conditionally offer the Offered Securities, subject to prior sale, if, as and when issued by the Company and accepted by the
Underwriters in accordance with the conditions of the underwriting agreement described under “Plan of Distribution” and
subject to the approval of certain legal matters on behalf of the Company by Torys LLP and on behalf of the Underwriters
by Stikeman Elliott LLP. The Underwriters may offer the Units to the public at a price lower than that stated above.
See “Plan of Distribution”.

The Company has been advised by the Underwriters that, in connection with the Offering, the Underwriters may over-allot
or effect transactions that stabilize or maintain the market price of the Unit Shares, whole Warrants and Common Shares at
levels other than those which otherwise might prevail on the open market. Such transactions, if commenced, may be
discontinued at any time. See “Plan of Distribution”.

Subscriptions for the Offered Securities will be received subject to rejection or allotment in whole or in part and the right is
reserved to close the subscription books at any time without notice. It is expected that closing of the Offering will take
place on September 19, 2012 or such other date as the Company and TDSI, on behalf of the Underwriters, may agree, but in
any event no later than September 25, 2012 and that Offered Securities will be available for delivery in book-entry form
through the facilities of CDS Clearing and Depository Services Inc. on the closing date. Subscribers for Offered Securities
will not have the right to receive physical certificates evidencing their ownership of Offered Securities except as described
herein. See “Description of the Offered Securities”.



Underwriters’ Position
Maximum Size or Number of

Securities Available Exercise Period Exercise Price

Over-Allotment Option ................................1,875,000 Additional Units or
1,875,000 Additional Shares

and/or 468,750 whole
Additional Warrants(1)

From closing of the Offering to
October 11, 2012

$19.22 per Additional Unit,
$19.12 per Additional Share
and $0.10 per one-fourth of
one whole Additional Warrant
(or $0.40 per whole Additional
Warrant)

Total securities under option ................................1,875,000 Additional Units or
1,875,000 Additional Shares

and/or 468,750 whole
Additional Warrants(1)

From closing of the Offering to
October 11, 2012

$19.22 per Additional Unit,
$19.12 per Additional Share
and $0.10 per one-fourth of
one whole Additional Warrant
(or $0.40 per whole Additional
Warrant)

(1) The aggregate number of Additional Shares and whole Additional Warrants which may be issued under the Over-Allotment Option shall not exceed
1,875,000 Additional Shares and 468,750 whole Additional Warrants.
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DOCUMENTS INCORPORATED BY REFERENCE

This prospectus supplement is deemed to be incorporated by reference into the short form base shelf prospectus of
the Company dated September 13, 2010 (the “Short Form Prospectus”) solely for the purpose of the distribution of the
Offered Securities. Other documents are also incorporated, or deemed to be incorporated, by reference into the Short Form
Prospectus and reference should be made to the Short Form Prospectus for full particulars thereof.

The following documents filed with the securities commission or similar authority in each of the provinces of
Canada are specifically incorporated by reference into, and form an integral part of, this prospectus supplement and the
Short Form Prospectus:

(a) the Company’s annual information form dated March 21, 2012;

(b) the Company’s information circular dated April 10, 2012 in connection with the May 23, 2012 annual
meeting of shareholders;

(c) the unaudited comparative consolidated interim financial statements of the Company and the notes
thereto for the six-month period ended June 30, 2012;

(d) the audited comparative consolidated financial statements of the Company and the notes thereto for the
financial year ended December 31, 2011, together with the report of the independent auditor thereon;

(e) management’s discussion and analysis for the unaudited comparative consolidated interim financial
statements referred to in paragraph (c) above; and

(f) management’s discussion and analysis for the audited comparative consolidated annual financial
statements referred to in paragraph (d) above.

Any statement contained in the Short Form Prospectus, in this prospectus supplement or in a document
incorporated or deemed to be incorporated by reference herein or in the Short Form Prospectus for the purposes of the
distribution of the Offered Securities will be deemed to be modified or superseded, for purposes of this prospectus
supplement, to the extent that a statement contained herein or in the Short Form Prospectus or in any other subsequently
filed document which also is or is deemed to be incorporated by reference herein or in the Short Form Prospectus modifies
or supersedes such prior statement. The modifying or superseding statement need not state that it has modified or
superseded a prior statement or included any other information set out in the document that it modifies or supersedes. Any
statement so modified or superseded will not be deemed, except as so modified or superseded, to constitute a part of this
prospectus supplement. The making of a modifying or superseding statement will not be deemed an admission for any
purposes that the modified or superseded statement, when made, constituted a misrepresentation, an untrue statement of a
material fact or an omission to state a material fact that is required to be stated or that is necessary to make a statement not
misleading in light of the circumstances in which it was made.

Any documents of the types referred to in the preceding paragraphs (a) through (f), as well as all material change
reports (excluding confidential material change reports, if any) and business acquisition reports filed by the Company with
the securities regulatory authorities in any of the provinces of Canada after the date of this prospectus supplement and prior
to the termination of the Offering shall be deemed to be incorporated by reference into this prospectus supplement.

FORWARD-LOOKING STATEMENTS

This prospectus supplement includes or incorporates by reference certain statements that are “forward-looking
statements”, and other statements concerning the Company’s objectives and strategies and management’s beliefs, plans,
estimates and intentions. Forward-looking statements can generally be identified by the expressions “anticipate”, “believe”,
“plan”, “estimate”, “expect”, “intend”, “outlook”, “objective”, “may”, “will”, “should”, “continue” and similar expressions
to the extent they relate to the Company or its management. All statements, other than statements of historical fact, in this
prospectus supplement that address activities, events or developments that the Company or a third party expect or anticipate
will or may occur in the future, including the effect of the Offering on the Company’s financial position and the public float
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and liquidity of the Common Shares, as well as the Company’s future growth, results of operations, performance and
business prospects and opportunities, and the assumptions underlying any of the foregoing, are forward-looking statements.
These forward-looking statements are not historical facts but reflect the Company’s current expectations regarding future
results or events and are based on information currently available to the Company and on assumptions it believes are
reasonable. Forward-looking statements are based upon a number of assumptions and are subject to a number of risks and
uncertainties, many of which are beyond the control of the Company, that could cause actual results to differ materially
from those that are disclosed in or implied by such forward-looking statements. These risks and uncertainties include, but
are not limited to: general economic conditions; real property ownership; lease maturities and renewals and rental increases;
financing, interest rates, repayment of indebtedness and access to capital; credit ratings and credit risk; acquisition,
expansion, development and redevelopment; competition; governmental regulation and environmental matters; residential
development and leasing; uninsured losses; financial covenants; joint ventures; significant shareholders; geographic
concentration; investments subject to credit and market risk; loss of key personnel; market for the Warrants and trading
prices of the Offered Securities; and exercise of Warrants following certain transactions.

Although the forward-looking statements contained in this prospectus supplement are based upon what the
Company believes are reasonable assumptions, there can be no assurance that actual results will be consistent with these
forward-looking statements. Readers, therefore, should not place undue reliance on any forward-looking statement.
Forward-looking information involves numerous assumptions such as rental income (including assumptions on timing of
lease-up, development coming on line and levels of percentage rent), interest rates, tenant defaults, borrowing costs
(including the underlying interest rates and credit spreads), the general availability of capital, corporate expenses, level and
timing of acquisitions of income-producing properties, number of shares outstanding and numerous other factors.

All of the forward-looking statements made in this prospectus supplement are qualified by these cautionary
statements and other cautionary statements or factors contained herein, and there can be no assurance that the actual results
or developments will be realized or, even if substantially realized, that they will have the expected consequences to, or
effects on, the Company. All forward-looking statements in this prospectus supplement are made as of the date hereof and,
except as may be required by applicable law, the Company assumes no obligation to update or revise them to reflect
subsequent information, events or circumstances or otherwise. Additional information about these assumptions and risks
and uncertainties is contained in the Company’s filings with securities regulators, including the Company’s current annual
information form and management’s discussion and analysis.

