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If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment plans, please check the
following box. ~

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to Rule 415 under the Securities
Act of 1933, other than securities offered only in connection with dividend or interest reinvestment plans, check the following box. x

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, please check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same offering.

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following box and list the Securities
Act registration statement number of the earlier effective registration statement for the same offering.

If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that shall become effective
upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the following box.

If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction L.D. filed to register additional
securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check the following box.

CALCULATION OF REGISTRATION FEE

Proposed Proposed
Amount Maximum Maximum
Title of Each Class of to be Offering Price Aggregate Amount of
Securities to be Registered Registered per Unit() Offering Price Registration Fee
Common Stock, par value $0.001 per share”’ 5,500,000 $9.06 $49,830,000 $1,959
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Estimated solely for the purpose of calculating the registration fee pursuant to Rule 457(c), the offering price is computed on the basis of the
average high and low prices of the common stock, as reported by the New York Stock Exchange on June 10, 2007.
(2) Plus such additional shares as may be issued by reason of stock splits, stock dividends or similar transactions.
The registrant hereby amends this registration statement on such date or dates as may be necessary to delay its effective date until the
registrant shall file a further amendment which specifically states that this registration statement shall thereafter become effective in
accordance with Section 8(a) of the Securities Act of 1933 or until the registration statement shall become effective on such date as the
commission, acting pursuant to said Section §(a), may determine.
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The information in this prospectus is not complete and may be changed. These securities may not be sold until the
registration statement filed with the Securities and Exchange Commission is effective. This prospectus is not an offer to
sell nor does it seek an offer to buy these securities in any jurisdiction where the offer or sale is not permitted.

SUBJECT TO COMPLETION, DATED JUNE 12, 2008

PROSPECTUS

DIVIDEND REINVESTMENT AND STOCK PURCHASE PLAN
5,500,000 Shares

Common Stock

We are pleased to offer you the opportunity to participate in the Resource Capital Corp. Dividend Reinvestment and Stock Purchase Plan, which
we refer to as the plan. The plan is designed for long-term investors who wish to invest and build their stock ownership over time. The plan
provides you the opportunity to reinvest all or a portion of the cash dividends paid on shares of Resource Capital Corp. common stock for
reinvestment in additional shares of common stock and the plan also includes a direct stock purchase component, which permits current
stockholders and new investors to make cash purchases of shares of our common stock in an economical and convenient manner.

This prospectus relates to 5,500,000 shares of our common stock, par value $.001 per share, to be offered for purchase under the plan. Our
common stock is listed on the New York Stock Exchange, or NYSE, under the symbol RSO. On June 10, 2008, the closing price of our common
stock was $8.99 per share.

Key features of the plan:

Anyone can enroll in the plan, whether they are a current Resource Capital Corp. stockholder or not;

Participants and new investors can purchase shares through the plan without a personal broker and, in many cases, without paying a
commission;

Participants can automatically reinvest all or any portion of their cash dividends in additional shares of our common stock;

Participants can purchase additional shares of our common stock at any time through optional cash investments of as little as $100
per month or as much as $5,000 per month at a discount from the market price that may range from 0% to 5% at our sole discretion;

Participants can make optional cash investments in excess of $5,000 per month at a discount from the market price that may range
from 0% to 5% at our sole discretion;

Use of automatic monthly investments in shares of our common stock from a checking or savings account;
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Participants can easily transfer their shares; and

Participants and new investors own and transfer shares without holding or delivering physical certificates.
To ensure that we continue to qualify as a real estate investment trust, or REIT, for federal income tax purposes, no stockholder may own more
than 9.8% (in value or number, whichever is more restrictive) of the outstanding shares of our common stock, unless our Board of Directors
waives this limitation. See the discussion in Question 9 for more information.

Please read this prospectus carefully and keep it and any future investment statements for your reference. If you have any questions about the
plan, please call the plan administrator, American Stock Transfer & Trust Company, or AST, toll free at (877) 739-9997, 24 hours a day, seven
days a week. Customer service representatives are available Monday through Thursday, between the hours of 8:00 A.M. and 7:00 P.M. Eastern
time, and Friday, between the hours of 8:00 A.M. and 5:00 P.M. Eastern time.

Investing in our common stock involves risks. You should carefully consider the risks discussed in this prospectus and in our filings with
the Securities and Exchange Commission before enrolling in the plan and investing in our common shares.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

The date of this prospectus is , 2008
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Please read this prospectus carefully. If you own shares now, or if you decide to buy shares in the future, then please keep this prospectus with
your permanent investment records, since it contains important information about the plan.

You should rely only on the information contained in this prospectus. We have not authorized anyone to provide you with different information.
This prospectus may only be used where it is legal to sell these securities. You should not assume that the information contained in this
prospectus is accurate as of any date later than the date hereof or such other dates as are stated herein or as of the respective dates of any
documents or other information incorporated herein by reference.

