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The information in this preliminary prospectus supplement is not complete and may be changed. This preliminary prospectus
supplement and the accompanying prospectus are not an offer to sell these securities, nor a solicitation of an offer to buy these
securities, in any jurisdiction where the offering is not permitted.

Filed Pursuant to Rule 424(b)(5)
File No. 333-187390

Subject to Completion, dated April 9, 2013

Prospectus supplement to prospectus dated March 29, 2013

16,250,000 Shares

Common Stock

This is a public offering of common stock of Resource Capital Corp. We are offering 16,250,000 shares of our common stock. Our common
stock is listed on the New York Stock Exchange under the symbol RSO. On April 8, 2013, the last reported sale price of our common stock was
$6.57 per share.

Investing in our common stock involves risks. See _Risk Factors on page S-4 of this prospectus supplement and
page 16 of our Annual Report on Form 10-K for the year ended December 31, 2012. You should read this
prospectus supplement, the accompanying prospectus, and the documents incorporated by reference into this
prospectus supplement and the accompanying prospectus carefully before you make your investment decision.

Our common stock is subject to certain restrictions on ownership designed to preserve our qualification as a real estate investment trust, or
REIT, for federal income tax purposes. See Description of Common Stock and Preferred Stock Restrictions on Ownership and Transfer in the
accompanying prospectus for more information about these restrictions.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
passed upon the adequacy or accuracy of this prospectus. Any representation to the contrary is a criminal offense.

Per Share Total
Public offering price $ $
Underwriting discounts and commissions $ $
Proceeds to us, before expenses $ $

We have granted the underwriters the right to purchase up to 2,437,500 additional shares from us at the public offering price, less the
underwriting discounts and commissions, within 30 days from the date of this prospectus supplement.

We expect that the common stock will be ready for delivery on or about ,2013.
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Deutsche Bank Securities J.P. Morgan

The date of this prospectus supplement is ,2013.
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ABOUT THIS PROSPECTUS SUPPLEMENT

We are providing information to you about this offering of our common stock in two parts. The first part is this prospectus supplement, which
provides you with specific information regarding the terms of this offering and certain other information. The second part is the accompanying
prospectus, which provides general information. Generally, when we refer to this prospectus, we are referring to both documents combined.
Both this prospectus supplement and the accompanying prospectus, including the documents incorporated by reference, include important
information about us, the common stock being offered, and other information you should know before investing in our common stock.

You should read both this prospectus supplement and the accompanying prospectus as well as the additional information described under the
heading Where You Can Find More Information in this prospectus supplement before investing in our common stock. This prospectus
supplement adds to, updates, and changes information contained in the accompanying prospectus and the information incorporated by reference.
To the extent that any statement that we make in this prospectus supplement is inconsistent with the statements made in the accompanying
prospectus or any document incorporated by reference, you should rely on the information in this prospectus supplement. If any statement in one
of these documents is inconsistent with a statement in another document having a later date, the statement in the document having the later date
modifies or supersedes the earlier statement.

As used in this prospectus supplement, the terms we, our, us, orthe Company 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 our Manager.
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

This prospectus supplement, the accompanying prospectus, and the documents incorporated by reference herein and therein contain

forward-looking statements that involve risks and uncertainties. These forward-looking statements are not historical facts but rather are based on

current beliefs, assumptions and expectations. 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. You should not place undue reliance on these

forward-looking statements, which reflect our view only as of the date of this prospectus supplement, and we undertake no obligation to update

these forward-looking statements in the future. We use words such as anticipate, expect, intend, plan, believe, seek, estimate, and vari:
these words and similar expressions to identify forward-looking statements. Forward-looking statements are subject to various risks and

uncertainties that could cause actual results to vary from our forward-looking statements, including:

the factors described in our Annual Report on Form 10-K for the year ended December 31, 2012, incorporated by reference in this
prospectus supplement and the accompanying prospectus, including those set forth under the sections captioned Risk Factors,
Business, and Management s Discussion and Analysis of Financial Conditions and Results of Operations;