ELIGIBILITY FOR INVESTMENT

In the opinion of Torys LLP, counsel for the Company, and Stikeman Elliott LLP, counsel to the Underwriters, the
Unit Shares, the Warrants and the Warrant Shares issuable on exercise of the Warrants, if issued on the date of this
prospectus, would be, at that time, qualified investments under the Income Tax Act (Canada) (the “Tax Act”) and the
regulations thereunder for trusts governed by registered retirement savings plans (“RRSPs”), registered retirement income
funds (“RRIFs”), registered education savings plans, deferred profit sharing plans, registered disability savings plans and
tax-free savings accounts (“TFSAs”), provided that the Unit Shares, the Warrants and the Warrant Shares issuable on the
exercise of the Warrants are listed on a “designated stock exchange” (which currently includes the TSX).

Each of the Unit Shares, the Warrants and the Warrant Shares issuable on exercise of the Warrants will not be a
“prohibited investment” for a trust governed by a TFSA, RRSP or RRIF, as the case may be, on such date provided the
holder of the TFSA or the annuitant under the RRSP or the RRIF, as the case may be, deals at arm’s length with the
Company for purposes of the Tax Act and does not have a “significant interest” for purposes of the “prohibited investment”
rules in the Tax Act. Holders of a TFSA and annuitants under a RRSP or RRIF should consult their own tax advisors as to
whether the Unit Shares, the Warrants and the Warrant Shares issuable on the exercise of the Warrants will be a “prohibited
investment” in their particular circumstances.

THE COMPANY

The Company is an owner, developer and operator of supermarket and drugstore anchored neighborhood and
community shopping centres, located predominantly in growing urban markets. The Company’s primary objective is the
creation of value over the long term through the generation of sustainable cash flow and capital appreciation of its shopping
centre portfolio. This objective is achieved through a focused and disciplined acquisition strategy, by undertaking selective
development and redevelopment activities and by proactively managing the existing shopping centre portfolio.
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The Company has one principal subsidiary or equity investment, which had total assets amounting to more than
10% of the consolidated assets of the Company as at June 30, 2012 or total revenues amounting to more than 10% of the
consolidated revenues of the Company as at June 30, 2012: First Capital Holdings Trust, a 100% owned trust established
under the laws of the Province of Ontario. The Company and First Capital (Alberta) Holdings II ULC (formerly First
Capital (Alberta) Holdings II Inc.), a wholly-owned subsidiary of the Company, are the sole beneficiaries of this trust.

The head office and principal place of business of the Company is located at 85 Hanna Avenue, Suite 400,
Toronto, Ontario, M6K 3S3.

RECENT DEVELOPMENTS

There have been no material developments in the business of the Company since June 30, 2012, the date of the
Company’s unaudited comparative consolidated interim financial statements for the six-month period ended June 30, 2012,
which have not been disclosed in the Short Form Prospectus or the documents incorporated by reference therein, or
elsewhere in this prospectus supplement or in the documents incorporated by reference herein.

On August 14, 2012, the Company closed the sale of Parkway Centre and Chemong Park Plaza, two properties
totalling 339,000 square feet located in Peterborough, Ontario, for gross proceeds of $70.3 million, which was satisfied
through the assumption by the purchaser of a $21.9 million mortgage and the balance in cash.

On August 16, 2012, the Company completed the acquisition of a portfolio of three urban retail properties totalling
23,000 square feet located in the King Street West, Queen Street West and Bathurst Street area of Toronto, Ontario. The
purchase price for the properties was approximately $19.7 million, including closing costs, and was satisfied in cash. The
acquisition was completed through the Company’s Main and Main Developments joint venture.

Consistent with the Company’s past practices and in the normal course of business, the Company is engaged in
discussions, and has various agreements, with respect to possible acquisitions of new properties and dispositions of existing
properties in its portfolio. However, there can be no assurance that these discussions or agreements will result in
acquisitions or dispositions or, if they do, what the final terms or timing of such acquisitions or dispositions would be. The
Company expects to continue current discussions and actively pursue other acquisition, investment and disposition
opportunities.

MATERIAL CHANGES TO CONSOLIDATED CAPITALIZATION

There have been no material changes in the consolidated capitalization of the Company since June 30, 2012, the
date of the Company’s unaudited comparative consolidated interim financial statements for the six-month period ended
June 30, 2012, which have not been disclosed in the Short Form Prospectus or in the documents incorporated by reference
therein or elsewhere in this prospectus supplement or in the documents incorporated by reference herein.

On August 8, 2012, the Company issued 5.5 million Common Shares as consideration for the Company’s
previously announced acquisition of the medical office and retail properties of Gazit America Inc. (“Gazit America”) and
certain inter-company indebtedness owing to Gazit America pursuant to a plan of arrangement transaction (the
“Arrangement”) involving the Company, Gazit Canada Inc., a wholly-owned subsidiary of Gazit-Globe Ltd., a publicly
traded company listed on the Tel-Aviv Stock Exchange and the New York Stock Exchange, and Gazit America. Further
details concerning the Arrangement were provided in joint press releases issued by the Company, Gazit-Globe Ltd. and
Gazit America on June 21, 2012 and August 8, 2012.

On August 16, 2012, the Company announced the redemption of the remaining principal amount of its 6.25%
convertible unsecured subordinated debentures due December 31, 2016 (the “6.25% Debentures”) pursuant to the terms of
the related trust indenture. The 6.25% Debentures will be redeemed by the Company on September 30, 2012 (with
payment occurring on October 1, 2012 as September 30, 2012 is not a business day) at a price of $1,000 for each $1,000
principal amount of 6.25% Debentures so redeemed, plus accrued but unpaid interest. As of September 11, 2012, the
principal amount of 6.25% Debentures outstanding was approximately $65.2 million. The 6.25% Debentures will be
redeemed at par, plus accrued but unpaid interest from March 31, 2012 to but excluding the redemption date. The full
redemption price and interest owing will be satisfied by the issuance of Common Shares. The number of Common Shares
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to be issued will be calculated by dividing the dollar amount of the principal and interest payable by an amount equal to
97% of the volume-weighted average trading price of the Common Shares on the TSX calculated for the 20 consecutive
trading days ending on the fifth trading day preceding the redemption date. Holders of 6.25% Debentures remain entitled to
convert their 6.25% Debentures at the current conversion price of $14.313 (being a ratio of approximately 69.867 Common
Shares per $1,000 principal amount of 6.25% Debentures) until 5 p.m. (Toronto time) on the first business day preceding
the redemption date.

On August 29, 2012, the Company redeemed in full its $97 million principal amount of 5.34% Series D senior
unsecured debentures due April 1, 2013 (the “Series D Debentures”).

The following table sets forth the capitalization of the Company as at June 30, 2012, before and after giving effect
to the Offering (net of expenses of the Offering, but without giving effect to the Over-Allotment Option), the offering of 2.5
million Common Shares and 2.5 million Existing Warrants on August 3, 2012, the issuance on August 8, 2012 of 5.5
million Common Shares in consideration for the acquisition of the medical office and retail properties of Gazit America,
acquisitions and sales of other properties since June 30, 2012, the issuance of 4.7 million Common Shares on conversion of
$66.7 million principal amount of 6.25% Debentures (assumes conversion of all 6.25% Debentures at the holders’ option
prior to the redemption date), the issuance of an additional $50 million principal amount of Series O senior unsecured
debentures on July 17, 2012 and the redemption of the Series D Debentures (collectively, the “Adjustments”). See also
“Prior Sales”. The following table should be read in conjunction with the financial statements incorporated by reference
herein.