As used in this prospectus, unless the context suggests otherwise, the terms we, us and our refer to Resource Capital Corp. and its subsidiaries,
Manager refers to Resource Capital Manager, Inc., our external manager, and Resource America refers to Resource America, Inc. and its
affiliated companies, including the Manager.
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CAUTIONARY NOTICE REGARDING FORWARD-LOOKING STATEMENTS

Some of the statements contained or incorporated by reference in this prospectus or which may be contained or incorporated by reference in a

prospectus supplement constitute forward-looking statements. Forward-looking statements relate to expectations, beliefs, projections, future

plans and strategies, anticipated events or trends and similar expressions concerning matters that are not historical facts. In some cases, you can

identify forward-looking statements by terms such as anticipate,  believe, could, estimate, expects, intend, may, plan, potential,
will and would or the negative of these terms or other comparable terminology.

Forward-looking statements contained or incorporated by reference in this prospectus or which may be contained or incorporated by reference in
a prospectus supplement are based on our beliefs, assumptions and expectations of our future performance, taking into account all information
currently available to us. These beliefs, assumptions and expectations can change as a result of many possible events or factors, not all of which
are known to us or are within our control. If a change occurs, our business, financial condition, liquidity and results of operations may vary
materially from those expressed in our forward-looking statements. Forward-looking statements we make or which are incorporated by reference
in this prospectus or which may be contained or incorporated by reference in a prospectus supplement are subject to various risks and
uncertainties that could cause actual results to vary from our forward-looking statements, including:

the risk factors described or incorporated by reference in this prospectus;

changes in our industry, interest rates, the debt securities markets, real estate markets or the general economys;

increased rates of default and/or decreased recovery rates on our investments;

availability, terms and deployment of capital;

availability of qualified personnel;

changes in governmental regulations, tax rates and similar matters;

changes in our business strategy;

availability of investment opportunities in commercial real estate-related and commercial finance assets;

the degree and nature of our competition;

the adequacy of our cash reserves and working capital; and

the timing of cash flows, if any, from our investments.
We caution you not to place undue reliance on these forward-looking statements which speak only as of the date of this prospectus or the date of
any document incorporated by reference in this prospectus. All subsequent written and oral forward-looking statements attributable to us or any
person acting on our behalf are expressly qualified in their entirety by the cautionary statements contained or referred to in this section. Except to
the extent required by applicable law or regulation, we undertake no obligation to update these forward-looking statements to reflect events or
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circumstances after the date of this filing or to reflect the occurrence of unanticipated events.
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WHERE YOU CAN FIND MORE INFORMATION

We have filed a registration statement on Form S-3 with the SEC with respect to this offering. This prospectus constitutes only part of the
registration statement and does not contain all of the information set forth in the registration statement, its exhibits and its schedules. For further
information with respect to us and our securities, we refer you to the registration statement and to the exhibits to the registration statement.
Statements contained in this prospectus as to the contents of any contract, agreement or other document to which we make reference are not
necessarily complete and, in each instance, we refer you to the copy of the contract, agreement or other document filed as an exhibit to the
registration statement. Each of these statements is qualified in all respects by this reference.

We file annual, quarterly and current reports, proxy statements and other information with the SEC. We also make available free of charge
through our website at www.resourcecapitalcorp.com, our annual report on Form 10-K, quarterly reports on Form 10-Q, current reports on Form
8-K, and amendments to those reports filed or furnished pursuant to Section 13(a) or 15(d) of the Exchange Act as soon as reasonably
practicable after they are filed electronically with the SEC. You may read and copy any reports, statements or other information that we have
filed with the SEC at the SEC s Public Reference Room at 100 F Street, N.E., Washington, D.C. 20549. You may request copies of these
documents, upon payment of a copying fee, by writing to the SEC. Please call the SEC at 1-800-SEC-0330 for information on the operation of
the Public Reference Room. Our SEC filings are also available to the public on the SEC internet site at www.sec.gov.

INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

The SEC allows us to incorporate by reference the information we file with it, which means that we can disclose important information to you
by referring you to documents we have filed with the SEC but that we do not include in this prospectus. Any statement contained in a document
incorporated or deemed to be incorporated by reference into this prospectus will be deemed to be modified or superseded for purposes of this
prospectus to the extent that a statement contained in this prospectus or any other subsequently filed document that is deemed to be incorporated
by reference into this prospectus modifies or supersedes such statement. Any statement so modified or superseded will not be deemed, except as
so modified or superseded, to constitute a part of this prospectus. We incorporate by reference the documents listed below that we have filed
with the SEC:

Our Annual Report on Form 10-K for the year ended December 31, 2007.

Our Quarterly Report on Form 10-Q for the quarter ended March 31, 2008.

Our Current Reports on Form 8-K filed April 17, 2008.