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 undertake no obligation to publicly update or revise any forward-looking statements, whether as a result of new information, future events or
otherwise, except as required by law. In light of these risks and uncertainties, the forward-looking events and circumstances discussed in this
prospectus supplement, the accompanying prospectus and the documents incorporated by reference herein and therein might not occur and
actual results, performance or achievement could differ materially from that anticipated or implied in the forward-looking statements.
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SUMMARY
Our Company

We are a specialty finance company that focuses primarily on commercial real estate and commercial finance assets. We are organized and
conduct our operations to qualify as a real estate investment trust, or REIT, under Subchapter M of the Internal Revenue Code of 1986, as
amended, or the Code. 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 invest in a combination of real estate-related assets
and, to a lesser extent, higher-yielding commercial finance assets. We have financed 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 have sought to mitigate interest rate risk through derivative instruments.

We are externally managed by Resource Capital Manager, Inc., a wholly-owned indirect subsidiary of Resource America, Inc. (NASDAQ:
REX]), a specialized asset management company that uses industry- specific expertise to evaluate, originate, service and manage investment
opportunities through its commercial real estate, commercial finance and financial fund management operating segments.

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, from management of assets and from hedging interest rate risks. We generate revenues from the interest and fees we earn on our whole
loans, A notes, B notes, mezzanine debt, commercial mortgage-backed securities, or CMBS, bank loans, other asset-backed securities, or ABS,
and structured note investments. We also generate revenues from the rental and other income from real properties we own, from management of
externally originated bank loans and from our investment in an equipment leasing business. Historically, we have used a substantial amount of
leverage to enhance our returns and we have financed each of our different asset classes with different degrees of leverage. The cost of
borrowings to finance our investments is a significant part of our expenses. Our net income depends on our ability to control these expenses
relative to our revenue. In our bank loan, CMBS and ABS portfolios, we historically have used warehouse facilities as a short-term financing
source and collateralized debt obligations, or CDOs, and, to a lesser extent, other term financing as long-term financing sources. In our
commercial real estate loan portfolio, we historically have used repurchase agreements as a short-term financing source, and CDOs and, to a
lesser extent, other term financing as long-term financing sources. Our other term financing has consisted of long-term match-funded financing
provided through long-term bank financing and asset-backed financing programs, depending upon market conditions and credit availability.

Corporate Background

We maintain our principal executive offices at 712 Fifth Avenue, 12 Floor, New York, New York 10019 and our telephone number is

(212) 506-3870. Our website is located at www.resourcecapitalcorp.com. The information contained on or connected to our website is not
incorporated by reference into, and you must not consider the information to be a part of, this prospectus supplement or the accompanying
prospectus. Through our website, we make available free of charge our annual reports on Form 10-K, our proxy statements, our quarterly reports
on Form 10-Q, our current reports on Form 8-K, and amendments to any of them filed or furnished pursuant to Section 13(a) or 15(d) of the
Securities Exchange Act of 1934, as amended, or the Exchange Act. These documents are available as soon as reasonably
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practicable after we electronically file those documents with the SEC. We also post on our website the charters of our Audit, Compensation, and
Nominating and Governance Committees; our Corporate Governance Guidelines, our Code of Business Conduct and Ethics, our Insider Trading
Policy and any amendments or waivers thereto; and any other corporate governance materials contemplated by the regulations of the SEC and
the New York Stock Exchange, or the NYSE. The documents are also available in print by contacting Investor Relations at our executive
offices.

Recent Developments

On March 15, 2013, our Board of Directors declared a first quarter 2013 cash dividend on our shares of common stock of $0.20 per share. This
dividend will be paid on April 26, 2013 to holders of record as of the close of business on March 28, 2013. Investors in this offering will not
receive the dividend.

From January 1, 2013 through the date of this prospectus supplement, we issued (i) 2,905.672 shares of our common stock through our Dividend
Reinvestment and Stock Purchase Program and (ii) 1.170.538 shares of our 8.25% Series B Cumulative Redeemable Preferred Stock through our
At-the-Market offering program with MLV & Co., LLC.