As at June 30, 2012 Pro forma as at June
30, 2012 after giving

effect to the
Adjustments

(in thousands, other than number of securities issued and outstanding
and percentages)

(unaudited) (unaudited)

Mortgages and credit facilities $1,533,513 $1,642,835
Senior unsecured debentures (principal amount) 1,422,000 1,375,000
Convertible debentures (principal amount) 407,822 340,920
Common Shares(1) 3,312,377 3,904,693
Common share purchase warrants(2) - 2,250
Total Capitalization $6,675,712 $7,265,698

Common Shares issued and outstanding 180,511,018 205,726,731
Common share purchase warrants issued and outstanding(3) - 5,625,000

Debt to total assets(4) 44.3% 41.0%
Debt to market capitalization(5) 43.9% 39.6%

Notes:
(1) Based on the closing price of the Common Shares on June 30, 2012 and September 11, 2012 on the TSX of $18.35 and $18.98, respectively.
(2) Based on the closing price of the Existing Warrants on September 11, 2012 on the TSX of $0.40.
(3) Each common share purchase warrant (including each whole Warrant) is exercisable until 5:00 p.m. (Toronto time) on August 2, 2013 for one

Common Share at a price of $19.75 per Common Share. See “Description of the Offered Securities” and “Prior Sales”.
(4) Calculated as mortgages and credit facilities plus senior unsecured debentures less cash on hand, as a percentage of total assets under International

Financial Reporting Standards (excluding cash).
(5) Calculated as mortgages and credit facilities plus senior unsecured debentures less cash on hand, as a percentage of total capitalization.
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DESCRIPTION OF THE OFFERED SECURITIES

General

The authorized share capital of the Company consists of an unlimited number of preference shares, issuable in
series, and an unlimited number of Common Shares. As at September 11, 2012, there were no preference shares
outstanding and there were 188,686,587 Common Shares issued and outstanding.

Offering

The Offering consists of 12,500,000 Units (or 14,375,000 Units in the event that the Over-Allotment Option is
exercised in full), with each Unit consisting of one Unit Share and one Warrant. The Units will separate into Unit Shares
and Warrants immediately upon being issued.

Common Shares

Holders of Common Shares are entitled to receive: (a) notice of and attend at any meeting of the shareholders of
the Company, except class meetings of other classes of shares, and are entitled to one vote for each share held; and (b)
dividends in the discretion of the Company’s board of directors. Additionally, subject to the rights of holders of any shares
ranking prior to the Common Shares, the holders of the Common Shares shall be entitled to receive the remaining property
of the Company upon liquidation, dissolution or the winding-up of the Company.

The Company presently pays quarterly dividends on its Common Shares. Dividends on the Common Shares, if
any, that are declared in any year are at the discretion of the board of directors of the Company and must be declared and
paid in equal amounts per share on all Common Shares without preference or distinction. Assuming the closing of the
Offering occurs on or before September 25, 2012, the Company’s third quarter dividend of $0.21 per Common Share
(which will be paid on October 11, 2012 to shareholders of record on September 28, 2012) will be paid on the Unit Shares.

Consistent with the Company’s practice in respect of all of its outstanding convertible unsecured subordinated
debentures, it is the current intention of the Company to satisfy its obligations to pay principal and interest on all of its
outstanding convertible unsecured subordinated debentures by the issuance of Common Shares. Moreover, since the
respective issuances of each series of outstanding convertible unsecured subordinated debentures of the Company, all
payments thereunder have been made by the issuance of Common Shares.

Warrants

The Warrants will be issued under and be governed by the terms of the indenture (the “Indenture”) dated as of
August 3, 2012, as supplemented by a first supplemental indenture to be dated as of the closing date of the Offering (the
“First Supplemental Indenture” and, with the Indenture, the “Warrant Indenture”), entered into (or to be entered into)
between the Company and Computershare Trust Company of Canada, as warrant agent thereunder (the “Warrant Agent”).
The Company has appointed the principal transfer office of the Warrant Agent in Toronto, Ontario as the location at which
Warrants may be surrendered for exercise or transfer. The following summary of certain provisions of the Warrant
Indenture does not purport to be complete and is qualified in its entirety by reference to the provisions of the Warrant
Indenture which, following the closing of the Offering, will be available on SEDAR at www.sedar.com.

The Units will separate immediately upon the closing of the Offering into Unit Shares and Warrants. 3,125,000
whole Warrants will be issued on closing of the Offering and 468,750 whole Warrants will be reserved for issuance
pursuant to the Over-Allotment Option. Each whole Warrant will entitle the holder to purchase one Warrant Share at a
price of $19.75. The exercise price and the number of Warrant Shares issuable upon exercise are both subject to adjustment
in certain circumstances as more fully described below. The whole Warrants will be exercisable at any time following the
closing of the Offering and prior to 5:00 p.m. (Toronto time) on August 2, 2013, after which time the Warrants will expire
and become null and void. The Indenture provides, and the First Supplemental Indenture will provide, that, subject to
regulatory approval, the Company may issue any number of additional common share purchase warrants, including of the
same series and on the same terms as the Warrants (including exercise price and expiry date).
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The whole Warrants are identical to the Existing Warrants that are listed on the TSX under the symbol
“FCR.WT.B”. As at September 11, 2012, there were 2.5 million Existing Warrants issued and outstanding. The TSX has
conditionally approved the listing of the whole Warrants (including the whole Additional Warrants) under the symbol
“FCR.WT.B”. Listing is subject to the Company fulfilling all of the listing requirements of the TSX, on or before
December 11, 2012. It is not a condition to closing of the Offering that the whole Warrants be listed on the TSX or any
other exchange. If the whole Warrants are so listed, they will be entirely fungible with the Existing Warrants and all such
warrants will be listed under the symbol “FCR.WT.B”.

The exercise price for the whole Warrants is payable in Canadian dollars.

The Indenture provides for adjustment in the number of Warrant Shares issuable upon the exercise of the whole
Warrants and/or the exercise price per Warrant Share upon the occurrence of certain events, including (without
duplication):

(i) the issuance of Common Shares or securities exchangeable for or convertible into Common
Shares to all or substantially all of the holders of the Common Shares as a stock dividend or
other distribution (other than a “dividend paid in the ordinary course” (as defined in the
Indenture), or a distribution of Common Shares upon the exercise of the whole Warrants or
pursuant to the exercise of stock options (or similar incentive or compensation rights) granted
under the Company’s stock option plans (or similar equity incentive or compensation plans or
equity-linked incentive or compensation plans));

(ii) the subdivision, redivision or change of the Common Shares into a greater number of shares;

(iii) the reduction, combination or consolidation of the Common Shares into a lesser number of
shares;

(iv) the issuance to all or substantially all of the holders of the Common Shares of rights, options or
warrants under which such holders are entitled, during a period expiring not more than 45 days
after the record date for such issuance, to subscribe for or purchase Common Shares, or
securities exchangeable for or convertible into Common Shares, at a price per share to the
holders (or at an exchange or conversion price per share) of less than 95% of the “current market
price”, as defined in the Indenture, for the Common Shares on such record date; and

(v) the issuance or distribution to all or substantially all of the holders of the Common Shares of
shares of any class other than the Common Shares, rights, options or warrants to acquire
Common Shares or securities exchangeable or convertible into Common Shares, at a price per
share to the holders (or at an exchange or conversion price per share) of less than 95% of the
“current market price”, as defined in the Indenture, or other assets of the Company, or evidences
of indebtedness or cash, securities or any property or other assets (other than a “dividend paid in
the ordinary course” (as defined in the Indenture)).

The Indenture also provides for adjustment in the class and/or number of securities issuable upon the exercise of
the whole Warrants and/or exercise price per security in the event of the following additional events: (1) reclassifications
of the Common Shares; (2) consolidations, amalgamations, plans of arrangement or mergers of the Company with or into
another entity (other than consolidations, amalgamations, plans of arrangement or mergers which do not result in any
reclassification of the Common Shares or a change of the Common Shares into other shares); or (3) the transfer (other than
to one of the Company’s subsidiaries) of the undertaking or assets of the Company as an entirety or substantially as an
entirety to another corporation or other entity. In such event, any holder of Warrants who exercises the right to purchase
Warrant Shares pursuant to whole Warrants then held after the effective date of any of the foregoing will be entitled to
receive, and will accept for the same aggregate consideration in lieu of the number of Warrant Shares to which such holder
was previously entitled, the aggregate number of shares, other securities or other property which such holder would have
been entitled to receive as a result of such event if, on the effective date thereof, the holder had been the holder of the
number of Common Shares to which such holder was previously entitled to purchase.
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The Indenture defines “current market price” of the Common Shares, in respect of any date as the price of the
Common Shares equal to the weighted average price per Common Share on the TSX, or if the Common Shares are not
listed on the TSX, on any stock exchange on which the Common Shares are listed as the directors may select for this
purpose, or if the Common Shares are not listed on any stock exchange, in the over-the-counter market for the period of 20
consecutive trading days ending on (and including) the fifth trading day before that date; and for the purpose of this
definition, the weighted average price shall be determined by dividing the aggregate sale price of all Common Shares sold
during such period of 20 consecutive trading days on such exchange or market, as the case may be, by the total number of
Common Shares so sold.