The description of our common stock contained in our Registration Statement on Form 8-A dated January 25, 2006.
All documents that we file with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act, on or after the date of this prospectus and
prior to the termination of this offering made pursuant to this prospectus also will be deemed to be incorporated herein by reference and will
automatically update and supersede information in this prospectus. Nothing in this prospectus shall be deemed to incorporate information
furnished to but not filed with the SEC pursuant to Item 2.02 or Item 7.01 of Form 8-K (or corresponding information furnished under Item 9.01
or included as an exhibit).

iii
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You may request a copy of these filings, at no cost, by writing or telephoning us at the following address:

Resource Capital Corp.

Attention: Purvi Ramdar

712 Fifth Avenue
10 Floor
New York, New York 10019
(212) 506-3893

You should rely only on the information incorporated by reference or provided in this prospectus, any supplement to this prospectus or any other
offering materials we may use. We have not authorized any person to provide information other than that provided in this prospectus, any
supplement to this prospectus or any other offering materials we may use. You should assume that the information in this prospectus, any
prospectus supplement and any other offering materials we may use is accurate only as of the date on its cover page and that any information in
a document we have incorporated by reference is accurate only as of the date of the document incorporated by reference.

The statements that we make in this prospectus or in any document incorporated by reference in this prospectus about the contents of any other
documents are not necessarily complete, and are qualified in their entirety by referring you to copies of those documents that are filed as exhibits
to the registration statement, of which this prospectus forms a part, or as an exhibit to the documents incorporated by reference. You can obtain
copies of these documents from the SEC or from us, as described above.

iv
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We are a specialty finance company that focuses primarily on investments in commercial real estate-related and commercial finance assets. We
qualify as a real estate investment trust, or REIT, for federal income tax purposes. Our objective is to provide our stockholders with total returns
over time, including quarterly distributions and capital appreciation, while seeking to manage the risks associated with our investment strategy.
We finance a substantial portion of our portfolio investments through borrowing strategies seeking to match the maturities and repricing dates of
our financings with the maturities and repricing dates of those investments, and to mitigate interest rate risk through derivative instruments.

We are externally managed and advised by our Manager, Resource Capital Manager, Inc., an indirect wholly-owned subsidiary of Resource
America (NASDAQ: REXI), a specialized asset management company that uses industry specific expertise to generate and administer
investment opportunities for its own account and for outside investors in the financial fund management, real estate, and commercial finance
sectors. We do not have any ownership interest in the Manager. It does not currently provide management or advisory services to other entities
or clients, although our management agreement does not restrict it from doing so, except that it may not advise any new REIT that invests
primarily in mortgage-backed securities, or MBS, in the United States. We do not control the assets or personnel of Resource America. Under
our management agreement with the Manager and Resource America, the Manager is responsible for providing us with all management and
support personnel and services necessary for our day-to-day operations. Because neither we nor the Manager has any employees of our own, nor
does either of us have any independent officers, although our chief financial officer is exclusively dedicated to our operations, we depend
entirely upon Resource America for personnel and administrative infrastructure.

Our investments target the following asset classes:

Asset Class Principal Investments
Commercial real estate-related assets First mortgage loans, which we refer to as whole loans

First priority interests in first mortgage loans, which we refer to
as A notes

Subordinated interests in first mortgage loans, which we refer to
as B notes

Mezzanine debt related to commercial real estate that is senior
to the borrower s equity position but subordinated to other third-party
financing

Commercial mortgage-backed securities, which we refer to as
CMBS

Commercial finance assets Senior secured corporate loans, which we refer to as bank loans

Other asset-backed securities, which we refer to as other ABS,
backed principally by small business and bank loans and, to a lesser
extent, by consumer receivables
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Asset Class Principal Investments
Trust preferred securities of financial institutions

Debt tranches of collateralized debt obligations, which we refer
to as CDOs

Private equity investments, principally issued by financial
institutions

Residential real estate-related assets Residential mortgage-backed securities, which we refer to as
ABS-RMBS

We generate our income primarily from the spread between the revenues we receive from our assets and the cost to finance the purchase of those

assets and hedge interest rate risks. We generate revenues from the interest we earn on our whole loans, A notes, B notes, mezzanine debt,

CMBS, ABS-RMBS, other ABS, bank loans and payments on equipment leases and notes. The cost of borrowings to finance our investments

comprises a significant part of our expenses. Our net income depends on our ability to control these expenses relative to our revenue.

We have not adopted policies that require us to establish or maintain any specific asset allocations. As a result, we cannot predict the percentage
of our assets that we will invest in each asset class or whether we will invest in other asset classes or investments. Investing in multiple asset
classes does not reduce or eliminate many of the risks associated with our investment portfolio such as geographic concentration risk and credit
risk. We may change our investment strategies and policies, and the percentage of assets that may be invested in each asset class, without a vote
of our stockholders.