S-2
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Issuer

Common stock offered

Common stock to be outstanding after this offering

Use of proceeds

Restrictions on ownership

Distribution policy

THE OFFERING

Resource Capital Corp.

16,250,000 shares(1)

124,531,623 shares(1)(2)

We intend to use the net proceeds of this offering for general corporate purposes,
including acquisition of investments, loan originations and working capital.

To assist us in maintaining our qualification as a REIT under the Code, our charter
generally prohibits any shareholder from directly or indirectly owning more than 9.8% in
value or in number of shares, whichever is more restrictive, of any class or series of our
capital stock. Our board of directors has discretion to grant exemptions from this
ownership restriction, subject to such terms and conditions as it deems appropriate. See

Common Stock and Preferred Stock Restrictions on Ownership and Transfer in the
accompanying prospectus for further information about these restrictions.

We are required to distribute at least 90% of our REIT taxable income each year (subject
to certain adjustments) in order to qualify as a REIT under the Code. To maintain our
qualification as a REIT, we intend to continue to make regular quarterly distributions to
the holders of our common stock and preferred stock. A portion of our distributions may
be treated as a return of capital for federal income tax purposes. Distributions will be
made at the discretion of our board of directors, subject to applicable law.

(1)  Excludes up to 2,437,500 shares of our common stock issuable upon exercise of the underwriters option.
(2)  The number of shares of our common stock outstanding after this offering is based on 108,281,623 shares of our common stock outstanding as of April 5,

2013.

Table of Contents

S-3



Edgar Filing: Resource Capital Corp. - Form 424B5

Table of Conten
RISK FACTORS

Before you decide to purchase our common stock, you should be aware that there are risks in making this investment. You should carefully
consider the risks described below, the Risk Factors section on page 6 of the accompanying prospectus, and the Risk Factors section of
our Annual Report on Form 10-K for the year ended December 31, 2012, together with all other information included or incorporated by
reference in this prospectus supplement and the accompanying prospectus, before you decide to invest in shares of our common stock.

Risks Related to This Offering and Our Common Stock
The market price for our common stock after this offering may be lower than the offering price and our share price may be volatile.

The price at which shares of our common stock may sell in the public market after this offering may be lower than the price at which they were
sold by the underwriters. Fluctuations in our share price may not be correlated in a predictable way to our performance or operating results. Our
share price may fluctuate as a result of factors that are beyond our control or unrelated to our operating results.

S-4
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USE OF PROCEEDS

The net proceeds from this offering will be approximately $ million (approximately $ million if the underwriters option is
exercised in full), after deduction of underwriting discounts and commissions and estimated offering expenses. We intend to use the net proceeds
of this offering for general corporate purposes, including acquisition of investments, loan originations and working capital.

FEDERAL INCOME TAX CONSEQUENCES OF OUR QUALIFICATION AS A REIT

For a summary of the material federal income tax considerations that you, as a stockholder, may consider relevant, see Exhibit 99.3 to our
Annual Report on Form 10-K for the year ended December 31, 2012, which is incorporated by reference into this prospectus supplement and the
accompanying prospectus.

As a result of recent Congressional action, the maximum tax rate on qualified dividend income is 20% for 2013 and subsequent taxable years,
and the highest marginal individual income tax rate on ordinary income is currently 39.6%.
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UNDERWRITING

Deutsche Bank Securities Inc. and J.P. Morgan Securities LLC are acting as joint book-running managers of this offering. Subject to the terms
and conditions stated in the underwriting agreement dated the date of this prospectus supplement, each underwriter named below has severally
agreed to purchase, and we have agreed to sell to that underwriter, the number of shares of our common stock set forth opposite the underwriter s
name.

Underwriter Number of Shares
Deutsche Bank Securities Inc.
J.P. Morgan Securities LLC

Total 16,250,000
The underwriting agreement provides that the obligation of the underwriters to purchase the shares of our common stock offered hereby is
subject to certain conditions precedent and that the underwriters will purchase all of the shares of common stock offered by this prospectus
supplement, other than those covered by the underwriters option described below, if any of these shares are purchased.