The Indenture defines “dividend paid in the ordinary course” as regularly scheduled dividends declared payable by
the Company (payable in cash, shares of the Company, rights, options or warrants to purchase any shares, property or other
assets of the Company (other than those that would result in an adjustment described above) or property or other assets of
the Company) in amounts determined by the board of directors in accordance with past practices, having regard to, among
other things, the Company’s profitability, the amount of dividends as a percentage of the Company’s net operating income,
funds from operations or adjusted funds from operations, competitors’ dividend or distribution policies and practices and
general market and economic conditions. For clarity, the amount of a dividend will not be determinative of whether a
dividend is a “dividend paid in the ordinary course”.

No adjustment in the exercise price or the number of Warrant Shares issuable upon the exercise of the whole
Warrants will be required to be made unless the cumulative effect of such adjustment or adjustments would change the
exercise price by at least 1% or the number of Common Shares purchasable upon exercise by at least one one-hundredth of
a Common Share.

In addition to the foregoing, the Indenture provides that the Company will have the right, at any time and from
time to time, on a temporary or permanent basis and on terms the Company deems fit, subject to any required regulatory
approvals and without the consent, approval or concurrence of any holders of whole Warrants, to reduce the exercise price
of the whole Warrants or any other series of warrants now or hereafter issued and outstanding under the Indenture by
providing notice to holders of affected warrants (which may include the whole Warrants) specifying the terms on which the
exercise price is to be reduced. The determination of whether to exercise the above discretion, if at all, is a matter that the
Company will determine. Holders should not expect the Company to exercise this discretion.

The Company has also covenanted in the Indenture that, during the period in which the whole Warrants are
exercisable, it will give notice to holders of whole Warrants of certain stated events, including events that would result in an
adjustment to the exercise price for the whole Warrants or the number of Warrant Shares issuable upon exercise of the
whole Warrants, at least 14 days prior to the record date or effective date, as the case may be, of such events.

No fractional Warrants will be issued and no fractional Warrant Shares will be issuable upon the exercise of any
whole Warrants, and no cash or other consideration will be paid in lieu of whole Warrants or fractional shares. Holders of
Warrants will not have any voting or pre-emptive rights or any other rights which a holder of Common Shares of the
Company would have.

From time to time, the Company and the Warrant Agent, without the consent of the holders of whole Warrants,
may amend or supplement the Warrant Indenture for certain purposes, including curing defects or inconsistencies or
making any change that does not adversely affect the rights of any holder of whole Warrants in a material respect. Any
amendment or supplement to the Warrant Indenture that adversely affects the interests of the holders of the whole Warrants
in a material respect may only be made by “extraordinary resolution”, which is defined in the Indenture as a resolution
either (1) passed at a meeting of the holders of whole Warrants at which there are holders of whole Warrants present in
person or represented by proxy entitled to purchase at least 10% of the aggregate number of Common Shares which may be
purchased pursuant to all of the then outstanding whole Warrants and passed by the affirmative vote of holders of whole
Warrants representing not less than 66⅔% of the aggregate number of the Common Shares which may be purchased 
pursuant to all of the then outstanding whole Warrants represented at the meeting and voted on the poll upon such
resolution or (2) adopted by an instrument in writing signed by the holders of whole Warrants representing not less than
66⅔% of the aggregate number of Common Shares which may be purchased pursuant to all of the then outstanding whole 
Warrants.
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Depository Services

Except as otherwise provided below, the Offered Securities will be issued in the book based system of CDS
Clearing and Depository Services Inc. or a successor (“CDS”) and must be purchased or transferred through participants
(“Participants”) in the depository service of CDS, which include securities brokers and dealers, banks and trust companies.
On the date of closing of the Offering, the Company will cause a global certificate or certificates representing the Offered
Securities (each, a “Global Certificate”) to be delivered to, and registered in the name of, CDS or its nominee. Except as
described below, no purchaser of Offered Securities will be entitled to a certificate or other instrument from the Company
or CDS evidencing that purchaser’s ownership thereof, and no securityholder will be shown on the records maintained by
CDS except through a book-entry account of a Participant acting on behalf of such securityholder. The Company expects
that each securityholder will receive a customer confirmation of purchase from the registered dealer from which the Offered
Securities are purchased in accordance with the practices and procedures of that registered dealer. Practices of registered
dealers may vary, but generally customer confirmations are issued promptly after execution of a customer order. CDS will
be responsible for establishing and maintaining book-entry accounts for its Participants having interests in the Offered
Securities.

Offered Securities will be issued in fully registered form to holders or their nominees other than CDS or its
nominee if: (i) the Company determines that CDS is no longer willing or able to discharge properly its responsibilities as
depository and the Company is unable to locate a qualified successor; (ii) the Company, at its option, elects, or is required
by law, to terminate the book-entry system through CDS; or (iii) the Company, at its option, elects to terminate the book-
entry system in respect of its Common Shares through CDS.

Neither the Company nor the Underwriters will assume any liability for: (a) any aspect of the records relating to
the beneficial ownership of the Offered Securities held by CDS or the payments relating thereto; (b) maintaining,
supervising or reviewing any records relating to the Offered Securities; or (c) any advice or representation made by or with
respect to CDS and contained in the Short Form Prospectus and this prospectus supplement and relating to the rules
governing CDS or any action to be taken by CDS or at the direction of its Participants. The rules governing CDS provide
that it acts as the agent and depositary for the Participants. As a result, Participants must look solely to CDS and beneficial
owners must look solely to Participants for the payment of dividends paid by or on behalf of the Company to CDS.

As indirect holders of Offered Securities, investors should be aware that they (subject to certain exceptions):
(a) may not have Offered Securities registered in their name; (b) may not have physical certificates representing their
interest in the Offered Securities; (c) may not be able to sell the Offered Securities to institutions required by law to hold
physical certificates for securities they own; and (d) may be unable to pledge Offered Securities as security.

Transfers

Transfers of ownership in the Offered Securities represented by a Global Certificate will be effected only through
records maintained by CDS or its nominee for such Offered Securities with respect to interests of Participants and on the
records of Participants with respect to interests of persons other than Participants. Securityholders who are not Participants,
but who desire to purchase, sell or otherwise transfer ownership of or other interest in the Offered Securities represented by
a Global Certificate, may do so only through Participants.

The ability of a securityholder to pledge any of the Offered Securities represented by a Global Certificate or
otherwise take action with respect to such securityholder’s interest in the Offered Securities (other than through a
Participant) may be limited due to the lack of a physical certificate.
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TRADING PRICE AND VOLUME

The Common Shares trade on the TSX under the symbol “FCR”. The following table sets forth certain trading
information for the Common Shares on the TSX for the 12-month period before the date of this prospectus supplement as
reported by the TSX.

Common Shares Month High ($) Low ($) Volume
2011 September 17.38 16.36 2,457,745

October 16.86 15.76 1,677,188
November 17.05 16.13 2,833,637
December 17.74 16.96 2,434,078

2012 January 17.95 17.35 1,907,349
February 18.50 17.55 2,475,263

March 18.15 17.30 2,557,818
April 18.48 17.40 2,160,836
May 18.86 17.62 2,676,447
June 18.84 17.55 2,561,896
July 18.79 18.11 1,860,068

August 19.71 18.48 3,063,106
September (1 to 11) 19.85 18.95 1,603,053

The Existing Warrants trade on the TSX under the symbol “FCR.WT.B”. The following table sets forth certain
trading information of such warrants on the TSX for the period before the date of this prospectus supplement as reported by
the TSX.

FCR.WT.B Month High ($) Low ($) Volume
2012 August (3 to 31) 0.59 0.29 827,100

September (1 to 11) 0.59 0.365 97,250

The 6.25% Debentures trade on the TSX under the symbol “FCR.DB.C”. The following table sets forth certain
trading information of such debentures on the TSX for the 12-month period before the date of this prospectus supplement
as reported by the TSX.