Because we elected and qualified to be taxed as a REIT and intend to operate our business so as to be excluded from regulation under the
Investment Company Act of 1940, as amended, we are required to invest a majority of our assets in qualifying real estate assets, such as whole
pool certificates which represent the entire beneficial interest in an underlying pool of mortgage loans, A notes, B notes with foreclosure rights
on the underlying mortgages, mezzanine debt that is the functional equivalent of second mortgage loans, mortgage loans and other liens on and
interests in real estate. Therefore, the percentage of our assets we may invest in other MBS, other B notes, other mezzanine debt, other ABS,
bank loans, equipment leases and notes, trust preferred securities, private equity and other types of investments is limited, unless those
investments comply with federal income tax requirements for REIT qualification and requirements that allow us to continue to be excluded from
Investment Company Act regulation.

Our principal office is located at 712 Fifth Avenue, 10" Floor, New York, New York 10019 and our telephone number is (212) 506-3870. Our
website is located at www.resourcecapitalcorp.com. The information found on, or otherwise accessible through, our website is not incorporated
into, and does not form a part of, this prospectus or any other report or document we file with or furnish to the SEC.
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INFORMATION ABOUT THE PLAN

1.  What is the Purpose of the plan?

The plan is a convenient and economical stock purchase program available for existing investors to increase their holdings and for new investors
to make an initial investment in shares of our common stock. Participants in the plan may have all or any portion of their cash dividends
automatically reinvested in shares of our common stock. Participants may also elect to make optional cash investments through the plan
administrator. The primary purpose of the plan is to benefit long-term investors who want to increase their investment in our common stock. We
may also use the plan to raise additional capital through the direct sale of shares of our common stock to stockholders or new investors, who, in
connection with any resales of such shares, may be deemed to be underwriters. Our ability to waive limitations applicable to the amounts that
participants may invest pursuant to the cash purchase feature of the plan will allow for these sales to raise additional capital.

Participation in the plan is voluntary, and we give no advice regarding your decision to join the plan. However, if you decide to participate,
enrollment forms are available, and may be completed, online. You can access these services through the plan administrator s website,
www.amstock.com.

2.  What investment options are available under the plan?
Once enrolled in the plan, you may purchase shares of our common stock through the following investment options:

Dividend Reinvestment Program. Current holders of shares of our common stock and interested new investors that are not stockholders and
who agree to make an initial investment in common stock may elect to have all, a portion or none of their cash dividends paid on their common
stock automatically reinvested in shares of our common stock through the dividend reinvestment program. Cash dividends are paid on common
stock when and as declared by our Board of Directors, generally on a quarterly basis. Subject to (i) ownership limitations on shares of our
common stock and (ii) the availability of shares of our common stock registered for issuance under the plan, there is no limitation on the amount
of dividends you may reinvest under the dividend reinvestment program.

Stock Purchase Program. Each month, current holders of common shares, and interested new investors that are not currently shareholders and
who agree to make an initial investment in common shares, may elect to invest optional cash payments in common shares, subject to a minimum
monthly purchase limit of $100 and a maximum monthly purchase limit of $5,000. You may elect to make optional cash payments through
automatic deductions from your banking or checking accounts. We may, at our discretion, waive the maximum limit upon your written request.
See Question 20 to learn how to request a waiver. You may make optional cash purchases each month even if dividends on your shares are not
being reinvested and even if a dividend has not been declared. You may, but are not required to, enroll any common shares purchased through
the plan into the dividend reinvestment program. (To designate these shares for participation in the dividend reinvestment program, make the
appropriate election on the authorization form described in Question 12).

3. How can I change my investment options?
You may change your investment options at any time by requesting a new authorization form and returning it to the plan administrator at the
address set forth in Question 7.

4. What are the advantages and disadvantages of the plan?
The primary advantages of participating in the plan are as follows:

You may automatically reinvest cash dividends on all, a portion or none of your holdings of common stock in additional shares of
common stock.
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You may also invest in shares of common stock by making cash purchases, subject to a minimum and maximum amount. You may
make cash purchases by up to a maximum amount of $5,000 (unless this maximum is waived by us) via the internet, from a
pre-designated bank account, cash or money order. You may make cash purchases occasionally or at regular intervals. You may

make cash purchases even if you do not elect to participate in the plan s dividend reinvestment option. You may make cash purchases
whether you currently own our common stock or are a new investor.

We may offer you the opportunity to acquire shares of our common stock through optional cash purchases at a discount of up to 5%
from the market price of the common shares.

Shares of common stock purchased directly from us under the plan will be issued without a sales commission.

Your funds are subject to full investment under the plan because your account will be credited with the purchase of whole shares, as
well as fractional shares computed to three decimal places. Dividends will be paid not only on whole shares but also proportionately
on fractional shares held in your account. Dividends paid on all such shares, including fractional shares, will be used to purchase
additional shares of common stock, unless you specify otherwise.

You may direct the plan administrator to transfer, at any time and at no cost to you, all or a portion of your shares in the plan to a
plan account for another person as long as you meet all of the transfer requirements.