We have been advised by the underwriters that they propose to offer the shares of our common stock to the public at the public offering price set
forth on the cover of this prospectus supplement and to dealers at a price that represents a concession not in excess of $ per share under
the public offering price. If all the common stock is not sold at the public offering price, the underwriters may change the offering price and
other selling terms.

We have granted to the underwriters an option, exercisable not later than 30 days after the date of this prospectus supplement, to purchase up to
2,437,500 additional shares of common stock at the public offering price less the underwriting discounts and commissions set forth on the cover
page of this prospectus supplement. To the extent that the underwriters exercise this option, the underwriters will become obligated, subject to
conditions, to purchase these additional shares of common stock. We will be obligated, pursuant to the option, to sell these additional shares of
common stock to the underwriters to the extent the option is exercised. If any additional shares of common stock are purchased, the underwriters
will offer the additional shares on the same terms as those on which the 16,250,000 shares are being offered.

The underwriting discounts and commissions per share are equal to the public offering price per share of common stock less the amount paid by
the underwriters to us per share of common stock. We have agreed to pay the underwriters the following discounts and commissions, assuming
either no exercise or full exercise by the underwriters of their option to purchase additional shares:

Total Fees
Without With Full
Fee per Exercise of Exercise of
share Option Option
Discounts and commissions paid by us $ $ $

In addition, we estimate that our share of the total expenses of this offering, excluding underwriting discounts and commissions, will be
approximately $250,000.

We have agreed to indemnify the underwriters against some specified types of liabilities, including liabilities under the Securities Act, and to
contribute to payments the underwriters may be required to make in respect of any of these liabilities.
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Subject to certain exceptions, we, our directors and executive officers, the Manager and Resource America and its subsidiaries have agreed that,
without the prior written consent of Deutsche Bank Securities Inc. and J.P. Morgan Securities LLC, we will not, during the period ending 60
days after the date of this prospectus supplement:

offer, pledge, sell, contract to sell, sell any option or contract to purchase, purchase any option or contract to sell, grant any option,
right or warrant to sell, lend or otherwise transfer or dispose of, directly or indirectly, any shares of our common stock, or any
securities convertible into or exercisable or exchangeable for any shares of our common stock; or

enter into any swap or other arrangement that transfers to another, in whole or in part, any of the economic consequences of ownership

of the common stock, whether any such transaction described above is to be settled by delivery of common stock or such other

securities, in cash or otherwise.
The 60-day restricted period described in the preceding paragraph will be automatically extended if: (1) during the last 17 days of the 60-day
restricted period we issue an earnings release or announce material news or a material event relating to us occurs; or (2) prior to the expiration of
the 60-day restricted period, we announce that we will release earnings results during the 16-day period beginning on the last day of the 60-day
period, in which case the restrictions described in the preceding paragraphs will continue to apply until the expiration of the 18-day period
beginning on the issuance of the earnings release or the announcement of the material news or the occurrence of the material event. This
automatic extension is waivable only by Deutsche Bank Securities Inc. and J.P. Morgan Securities LLC.

In connection with the offering, the underwriters may purchase and sell shares of our common stock in the open market. These transactions may
include short sales, purchases to cover positions created by short sales and stabilizing transactions.

Short sales involve the sale by the underwriters of a greater number of shares than they are required to purchase in the offering. Covered short
sales are sales made in an amount not greater than the underwriters option to purchase additional shares of common stock from us in the
offering. The underwriters may close out any covered short position by either exercising their option to purchase additional shares or purchasing
shares in the open market. In determining the source of shares to close out the covered short position, the underwriters will consider, among
other things, the price of shares available for purchase in the open market as compared to the price at which they may purchase shares through
the underwriters option.

Naked short sales are any sales in excess of the option to purchase additional shares. The underwriters must close out any naked short position
by purchasing shares in the open market. A naked short position is more likely to be created if the underwriters are concerned that there may be
downward pressure on the price of the shares in the open market prior to the completion of the offering.