FCR.DB.C Month High ($) Low ($) Volume
2011 September 121.50 116.30 48,130

October 118.00 112.11 7,910
November 120.00 114.52 48,460
December 124.50 119.75 35,080

2012 January 126.75 122.94 19,150
February 130.37 123.35 38,850

March 126.72 122.46 16,310
April 129.99 123.75 21,770
May 132.20 124.04 8,090
June 132.00 124.89 9,720
July 132.00 128.02 10,550

August 137.24 131.37 93,980
September (1 to 11) 137.76 132.00 28,060
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The Company’s outstanding 5.70% convertible unsecured subordinated debentures due June 30, 2017 trade on the
TSX under the symbol “FCR.DB.D”. The following table sets forth certain trading information of such debentures on the
TSX for the 12-month period before the date of this prospectus supplement as reported by the TSX.

FCR.DB.D Month High ($) Low ($) Volume
2011 September 102.75 96.02 9,075

October 102.50 97.50 4,393
November 103.00 101.25 3,900
December 103.98 101.25 10,080

2012 January 107.00 103.25 6,680
February 110.00 103.36 9,110
March 109.00 104.50 5,860
April 108.59 104.00 8,050
May 109.00 105.58 15,300
June 109.90 105.50 7,370
July 110.00 107.00 6,180

August 114.00 109.00 31,000
September (1 to 11) 113.00 106.99 2,220

The Company’s outstanding 5.40% convertible unsecured subordinated debentures due January 31, 2019 trade on
the TSX under the symbol “FCR.DB.E”. The following table sets forth certain trading information of such debentures on
the TSX for the 12-month period before the date of this prospectus supplement as reported by the TSX.

FCR.DB.E Month High ($) Low ($) Volume
2011 September 99.00 93.01 5,100

October 96.00 92.00 9,100
November 96.00 94.25 7,060
December 98.50 96.00 18,580

2012 January 101.99 99.00 27,000
February 102.89 100.00 18,380
March 102.00 100.25 5,900
April 102.50 100.00 85,200
May 102.50 102.10 13,530
June 102.55 102.15 5,920
July 103.50 102.25 3,060

August 103.75 103.00 2,850
September (1 to 11) 103.01 103.00 530
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The Company’s outstanding 5.25% convertible unsecured subordinated debentures due January 31, 2019 trade on
the TSX under the symbol “FCR.DB.F”. The following table sets forth certain trading information of such debentures on
the TSX for the 12-month period before the date of this prospectus supplement as reported by the TSX.

FCR.DB.F Month High ($) Low ($) Volume
2011 September 96.80 94.00 16,194

October 98.00 88.00 7,230
November 97.20 94.70 5,380
December 100.00 96.01 6,455

2012 January 101.00 98.50 14,835
February 101.00 99.26 24,760
March 102.00 100.00 11,380
April 102.00 100.00 22,420
May 102.50 101.50 31,300
June 102.50 101.55 12,025
July 104.73 101.75 3,990

August 103.25 101.50 10,393
September (1 to 11) 104.00 103.00 1,840

The Company’s outstanding 5.25% convertible unsecured subordinated debentures due March 31, 2018 trade on
the TSX under the symbol “FCR.DB.G”. The following table sets forth certain trading information of such debentures on
the TSX for the period before the date of this prospectus supplement as reported by the TSX.

FCR.DB.G Month High ($) Low ($) Volume
2011 December (15 to 31) 102.50 99.00 25,960
2012 January 103.00 98.00 13,760

February 103.00 99.50 6,120
March 105.00 100.50 3,710
April 103.00 100.00 18,560
May 103.00 100.80 22,170
June 102.50 101.55 10,900
July 104.00 101.80 1,000

August 104.00 103.00 3,280
September (1 to 11) 104.00 103.00 890

The Company’s outstanding 4.95% convertible unsecured subordinated debentures due March 31, 2017 trade on
the TSX under the symbol “FCR.DB.H”. The following table sets forth certain trading information of such debentures on
the TSX for the period before the date of this prospectus supplement as reported by the TSX.

FCR.DB.H Month High ($) Low ($) Volume
2012 February (16 to 29) 101.25 99.50 47,090

March 101.90 99.95 25,100
April 101.85 100.00 21,260
May 102.00 100.50 17,080
June 101.60 100.90 15,580
July 103.25 101.50 5,690

August 104.00 102.25 12,920
September (1 to 11) 104.00 102.60 2,260
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The Company’s outstanding 4.75% convertible unsecured subordinated debentures due July 31, 2019 trade on the
TSX under the symbol “FCR.DB.I”. The following table sets forth certain trading information of such debentures on the
TSX for the period before the date of this prospectus supplement as reported by the TSX.

FCR.DB.I Month High ($) Low ($) Volume
2012 May (22 to 31) 99.50 97.75 41,060

June 98.20 97.00 23,910
July 100.00 97.70 29,970

August 99.99 99.50 16,400
September (1 to 11) 99.90 99.00 1,850

PRIOR SALES

The following table sets forth the prior sales for the 12-month period prior to the date of this prospectus
supplement for the Common Shares, the price at which such Common Shares have been issued, the number of Common
Shares issued and the date on which such Common Shares were issued:

Date Issued
Number of

Common Shares Issued
Issue Price

Per Common Share

December 15, 2011 90,200 $17.46
August 3, 2012 2,500,000 $18.55(1)

Note:
(1) The Common Shares were issued on August 3, 2012 as part of an offering of “units”, with each unit consisting of one Common Share and one

Existing Warrant. Each Existing Warrant is exercisable until 5:00 p.m. (Toronto time) on August 2, 2013 for one Common Share at a price of $19.75
per Common Share. For its purposes, the Company has allocated $18.55 of the $18.75 issue price of the units as the consideration for the Common
Shares and $0.20 as the consideration for the issue of each Existing Warrant.

The following table sets forth the prior sales for the 12-month period prior to the date of this prospectus
supplement for Existing Warrants, the price at which such Existing Warrants have been issued, the number of Existing
Warrants issued and the date on which such Existing Warrants were issued:

Date Issued
Number of

Existing Warrants Issued
Issue Price

Per Existing Warrant

August 3, 2012 2,500,000 $0.20(1)

Note:
(1) The Existing Warrants were issued on August 3, 2012 as part of an offering of “units”, with each unit consisting of one Common Share and one

Existing Warrant. Each Existing Warrant is exercisable until 5:00 p.m. (Toronto time) on August 2, 2013 for one Common Share at a price of $19.75
per Common Share. For its purposes, the Company has allocated $18.55 of the $18.75 issue price of the units as the consideration for the Common
Shares and $0.20 as the consideration for the issue of each Existing Warrant.

In the past 12 months, an aggregate of 7,918,952 Common Shares have been issued in respect of the conversion
and redemption of the Company’s convertible unsecured subordinated debentures as follows: (i) 28,249 Common Shares
were issued at a conversion price of $16.425 per Common Share in respect of the conversion of the Company’s 5.5%
convertible unsecured subordinated debentures due September 30, 2017 (the “5.5% Debentures”); (ii) 6,549,448 Common
Shares were issued at a temporarily reduced conversion price of $16.30 per Common Share in respect of the conversion of
the 5.5% Debentures; (iii) 589,455 Common Shares were issued at a conversion price of $17.031 per Common Share in
respect of the conversion of the 5.5% Debentures; (iv) on February 15, 2012, 564,918 Common Shares were issued at a
price of $17.341 per Common Share in respect of the redemption of the 5.5% Debentures; and (v) 186,882 Common Shares
were issued at a conversion price of $14.313 per Common Share in respect of the conversion of the Company’s 6.25%
Debentures. In addition, an aggregate of 1,169,661 Common Shares have been issued in respect of the payment of interest
on the Company’s convertible unsecured subordinated debentures as follows: (i) 614,671 Common Shares were issued on
September 30, 2011 at a price of $16.386 per Common Share; (ii) 450,432 Common Shares were issued on April 1, 2012 at
a price of $17.228 per Common Share; and (iii) 104,558 Common Shares were issued on February 15, 2012 at a price of
$17.341 per Common Share.
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In the past 12 months, an aggregate of 828,976 Common Shares have been issued in respect of the exercise of
options at an average exercise price of $12.25 per Common Share.