The plan offers a safekeeping service that allows you to deposit your company stock certificates with the plan administrator at no
cost and to have your ownership of common stock purchased under the plan maintained on the plan administrator s records in
uncertificated form as part of your plan account, if you so desire.

You will receive statements containing year-to-date information on all plan transactions in your account within a reasonable time
after a transaction occurs, as well as on a quarterly basis, that are designed to simplify your recordkeeping.

The primary disadvantages of participating in the plan are as follows:

Your investment in shares of common stock purchased under the plan is not different from any investment in shares that you
purchase directly. We cannot assure you of a profit or protect against a loss on shares purchased. You bear the risk of loss and enjoy
the benefits of any gain from market price changes with respect to shares purchased under the plan.

Your participation in the dividend reinvestment program will result in you being treated, for federal income tax purposes, as having
received a distribution equal to the fair market value (and not the market price) of the common shares on the date actually acquired
from us. In addition, you will be treated as having received a distribution equal to your pro rata share of any brokerage commissions
paid by us in connection with the purchase of common shares by the plan administrator from parties other than us. These
distributions will be taxable as dividends to the extent of our earnings and profits, and may give rise to a liability for the payment of
income tax without providing you with the immediate cash to pay the tax when it becomes due.

If you elect to make optional cash purchases, you will be treated, for federal income tax purposes, as having received a distribution
equal to the excess, if any, of the fair market value of the common shares on the purchase date over the amount of your optional cash
payment. In addition, you will be treated as having received a distribution equal to your pro rata share of any brokerage commissions
paid by us in connection with the purchase of common shares by the plan administrator from parties other than us. These
distributions will be taxable as dividends to the extent of our earnings and profits, and may give rise to a liability for the payment of
income tax without providing you with the immediate cash to pay the tax when it becomes due.
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You will have limited control over the specific timing of purchases and sales of common stock under the plan. Because the plan
administrator must receive funds for a cash purchase prior to the actual purchase date of the common stock, your investments may be
exposed to changes in market conditions.

We may, in our sole discretion, without prior notice, change our determination as to whether shares of common stock will be
purchased by the plan administrator directly from us or through open market or privately negotiated purchases. You will pay your
pro rata share of all brokerage commissions in connection with any reinvestment of dividends or optional cash investment in which
the plan administrator purchases shares of our common stock on the open market, in which case, you will also pay a minimal
transaction fee.

No interest will be paid on funds that the plan administrator holds pending investment or that may ultimately be returned to you.

The purchase price for shares of common stock purchased under the plan may exceed the price of acquiring shares of common stock
on the open market at any given time on the actual purchase date.

Sales of common shares credited to your plan account will involve a nominal fee per transaction to be deducted from the proceeds of
the sale by the plan administrator (if you request the plan administrator to make such sale), plus any brokerage commission and any
applicable stock transfer taxes on the sales.

Sales of common shares credited to your plan account may take up to 10 business days to process.

You cannot pledge common shares deposited in your plan account until the shares are withdrawn from the plan.

5.  Who administers the plan?
We have appointed American Stock Transfer & Trust Company, our transfer agent, to be the plan administrator.

6.  What are the responsibilities of the plan administrator?
The plan administrator s responsibilities include:

administration of the plan;

acting as your agent;

keeping records of all plan accounts;

sending statements of activity to each participant;
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purchasing and selling, on your behalf, all common stock under the plan; and

the performance of other duties relating to the plan.
Holding Shares. 1f you purchase shares through optional cash payments and do not choose to have the dividends that are paid with respect to
these shares reinvested, you must indicate that the shares are not to be reinvested. The plan administrator will hold any shares you choose to
enroll in the dividend reinvestment program and will register them in the plan administrator s name (or that of its nominee) as your agent.

Receipt of Dividends. As record holder for the plan shares, the plan administrator will credit the dividends accrued on your plan shares as of the
dividend record date to your plan account on the basis of whole or fractional plan shares held in such account and will automatically reinvest
such dividends in additional common stock. Any remaining portion of cash dividends not designated for reinvestment will be sent to you.

Other Responsibilities. The plan administrator also acts as dividend disbursing agent, transfer agent and registrar for our common stock. If the
plan administrator resigns or otherwise ceases to act as plan administrator, we will appoint a new plan administrator to administer the plan.
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7. How do I contact the plan administrator?
You should send all correspondence with the administrator to:

American Stock Transfer & Trust Company

59 Maiden Lane

New York, NY 10038

All transaction processing should be directed to:
American Stock Transfer & Trust Company
P.O. Box 922

Wall Street Station

New York, NY 10269-0560

Please mention Resource Capital Corp. (NYSE symbol RSO ) and this plan in all correspondence. In addition, you may call the plan
administrator at (877) 739-9997 or contact the plan administrator via the internet at www.amstock.com.

8.  Who is eligible to participate in the plan?
The following persons are eligible to participate in the plan:

Record Owners. All record owners (stockholders whose shares are held in their name on the records kept by our transfer agent) of shares of our
common stock are eligible to participate directly in the plan.