Stabilizing transactions consist of various bids for or purchases of our common stock made by the underwriters in the open market prior to the
completion of the offering.

Purchases to cover a short position and stabilizing transactions may have the effect of preventing or slowing a decline in the market price of our
common stock. Additionally, these purchases may stabilize, maintain or otherwise affect the market price of our common stock. As a result, the
price of our common stock may be higher than the price that might otherwise exist in the open market. These transactions may be effected on the
NYSE, in the over-the-counter market or otherwise.
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This prospectus supplement and the accompanying prospectus may be made available in electronic format on Internet web sites maintained by
the underwriters. Other than this prospectus supplement and the accompanying prospectus in electronic format, the information on any
underwriter s website and any information contained in any other website maintained by any underwriter is not part of this prospectus
supplement and the accompanying prospectus or the registration statement of which this prospectus supplement and the accompanying
prospectus form a part.

The underwriters and/or their affiliates have engaged in, and may in the future engage in, investment banking and other commercial dealings
with us in the ordinary course of business. They receive customary fees and commissions for these services.

Selling Restrictions

No action has been taken in any jurisdiction (except in the United States) that would permit a public offering of the shares of common stock, or
the possession, circulation or distribution of this prospectus supplement, the accompanying prospectus or any other material relating to us or the
shares where action for that purpose is required. Accordingly, the shares may not be offered or sold, directly or indirectly, and neither this
prospectus supplement, the accompanying prospectus nor any other offering material or advertisements in connection with the shares may be
distributed or published, in or from any country or jurisdiction except in compliance with any applicable rules and regulations of any such
country or jurisdiction.

The underwriters may arrange to sell the shares offered hereby in certain jurisdictions outside the United States, either directly or through
affiliates, where they are permitted to do so.

Notice to Prospective Investors in the European Economic Area

In relation to each Member State of the European Economic Area (the EEA ) that has implemented the Prospectus Directive, as defined below
(each, a Relevant Member State ), an offer to the public of any shares that are the subject of the offering contemplated in this prospectus
supplement may not be made in that Relevant Member State, except that an offer to the public in that Relevant Member State of any of the
shares may be made at any time under the following exemptions under the Prospectus Directive, if they have been implemented in that Relevant
Member State:

(a) atany time to any legal entity which is a qualified investor as defined in the Prospectus Directive;

(b) by the underwriters to fewer than 100 or, if the Relevant Member State has implemented the relevant provisions of the 2010 PD
Amending Directive, 150 natural or legal persons (other than qualified investors, as defined in the Prospectus Directive), as
permitted under the Prospectus Directive, subject to obtaining the prior consent of the underwriters for any such offer; or

(c) in any other circumstances falling within Article 3(2) of the Prospectus Directive,
provided that no such offer of the shares shall result in a requirement for us or the underwriters to publish a prospectus pursuant to Article 3 of
the Prospectus Directive.
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Any person making or intending to make any offer within the EEA of the shares that are the subject of the offering contemplated in this
prospectus supplement and the accompanying prospectus should only do so in circumstances in which no obligation arises for us or the
underwriters to produce a prospectus for such offer. Neither we nor the underwriters have authorized, or will authorize, the making of any offer
of the shares offered hereby through any financial intermediary, other than offers made by the underwriters that constitute the final offering of
the securities contemplated in this prospectus supplement and the accompanying prospectus.

For the purposes of this provision and the buyer s representation below, the expression an offer of securities to the public in relation to the shares
in any Relevant Member State means the communication in any form and by any means of sufficient information on the terms of the offer and

the shares to be offered so as to enable an investor to decide to purchase the shares, as the same may be varied in that Relevant Member State by
any measure implementing the Prospectus Directive in that Relevant Member State and the expression Prospectus Directive means Directive
2003/71/EC (and amendments thereto, including the 2010 PD Amending Directive to the extent implemented in the Relevant Member State) and
includes any relevant implementing measure in each Relevant Member State and the expression 2010 PD Amending Directive means Directive
2010/73/EU.