PLAN OF DISTRIBUTION

Under an underwriting agreement (the “Underwriting Agreement”) dated September 12, 2012 between the
Underwriters and the Company, the Company has agreed to sell and the Underwriters have agreed to purchase, on
September 19, 2012 or such other date as may be agreed upon by the Company and TDSI on behalf of the Underwriters,
but not later than September 25, 2012, subject to compliance with all necessary legal requirements and to the terms and
conditions contained in the Underwriting Agreement, the Units at a price of $19.22 per Unit, payable in cash to the
Company against delivery of the Offered Securities. The price was determined by negotiation between the Company and
the Underwriters. The Underwriting Agreement provides that the Company will pay the Underwriters a fee of $9,610,000
on account of underwriting services rendered in connection with this Offering. The obligations of the Underwriters under
the Underwriting Agreement are several and may be terminated at their discretion upon the occurrence of certain stated
events. The Underwriters are, however, obligated to take up and pay for all of the Offered Securities if any of the Offered
Securities are purchased under the Underwriting Agreement.

The Units will separate into Unit Shares and Warrants immediately upon being issued. The Underwriters propose
to offer the Units to the public initially at the offering price specified on the cover page of this prospectus supplement. After
the Underwriters have made a reasonable effort to sell all of the Units at the price specified on the cover page, the offering
price may be decreased and may be further changed from time to time to an amount not greater than that set out on the
cover page, and the compensation realized by the Underwriters will be decreased by the amount that the aggregate price
paid by purchasers for the Units is less than the price paid by the Underwriters to the Company.

The Company has granted to the Underwriters an option (the “Over-Allotment Option”) exercisable once in
whole or in part for a period from the closing of the Offering to October 11, 2012 to purchase up to an additional 1,875,000
Additional Units at a price of $19.22 per Unit to cover over-allotments, if any, and for market stabilization purposes. The
Over-Allotment Option may be exercised by the Underwriters in respect of: (i) Additional Units at a price of $19.22 per
Unit; (ii) Additional Shares at a price of $19.12 per Additional Share; (iii) Additional Warrants at a price of $0.10 per one-
fourth (1/4) of one whole Additional Warrant (or $0.40 per whole Additional Warrant); or (iv) any combination of
Additional Units, Additional Shares and/or Additional Warrants, so long as the aggregate number of Additional Shares and
Additional Warrants which may be issued under the Over-Allotment Option does not exceed 1,875,000 Additional Shares
and 468,750 whole Additional Warrants. This prospectus supplement qualifies the grant of the Over-Allotment Option and
the issuance of the Additional Securities on the exercise of the Over-Allotment Option. A purchaser who acquires
Additional Securities on exercise of the Over-Allotment Option acquires those Additional Securities under this prospectus
supplement, regardless of whether the over-allocation position is ultimately filled through the exercise of the Over-
Allotment Option or secondary market purchases. The Underwriting Agreement provides that the Company will pay the
Underwriters a fee equal to 4% of the purchase price per Additional Security issued under the Over-Allotment Option.

Pursuant to policy statements of certain securities commissions or regulatory authorities, the Underwriters may
not, throughout the period of distribution under this prospectus supplement, bid for or purchase Offered Securities. The
foregoing restriction is subject to exceptions, on the condition that the bid or purchase not be engaged in for the purpose of
creating actual or apparent active trading in, or raising the price of, the Offered Securities. These exceptions include a bid or
purchase permitted under the by-laws and rules of relevant self-regulatory authorities relating to market stabilization and
passive market making activities and a bid or purchase made for and on behalf of a customer where the order was not
solicited during the period of distribution. The Company has been advised by the Underwriters that, in connection with this
Offering and pursuant to the first-mentioned exception, the Underwriters may over-allot or effect transactions which
stabilize or maintain the market price of the Unit Shares, the whole Warrants and the Common Shares at levels other than
those which otherwise might prevail on the open market. Such transactions, if commenced, may be discontinued at any
time.

The Underwriters are entitled under the Underwriting Agreement to indemnification by the Company against
certain liabilities, including liabilities under securities legislation, or to contribution with respect to payments that they may
be required to make in respect thereof.
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The Offered Securities, the Unit Shares and the Warrant Shares have not been and will not be registered under the
United States Securities Act of 1933 (the “U.S. Securities Act”). Accordingly, except in certain transactions exempt from
the registration requirements of the U.S. Securities Act, the Offered Securities may not be offered, sold or delivered within
the United States, and each Underwriter or selling agent has agreed that it will not offer, sell or deliver the Offered
Securities within the United States. This prospectus supplement does not constitute an offer to sell or solicitation of an offer
to buy any of the Offered Securities in the United States. In addition, until 40 days after the commencement of the Offering,
an offer or sale of the Offered Securities within the United States by a dealer (whether or not participating in the Offering)
may violate the registration requirements of the U.S. Securities Act.

The TSX has conditionally approved the listing of the Unit Shares (including the Additional Shares), the whole
Warrants (including the whole Additional Warrants) (under the symbol “FCR.WT.B”) and the Warrant Shares issuable on
exercise of the whole Warrants (including the whole Additional Warrants) on the TSX. Listing is subject to the Company
fulfilling all of the listing requirements of the TSX, on or before December 11, 2012. It is not a condition to closing of the
Offering that the whole Warrants be listed on the TSX or any other exchange.

Under the Underwriting Agreement, the Company has agreed that it will not, without the prior written consent of
TDSI on behalf of the Underwriters, such consent not to be unreasonably withheld or delayed, create, issue, sell or
otherwise lend, transfer or dispose of (or agree or announce any such agreement to create, issue, sell or otherwise dispose
of), directly or indirectly, any equity securities of the Company, or any securities exchangeable or convertible into equity
securities, for the period up to and including 60 days after the closing date of the Offering other than Common Shares
issued: (i) upon conversion, redemption or repayment of the Company’s outstanding convertible unsecured subordinated
debentures; (ii) to satisfy the Company’s interest obligations with respect to outstanding convertible unsecured
subordinated debentures; (iii) upon exercise of any outstanding warrants (including the Existing Warrants and the Warrants)
or options; (iv) through the Company’s existing dividend reinvestment plan, share option plans and other existing
compensation and incentive plans; and (v) as consideration for the acquisition of real property or assets from a vendor that
is arm’s length to the Company.

TDSI, RBC, BMO, CIBC, Scotia and NBF are wholly-owned subsidiaries of the Banks, which are lenders to the
Company. Consequently, the Company may be considered to be a connected issuer of TDSI, RBC, BMO, CIBC, Scotia and
NBF for the purposes of the securities regulations of certain Canadian provinces. As of the date of this prospectus
supplement, the Company is in compliance with the terms of its indebtedness, which indebtedness is secured against certain
of the Company’s properties. Since the indebtedness to the Banks was incurred, the financial position of the Company and
the value of the collateral granted as security for the indebtedness have not materially changed. As of September 11, 2012,
the Company had approximately $268 million outstanding under its revolving credit facilities and other indebtedness from
the Banks. TDSI, RBC, BMO, CIBC, Scotia and NBF have each advised that the decision to underwrite the Offering was
made independently of the Banks and the Banks had no influence as to the determination of the terms of the distribution.
None of TDSI, RBC, BMO, CIBC, Scotia or NBF will receive any benefit in connection with the Offering other than its
respective portion of the Underwriters’ fee payable by the Company.

USE OF PROCEEDS

The estimated net proceeds to the Company from the Offering, after deducting fees payable to the Underwriters
and the estimated expenses of the Offering, will be approximately $230.42 million (approximately $265.01 million if the
Over-Allotment Option is exercised in full). The Company will use the net proceeds from the Offering to fund its
operations and repay debt.

Undertaking the Offering at this time is in-line with the Company’s stated key strategic objective to become a
higher credit rated company. Furthermore, the Company expects that the Offering will materially strengthen its financial
position and materially increase its public float, which the Company expects should increase the liquidity of the Common
Shares. No assurances can be given in any such regard, however.