Beneficial Owners. Beneficial owners (stockholders whose shares are held in the name of a broker, bank or other nominee on the records kept
by our transfer agent) of shares of our common stock may participate in two ways. A beneficial owner may participate directly by becoming a
record owner by having one or more shares transferred into his or her name from that of the applicable broker, bank or other nominee.
Alternatively, a beneficial owner may seek to arrange with the broker, bank or other nominee that is the record owner of his or her shares to
participate on the beneficial owner s behalf.

Non-Stockholders. Individuals who do not presently own any shares of our common stock (as either a record owner or beneficial owner) may
participate in the plan by making an initial cash purchase of shares of our common stock through the plan s stock purchase program.

9.  Are there limitations on participation in the plan other than those described above?

Foreign Law Restrictions. You may not participate in the plan if it would be unlawful for you to do so in the jurisdiction where you are a citizen
or reside. If you are a citizen or resident of a country other than the United States, you should confirm that by participating in the plan you will
not violate local laws governing, among other things, taxes, currency and exchange controls, stock registration and foreign investments.

REIT Qualification Restrictions. In order for us to maintain our qualification as a REIT, not more than 50% in value of any class or series of
our outstanding capital stock may be owned, directly or indirectly, by five or fewer individuals (as defined in the Internal Revenue Code to
include certain entities). We may terminate, by written notice at any time, any participant s individual participation in the plan if such
participation would be in violation of the restrictions contained in our Charter or Bylaws, as amended from time to time. These restrictions
prohibit any stockholder, directly or indirectly, from beneficially owning more than 9.8% in value or in number, whichever is more restrictive, of
our outstanding capital stock. Any attempted transfer or acquisition of capital stock that would create a direct or indirect ownership of capital
stock in excess of this limit or otherwise result in our disqualification as a REIT will be null and void. Our Charter provides that capital stock
subject to this limitation is subject to various rights that we have to enforce this limitation, including transfer of the shares to a
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trust. This summary of the ownership limitation is qualified in its entirety by reference to our Charter. We reserve the right to invalidate any
purchases made under the plan that we determine, in our sole discretion, may violate the 9.8% ownership limit. Any grant of a request for waiver
of the maximum monthly optional cash purchase will not be deemed to be a waiver of such ownership limits.

Exclusion from Plan for Short-Term Trading or Other Practices. You should not use the plan to engage in short-term trading activities that
could change the normal trading volume of the common stock. If you do engage in short-term trading activities, we may prevent you from
participating in the plan. We reserve the right to modify, suspend or terminate participation in the plan, by otherwise eligible holders of shares of
our common stock, in order to eliminate practices which we determine, in our sole discretion, are not consistent with the purposes or operation
of the plan or which may adversely affect the price of the common stock.

Restrictions at Our Discretion. In addition to the restrictions described above, we reserve the right to prevent you from participating in the plan
for any other reason. We have the sole discretion to exclude you from or terminate your participation in the plan.

10. How do I enroll in the plan?

Record Owners. Record owners may join the plan by completing and signing an authorization form and returning it to the plan administrator, or
by following the enrollment procedures specified on the plan administrator s website at www.amstock.com. Authorization forms may be obtained
at any time by written request, by contacting the plan administrator at the address and telephone number provided in Question 7, or via the
Internet at the plan administrator s website at www.amstock.com.

Beneficial Owners. A beneficial owner may request that the number of shares the beneficial owner wishes to be enrolled in the plan be
registered by the broker, bank or other nominee in the beneficial owner s own name as record owner in order to participate directly in the plan.
Alternatively, beneficial owners who wish to join the plan may instruct their broker, bank or other nominee to arrange participation in the plan
on the beneficial owner s behalf. The broker, bank or other nominee should then make arrangements with its securities depository, and the
securities depository will provide the plan administrator with the information necessary to allow the beneficial owner to participate in the plan.

To facilitate participation by beneficial owners, we have made arrangements with the plan administrator to reinvest dividends and accept
optional cash payments under the stock purchase program by record holders such as brokers, banks and other nominees, on behalf of beneficial
owners. If you are an interested beneficial owner, be sure that your broker, bank or other nominee passes along the proceeds of any applicable
discount to your account.

Alternatively, a beneficial owner may simply request that the number of shares the beneficial owner wishes to be enrolled in the plan be
reregistered by the broker, bank or other nominee in the beneficial owner s own name as record owner in order to participate directly in the plan.

Non-Stockholders. A non-stockholder may join the plan as a record owner by making an initial investment in an amount of at least $100 and up
to a maximum of $5,000 (unless we specifically waive the maximum limit). The non-stockholder should complete the portions of the
authorization form for a non-stockholder wishing to become a participant and should designate the amount of the initial purchase of common
stock. At the same time, the new participant may designate all or none of the purchased shares to be enrolled in the dividend reinvestment
program. The non-stockholder may also follow the enrollment procedures specified on the plan administrator s website at www.amstock.com to
join the plan.