Each person in a Relevant Member State who receives any communication in respect of, or who acquires any of the shares that are the subject of
the offering contemplated by this prospectus supplement and the accompanying prospectus will be deemed to have represented, warranted and
agreed to and with the underwriters and us that:

(a) it is a qualified investor within the meaning of the law in that Relevant Member State implementing Article 2(1)(e) of the Prospectus
Directive; and

(b) in the case of any shares acquired by it as a financial intermediary, as that term is used in Article 3(2) of the Prospectus Directive, (i) the
shares acquired by it in the offering have not been acquired on behalf of, nor have they been acquired with a view to their offer or resale to,
persons in any Relevant Member State other than qualified investors, as defined in the Prospectus Directive, or in circumstances in which the
prior consent of the underwriters has been given to the offer or resale; or (ii) where the shares have been acquired by it on behalf of persons in
any Relevant Member State other than qualified investors, the offer of those shares to it is not treated under the Prospectus Directive as having
been made to such persons.

United Kingdom

Any invitation or inducement to engage in investment activity (within the meaning of Section 21 of the Financial Services and Markets Act 2000
(the FSMA )), in connection with the issue or sale of the shares of common stock, has only been, and will only be, communicated or caused to be
communicated in circumstances in which Section 21(1) of the FSMA does not apply to us.

Anything in relation to the shares of common stock in, from or otherwise involving the United Kingdom, has been, and may only be done, in
compliance with all applicable provisions of the FSMA.
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LEGAL MATTERS

Certain legal matters in connection with this offering will be passed on for us by Ledgewood. Foley & Lardner LLP will pass upon the validity
of the shares of common stock being offered hereby and certain other matters under Maryland law for us. Hunton & Williams LLP has acted as
counsel to the underwriters in connection with certain legal matters related to this offering.

EXPERTS

The financial statements, schedules and management s assessment of the internal control over financial reporting incorporated by reference in
this prospectus supplement and the accompanying prospectus and elsewhere in the registration statement have been so incorporated by reference
in reliance upon the reports of Grant Thornton LLP, independent registered public accountants, upon the authority of said firm as experts in
accounting and auditing in giving said reports.

WHERE YOU CAN FIND MORE INFORMATION

This prospectus supplement constitutes a part of a registration statement on Form S-3 filed by us with the SEC under the Securities Act with
respect to the common stock offered by this prospectus supplement. This prospectus supplement does not contain all of the information included
in the registration statement. We have omitted certain parts of the registration statement, as allowed by the rules and regulations of the SEC. You
may wish to inspect the registration statement and the exhibits to that registration statement for further information with respect to us and the
common stock offered by this prospectus supplement. Copies of the registration statement and the exhibits to such registration statement are on
file at the offices of the SEC and may be obtained upon payment of the prescribed fee or may be examined without charge at the public reference
facilities of the SEC described below. Statements contained or incorporated by reference in this prospectus supplement concerning the
provisions of certain documents are necessarily summaries of the material provisions of such documents, and each statement is qualified in its
entirety by reference to the copy of the applicable document filed with the SEC.

We are subject to the informational requirements of the Exchange Act. Accordingly, we file reports, proxy statements, and other information
with the SEC. Through our website at www.resourcecapitalcorp.com, you may access, free of charge, our filings, as soon as reasonably practical
after we electronically file them with or furnish them to the SEC. Information contained in our website is not incorporated by reference in, and
should not be considered a part of, this prospectus supplement or the accompanying prospectus. You may read and copy any materials that we
file with the SEC at the SEC s Public Reference Room at 100 F Street, N.E., Washington, D.C. 20549. You may obtain information on the
operation of the Public Reference Room by calling the SEC at 1-800-SEC-0330. The SEC also maintains an Internet site that contains reports,
proxy and information statements, and other materials that are filed through the SEC s Electronic Data Gathering, Analysis, and Retrieval
system. This website can be accessed at www.sec.gov.
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INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