CERTAIN CANADIAN FEDERAL INCOME TAX CONSIDERATIONS

In the opinion of Torys LLP, counsel for the Company, and Stikeman Elliott LLP, counsel to the Underwriters, the
following is a summary of the principal Canadian federal income tax considerations generally applicable to a holder who
purchases Units pursuant to this Prospectus who, for purposes of the Tax Act and at all relevant times, is resident in Canada
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or deemed to be a resident of Canada, deals at arm’s length, and is not affiliated, with the Company, holds the Unit Shares
and the Warrants, and will hold the Warrant Shares issuable on the exercise of the Warrants, as capital property.

Generally, the Unit Shares, the Warrants, and the Warrant Shares will be capital property to a holder provided that
the holder does not use or hold such securities in the course of carrying on a business of trading or dealing in securities and
has not acquired them as part of an adventure or concern in the nature of a trade. Certain holders who might not otherwise
be considered to hold the Unit Shares or the Warrant Shares as capital property may, in certain circumstances, be entitled to
have the Unit Shares, the Warrant Shares and all other “Canadian securities”, as defined in the Tax Act, owned by such
holders in the taxation year of the election and all subsequent taxation years deemed to be capital property by making the
irrevocable election permitted by subsection 39(4) of the Tax Act. This election does not apply to the Warrants. Holders
who are considering making such an election should consult their own tax advisors having regard to their particular
circumstances.

This summary is not applicable to a holder (i) that is a “financial institution” for the purposes of the “mark-to-
market rules”, (ii) that is a “specified financial institution”, (iii) an interest in which would be a “tax shelter investment” or
(iv) that makes or has made an election to report the holder’s “Canadian tax results” in a currency other than Canadian
currency pursuant to section 261 of the Tax Act, each as defined in the Tax Act. Such holders should consult their own tax
advisors.

This summary is based upon the current provisions of the Tax Act, the regulations thereunder, all specific
proposals to amend the Tax Act and the regulations publicly announced by the Minister of Finance prior to the date hereof
(the “Proposals”) and counsel’s understanding of the current administrative and assessing policies and practices published
in writing by the Canada Revenue Agency (the “CRA”) prior to the date hereof. This summary does not otherwise take into
account any changes in law or in administrative practices or assessing policies, whether by legislative, administrative or
judicial decision or action, nor does it take into account or consider any provincial, territorial or foreign income tax
considerations, which may be different from those discussed herein. No assurance can be given that the Proposals will be
enacted as proposed or at all. This summary is not exhaustive of all possible Canadian federal income tax consequences
that may affect prospective purchasers.

This summary is of a general nature only and is not intended to be, nor should it be construed to be, legal or
tax advice to any particular holder, and no representation with respect to the Canadian federal income tax
consequences to any particular holder is made. Consequently, holders are advised to consult their own tax advisors
with respect to their particular circumstances.

Acquisition of Units

The total purchase price of a Unit to a holder must be allocated on a reasonable basis between the Unit Share and
the Warrant to determine the cost of each for the purposes of the Tax Act. For its purposes, the Company intends to allocate
$19.12 of the issue price of each Unit as the consideration for the issue of each Unit Share and $0.10 as the consideration
for the issue of each one-fourth (1/4) of one whole Warrant (or $0.40 for each whole Warrant). Although the Company
believes that its allocation is reasonable, it is not binding on the CRA or the holder.

Dividends on the Unit Shares and Warrant Shares

Dividends (including deemed dividends) received on the Unit Shares and the Warrant Shares by an individual
(other than certain trusts) will be included in the individual’s income and will be subject to the gross-up and dividend tax
credit rules applicable to taxable dividends received by individuals from taxable Canadian corporations, including the
enhanced dividend tax credit rules applicable to any dividends designated by the Company as “eligible dividends”. There
may be limitations on the Company’s ability to designate dividends as eligible dividends. Such dividends received by an
individual, or certain trusts, may give rise to alternative minimum tax under the Tax Act, depending on the individual’s
circumstances.

Dividends (including deemed dividends) on the Unit Shares and the Warrant Shares received by a corporation will
be included in computing its income and will generally be deductible in computing its taxable income. Certain
corporations, including “private corporations” or “subject corporations” (as such terms are defined in the Tax Act) may be
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liable to pay a refundable tax under Part IV of the Tax Act at the rate of 33 ⅓% on the dividend to the extent that the 
dividend is deductible in computing taxable income.

Pursuant to subsection 55(2) of the Tax Act, where a corporate holder receives a dividend and such dividend is
deductible in computing the corporate holder’s income and is not subject to Part IV tax or is subject to Part IV tax that is
refundable as part of the series of transactions that includes the receipt of the dividend, all or part of the dividend may in
certain circumstances be treated as a capital gain from the disposition of a capital property the taxable portion of which
must be included in computing the corporate holder’s income for the year in which the dividend was received. Accordingly,
corporate holders should consult their own tax advisors for specific advice with respect to the potential application of this
provision.

Disposition of the Unit Shares and the Warrant Shares

A holder who disposes of or is deemed to dispose of the Unit Shares or the Warrant Shares will generally realize a
capital gain (or sustain a capital loss) to the extent that the proceeds of disposition, net of any reasonable costs of
disposition, exceed (or are less than) the adjusted cost base of such shares to the holder thereof. For the tax treatment of
capital gains and capital losses, see “Taxation of Capital Gains and Capital Losses” below.

Exercise of Warrants

No gain or loss will generally be realized by a holder upon the exercise of a whole Warrant to acquire a Warrant
Share. When a whole Warrant is exercised, the holder’s cost of the Warrant Share acquired thereby will be the aggregate of
the holder’s adjusted cost base of such whole Warrant and the exercise price paid for the Warrant Share. For the purposes
of determining the holder’s adjusted cost base of the Warrant Share so acquired, the cost of such Warrant Share will be
averaged with the adjusted cost base to the holder of all Common Shares owned by the holder immediately prior to such
acquisition.

Disposition and Expiry of Warrants

A disposition or deemed disposition by a holder of a Warrant (other than upon the expiry thereof or the exercise of
a whole Warrant) will generally give rise to a capital gain (or capital loss) equal to the amount by which the proceeds of
disposition, net of any reasonable costs of disposition, exceed (or are less than) such holder’s adjusted cost base of the
Warrant. In the event of the expiry of an unexercised Warrant, the holder will realize a capital loss equal to the holder’s
adjusted cost base of such Warrant. For the tax treatment of capital gains and capital losses, see “Taxation of Capital Gains
and Capital Losses” below.

Taxation of Capital Gains or Capital Losses

In general, one-half of a capital gain realized by a holder must be included in computing such holder’s income as a
taxable capital gain. One-half of a capital loss must generally be deducted as an allowable capital loss against taxable
capital gains realized in the year. Allowable capital losses in excess of taxable capital gains realized in a taxation year may
generally be carried back and deducted against taxable capital gains in any of the three years preceding the year or any
subsequent taxation year to the extent and under the circumstances described in the Tax Act.

The amount of any capital loss realized on the disposition or deemed disposition of a Common Share or a Warrant
Share by a holder that is a corporation may be reduced by the amount of dividends received or deemed to have been
received by it on such Common Share or Warrant Share to the extent and in the circumstances prescribed by the Tax Act.
Similar rules may apply where a holder is a corporation that is a member of a partnership or beneficiary of a trust that owns
Common Shares or Warrant Shares or that is itself a member of a partnership or a beneficiary of a trust that owns Common
Shares or Warrant Shares.

A holder that is throughout the relevant taxation year a “Canadian-controlled private corporation” as defined in the
Tax Act may be liable to pay an additional refundable tax on its “aggregate investment income”, which is defined in the
Tax Act to include taxable capital gains, for the year. The refundable tax is refunded when such corporation pays taxable
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dividends at a rate of $1.00 of refund for every $3.00 of taxable dividends paid while it is a “private corporation” (as
defined in the Tax Act).

A taxable capital gain realized by individual holders (excluding certain trusts) may give rise to a liability for
alternative minimum tax under the Tax Act.