Optional Cash Payments through Automatic Deductions. You may elect to have optional cash payments made through electronic fund
transfers by completing an automatic cash investment application, which is
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available from the plan administrator at the address and telephone number provided in Question 7, or by logging on to www.amstock.com, and
providing both your bank account number and your bank s routing number. The automatic cash investment application must be accompanied by
a voided bank check or deposit slip for the account from which you authorize the plan administrator to draw the funds. Once the application is
received and processed (which normally takes approximately two (2) business days), funds will automatically be deducted from the designated

account on the tenth (10t ) business day prior to each investment date and will be invested on such investment date. In addition, you can also
choose to invest monthly through automatic deductions. Automatic deductions are subject to the same monthly dollar maximum and minimum
as other optional cash payments.

11. When will my participation in the plan begin?

If you are a current stockholder and your authorization form is received by the plan administrator by the record date established for a particular
dividend, reinvestment will commence with that dividend. If your authorization form is received after the record date established for a particular
dividend, reinvestment will begin on the dividend payment date following the next record date if you are, or your broker, bank or other nominee
is, still a record owner. Additionally, if you have submitted your authorization form and thus are enrolled in the plan and you wish to make
optional cash payments to purchase shares under the stock purchase program, the plan administrator must receive full payment by two

(2) business days before the relevant investment date.

In the case of current non-stockholders making an initial investment, both the authorization form and full payment of their designated initial
investment must be received by three (3) business days before the relevant investment date.

Once you enroll in the plan, you will remain enrolled in the plan until you withdraw from the plan, we terminate your participation in the plan or
we terminate the plan.

12. What does the authorization form provide?

The authorization form appoints the plan administrator as your agent and directs us to pay to the plan administrator, on the applicable record
date, the cash dividends on your common stock that are enrolled in the dividend reinvestment program, including all whole and fractional shares
of common stock that are subsequently credited to your plan account, as they are added with each reinvestment or optional cash purchase
designated for reinvestment. These cash dividends with respect to shares enrolled in the dividend reinvestment program will be automatically
reinvested by the plan administrator in common stock. Any remaining cash dividends with respect to shares not enrolled in the dividend
reinvestment program will be paid directly to you.

Additionally, the authorization form directs the plan administrator to purchase common stock with your optional cash payments, if any, and
whether to enroll all or none of such purchased shares in the dividend reinvestment program.

The authorization form provides for the purchase of initial or additional common stock through the following investment options:

Full Dividend Reinvestment If this option is elected, the plan administrator will apply all cash dividends on all common shares then
or subsequently registered in your name, and all cash dividends on all plan shares (except as otherwise directed under Optional Cash
Payments below), together with any optional cash payments, toward the purchase of additional plan shares.

Partial Dividend Reinvestment If this option is elected, the plan administrator will apply all cash dividends on only the number of
common shares then or subsequently registered in your name and specified on the authorization form and all cash dividends on all
plan shares (except as otherwise directed under Optional Cash Payments below), together with any optional cash payments, toward
the purchase of additional plan shares.
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Optional Cash Payments Only If this option is elected, the plan administrator will apply any optional cash payments made by you to
the purchase of additional common shares in accordance with the plan and will apply dividends on such additional plan shares.
Unless you designate some or none of your new plan shares for enrollment in the dividend reinvestment program, you will be enrolled as having
selected the full dividend reinvestment option. In addition, if you return a properly executed authorization form to the plan administrator without
electing an investment option, you will be enrolled as having selected the full dividend reinvestment option.

You may select any one of the options desired, and the designated options will remain in effect until you specify otherwise by indicating a
different option on a new authorization form, by withdrawing some or all shares from the plan in favor of receiving cash dividends or in order to
sell your common stock, or until the plan is terminated.

13. What does the plan administrator s website provide?
Instead of submitting an authorization form, you can participate in the plan by accessing the plan administrator s website at www.amstock.com.
You may do the following online:

enroll or terminate your participation in the plan;

make initial and additional purchases of common stock;

sell shares of common stock;

request a stock certificate for non-fractional shares of common stock held in your plan account; and

view your account history and balances.

14. How does the stock purchase program work?

All current record owners and non-stockholders who have timely submitted signed authorization forms or online requests via www.amstock.com
indicating their intention to participate in this program of the plan, and beneficial owners whose brokers, banks or other nominees have timely
submitted authorization forms or online requests via www.amstock.com indicating their intention to participate in this program are eligible to
make optional cash payments during any month, whether or not a dividend is declared. Each month the plan administrator will apply any
optional cash payment received from a participant by the deadline described below to the purchase of additional common stock for the account
of the participant on the following investment date and will enroll all such shares in the dividend reinvestment program unless the participant
requests that such shares not be subject to the dividend reinvestment program.