RISK FACTORS

There are risks associated with the Offered Securities being distributed under the Offering. In addition to the risks
described herein, reference is made to the section entitled “Risk Factors” in the Company’s current annual information form
and the risks described in the Company’s management’s discussion and analysis for the twelve-month period ended
December 31, 2011, all of which are incorporated herein by reference.

Market for the Warrants and Trading Prices of the Warrants and Common Shares

It is not a condition to the closing of the Offering that the whole Warrants be listed on the TSX or any other
exchange. No assurance can be given that listing of the whole Warrants will occur (or, if it does, that they will be listed
under the same symbol as the Existing Warrants (“FCR.WT.B”)) or whether an active or liquid trading market for the
whole Warrants will develop or be sustained. If listing does not occur or if an active or liquid market for the whole
Warrants fails to develop or be sustained, the prices at which the whole Warrants trade may be adversely affected. Whether
or not the whole Warrants will trade at lower prices depends on many factors, including liquidity of the whole Warrants,
prevailing interest rates and the markets for similar securities, the market price of the Common Shares, general economic
conditions and the Company’s financial condition and future prospects.

It is impossible to predict whether the price of the Common Shares will rise or fall. Trading prices of the Common
Shares will be influenced by the Company’s operational results and by complex and interrelated political, economic,
financial and other factors that can affect the capital markets generally, the stock exchanges on which the Common Shares
are traded and the market segment of which the Company is a part. At the time of expiry of the whole Warrants, the price of
the Common Shares may be less than the exercise price of the whole Warrants, such that the whole Warrants may have no
value at that time.

Exercise of Warrants Following Certain Transactions

Following the occurrence of certain transactions, each whole Warrant will cease to be exercisable for Warrant
Shares and will instead become exercisable for the securities, cash or property receivable by a holder of Common Shares in
the kind and amount of securities, cash or property into which the whole Warrant was exercisable immediately prior to the
transaction. This change could substantially reduce or eliminate the value of the Warrants in the future.

AUDITOR, WARRANT AGENT, TRANSFER AGENT, REGISTRAR

The independent auditor of the Company is Deloitte & Touche LLP, Chartered Accountants, Licensed Public
Accountants, 181 Bay Street, Suite 1400, Toronto, Ontario, M5J 2V1. Such firm is independent of the Company within the
meaning of the Rules of Professional Conduct of the Institute of Chartered Accountants of Ontario.

The warrant agent, registrar and transfer agent, as applicable, for the Offered Securities is Computershare Trust
Company of Canada at its principal office in Toronto, Ontario.

LEGAL MATTERS

Legal matters in connection with the issuance of the Offered Securities offered by this prospectus supplement will
be passed upon at the date of closing of the Offering on behalf of the Company by Torys LLP and on behalf of the
Underwriters by Stikeman Elliott LLP.

As of the date hereof, the partners and associates of Torys LLP, as a group, and Stikeman Elliott LLP, as a group,
beneficially own, directly or indirectly, less than 1% of the outstanding securities of the Company.
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PURCHASERS’ RIGHTS OF WITHDRAWAL AND RESCISSION

Securities legislation in certain of the provinces of Canada provides purchasers with the right to withdraw from an
agreement to purchase securities. This right may be exercised within two business days after receipt or deemed receipt of a
prospectus and any amendment irrespective of the determination at a later date of the purchase price of the securities
distributed. In several of the provinces, the securities legislation further provides a purchaser with remedies for rescission
or, in some jurisdictions, revision of the price or damages if the prospectus and any amendment thereto contains a
misrepresentation or is not delivered to the purchaser, provided that the remedies for rescission, revision of the price or
damages are exercised by the purchaser within the time limit prescribed by the securities legislation of the purchaser’s
province. The purchaser should refer to any applicable provisions of the securities legislation of the purchaser’s province
for the particulars of these rights or consult with a legal adviser.

By virtue of their purchase of Offered Securities under this prospectus supplement, original purchasers of Units
will have a contractual right of rescission against the Company following the separation of such Units into its component
Common Shares and Warrants (and the subsequent exercise by such original purchasers of such whole Warrants) as
follows. The contractual right of rescission will entitle such original purchasers to receive the amount paid for such Units as
well as any additional amounts paid upon exercise of the whole Warrants comprising part of a Unit, upon surrender of the
underlying securities gained thereby (that is, the Common Shares and the Warrants that are the component parts of the
Units (and any Common Shares issued on exercise of such whole Warrants)), in the event that the Short Form Prospectus
(as supplemented by this prospectus supplement) contains a misrepresentation, provided that the right of rescission is
exercised within 180 days of the date of the purchase of the Units under this prospectus supplement. This contractual right
of rescission will be consistent with the statutory right of rescission described under section 130 of the Securities Act
(Ontario), and is in addition to any other right or remedy available to original purchasers of Units under section 130 of the
Securities Act (Ontario) or otherwise at law. Original purchasers of Units are further advised that in several of the provinces
of Canada, the statutory right of action for damages in connection with a prospectus misrepresentation is limited to the
amount paid for the Units that were purchased under a prospectus, and therefore a further payment at the time of exercise of
the whole Warrants comprising part of a Unit may not be recoverable in a statutory action for damages. The purchaser
should refer to any applicable provisions of the securities legislation of the purchaser’s province for the particulars of these
rights or consult with a legal adviser. For purposes of this contractual right of rescission, references to Units and Warrants
include Additional Units and Additional Warrants, respectively.
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INDEPENDENT AUDITOR’S CONSENT

We have read the prospectus supplement dated September 12, 2012 to the short form base shelf prospectus dated
September 13, 2010 (collectively, the “Prospectus”) of First Capital Realty Inc. (the “Company”) qualifying the
distribution of 12,500,000 units of the Company. We have complied with Canadian generally accepted standards for an
auditor’s involvement with offering documents.

We consent to the incorporation by reference in the Prospectus of our report to the shareholders of the Company
on the consolidated balance sheets of the Company as at December 31, 2011, December 31, 2010 and January 1, 2010 and
the consolidated statements of income, consolidated statements of comprehensive income, consolidated statements of
changes in equity and consolidated statements of cash flows for the years ended December 31, 2011 and December 31,
2010. Our report is dated March 8, 2012.

(Signed) Deloitte & Touche LLP

Chartered Accountants
Licensed Public Accountants
Toronto, Ontario
September 12, 2012



S-24

CERTIFICATE OF THE COMPANY

Dated: September 12, 2012

The short form prospectus, together with the documents incorporated herein by reference, as supplemented by the
foregoing, constitutes full, true and plain disclosure of all material facts relating to the securities offered by the short form
prospectus and this prospectus supplement as required by the securities legislation of each of the provinces of Canada.

(Signed) DORI J. SEGAL (Signed) KAREN H. WEAVER

President and Chief Executive Officer Chief Financial Officer

On behalf of the Board of Directors

(Signed) STEVEN K. RANSON (Signed) JON N. HAGAN

Director Director



S-25

UNDERWRITERS’ CERTIFICATE

Dated: September 12, 2012

To the best of our knowledge, information and belief, the short form prospectus, together with the documents
incorporated herein by reference, as supplemented by the foregoing, constitutes full, true and plain disclosure of all material
facts relating to the securities offered by the short form prospectus and this prospectus supplement as required by the
securities legislation of each of the provinces of Canada.

TD SECURITIES INC.

By: (Signed) ANDREW PHILLIPS

RBC DOMINION SECURITIES INC.

By: (Signed) WILLIAM WONG

BMO NESBITT BURNS INC.

By: (Signed) TONY REALE

CIBC WORLD MARKETS INC.

By: (Signed) ALLAN S. KIMBERLEY

SCOTIA CAPITAL INC.

By: (Signed) STEPHEN SENDER

NATIONAL BANK FINANCIAL INC.

(Signed) GLEN HIRSH

CANACCORD GENUITY CORP. MACQUARIE CAPITAL

MARKETS CANADA LTD.

By: (Signed) JUSTIN BOSA By: (Signed) JOHN BARTKIW

RAYMOND JAMES LTD.

(Signed) GRAHAM FELL