Deadline for Submitting Optional Cash Payments. Optional cash payments will be invested every month on the related investment date, which
will generally be the 15th of each month or, if such date is not a business day, the first business day thereafter. The deadline for submitting
optional cash payments is two (2) business days prior to the relevant investment date.

Each month the plan administrator will apply an optional cash payment for which funds are timely received to the purchase of common stock for
your account on the next investment date. In order for funds to be invested on the next investment date, the plan administrator must have
received a check, money order or wire transfer by the deadline for submitting optional cash payments. Checks and money orders are accepted
subject to timely collection as funds and verification of compliance with the terms of the plan. Checks or money orders should be made payable
to American Stock Transfer & Trust Company Resource Capital Corp. DRSPP. Checks returned for any reason will not be resubmitted for
collection. The administrator reserves the right to sell any shares that have been purchased for your account to recover the amount of a returned
check. In addition, the
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administrator may have to sell additional shares from your account if the sale of the shares purchased in your account is not sufficient to cover
the returned check. Additionally, shares will be sold from a participant s account to offset a $25 returned check fee.

No Interest on Optional Cash Payments. No interest will be paid by us or the plan administrator on optional cash payments pending investment.
Since no interest is paid on cash held by the plan administrator, it normally will be in your best interest to defer optional cash payments until
shortly before the deadline described above. Generally, optional cash payments received after the deadline will be held by the plan administrator
and invested on the next investment date.

Refunds of Uninvested Optional Cash Payments. Upon written request to the plan administrator received at least five (5) business days prior to
the deadline for submitting optional cash payments for the investment date with respect to which optional cash payments have been delivered to
the plan administrator, your optional cash payments will be returned to you as soon as practicable. Requests received less than five (5) business
days prior to such date will not be returned but instead will be held by the plan administrator and invested on the next investment date.

Additionally, optional cash payments will be returned by check, without interest, as soon as practicable after the applicable period in which the
price of the common stock is determined if the minimum Market Price (as determined below), if any, applicable to optional cash payments made
pursuant to requests for waiver of the maximum limit on optional cash payments shall not have been met.

15. 'What will be the price of shares purchased under the plan?
The price of shares for dividend reinvestment and optional cash purchases of $5,000 or less will be determined as follows:

If the shares are purchased from us, the purchase price will be equal to 100% of the unsolicited volume weighted average price,
rounded to four decimal places, of our common shares as reported by the New York Stock Exchange only, obtained from
Bloomberg, LP on the NYSE during trading hours from 9:30 a.m. to 4:00 p.m., Eastern time (through and including the NYSE
closing print) for the relevant purchase date. We may elect to offer a discount with respect to optional cash purchases ranging from
0% to 5% from such purchase price, which discount may vary each month. This discount may, but need not, be the same as the
discount we offer for optional cash investments in excess of $5,000 pursuant to requests for waiver. We may offer a discount on
either, both or neither of optional purchases of $5,000 or less and optional purchases in excess of $5,000 pursuant to requests for
waiver, in our sole discretion. Any discount will be established at our sole discretion after a review of current market conditions, the
level of participation in the plan, the attractiveness of obtaining funds through the sale of common shares as opposed to other sources
of funds and current and projected capital needs. Our decision to set a discount in this context in a particular month shall not affect
the setting of a discount for any subsequent month. No discount to the purchase price is available under the plan with respect to
dividend reinvestment.

In order to maintain our qualification as a real estate investment trust, we will not sell our shares through dividend reinvestment or
optional cash purchases at a price that is less than 95% of the fair market value of a common share on the applicable purchase date.
As a result, for each month in which shares are purchased from us, we will compare the purchase price calculated as described in the
preceding bullet, net of any applicable discount, to a price equal to 95% of the average of the daily high and low sales prices of our
shares, as traded only on the NYSE during regular NYSE trading hours, on the applicable purchase date. If the purchase price
calculated as described in the preceding bullet, net of any discount, is less than the price calculated under this 95% test, we will use
the price calculated under this 95% test as the purchase price for such dividend reinvestments or optional cash investments.

10
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If the shares are purchased in the open market or privately negotiated transactions, the purchase price will be the average price per
share of shares purchased. You will be subject to minimal investment fees in connection with open market purchases.
The purchase price for shares purchased pursuant to a request for waiver is discussed in response to Question 20.

16. How will the number of shares purchased for my account be determined?
Your account will be credited with the number of shares, including fractions computed to three decimal places, equal to the total amount to be
invested on your behalf, divided by the applicable discounted price per share, calculated pursuant to the methods described above, as applicable.

The total amount to be invested will depend on the amount of any dividends paid on the number of shares you own and have designated for
reinvestment, and the amount of any optional cash payments you have made and available for investment on the related investment date. Subject
to the availability of common stock registered for issuance under the plan and our 9.8% ownership limitation, there is no total maximum number
of shares available for issuance pursuant to the reinvestment of dividends.

The amount of reinvested dividends to be invested will be reduced by any amount we are
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