We are incorporating by reference into this prospectus supplement and the accompanying prospectus certain information we file with the SEC,
which means that we are disclosing important information to you by referring you to those documents. The information incorporated by
reference is deemed to be part of this prospectus supplement and the accompanying prospectus, except as described below. This prospectus
supplement incorporates by reference the documents listed below that we have previously filed with the SEC, other than any portions of such
documents that are not deemed filed under the Exchange Act, in accordance with the Exchange Act and applicable SEC rules:

our Annual Report on Form 10-K for the year ended December 31, 2012;

our Current Reports on Form 8-K filed on March 15, 2013, March 19, 2013 and April 8, 2013; and

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 pursuant to Section 13(a), 13(c), 14, or 15(d) of the Exchange Act from the date of this prospectus
supplement to the end of the offering of the shares of our common stock pursuant to this prospectus supplement and the accompanying
prospectus shall also be deemed to be incorporated herein by reference (other than any portions of any such documents that are not deemed filed
under the Exchange Act in accordance with the Exchange Act and applicable SEC rules) and will automatically update information in this
prospectus supplement and the accompanying prospectus.

Any statements made in this prospectus supplement and the accompanying prospectus or in a document incorporated or deemed to be
incorporated by reference into this prospectus supplement and the accompanying prospectus will be deemed to be modified or superseded for
purposes of this prospectus supplement and the accompanying prospectus to the extent that a statement contained in this prospectus supplement
and the accompanying prospectus or in any other subsequently filed document that is also incorporated or deemed to be incorporated by
reference into this prospectus supplement and the accompanying prospectus modifies or supersedes the statement. Any statement so modified or
superseded will not be deemed, except as so modified or superseded, to constitute a part of this prospectus supplement or the accompanying
prospectus.

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 Kamdar
712 Fifth Avenue
12th Floor
New York, New York 10019

(212) 506-3893
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PROSPECTUS

$300,000,000

COMMON STOCK
PREFERRED STOCK
DEBT SECURITIES
WARRANTS

UNITS

This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission, or the SEC, utilizing a shelf
registration process. Under this registration process, we may sell any combination of our:

common stock;

preferred stock, which may be convertible into our common stock;

senior or subordinated debt securities, which may be convertible into our common stock or preferred stock;
warrants to purchase common stock, preferred stock or debt securities;

units to purchase one or more debt securities, common stock, preferred stock or warrants or any combination of such securities
in one or more offerings up to a total dollar amount of $300,000,000. The terms of these offerings will be determined at the time of sale. We
refer to the common stock, preferred stock, warrants, debt securities and the units collectively as the securities in this prospectus. For more
information on how our securities may be sold, please read the section of the prospectus entitled Plan of Distribution.

We will provide the specific terms of these securities in one or more supplements to this prospectus or in other offering materials. You should
read this prospectus, any prospectus supplement and any other offering materials carefully before you invest. No securities may be sold without
delivery of a prospectus supplement or other offering materials describing the method and terms of the offering of those securities.
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An investment in these securities entails material risks and uncertainties. See _Risk Factors on page 6 of this
prospectus.

Our common stock is listed on the New York Stock Exchange under the trading symbol RSO. Each prospectus supplement will indicate if the
securities offered thereby will be listed on any securities exchange.

NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE SECURITIES COMMISSION HAS
APPROVED OR DISAPPROVED OF THESE SECURITIES OR PASSED UPON THE ADEQUACY OR ACCURACY OF THIS
PROSPECTUS. ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE.

The date of this prospectus is March 29, 2013
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission, or the SEC, using a shelf
registration process. Under this registration process, over the next three years (or such longer period as may be permitted under SEC rules), we
may sell any combination of our common stock, preferred stock, debt securities, warrants or units. The terms of these offerings will be
determined at the time of sale. For more information on how our securities may be sold, please read the section of the prospectus entitled Plan of
Distribution.

The specific terms of the securities we offer and the terms of their sale will be set forth in an accompanying supplement to this prospectus or
other offering materials. This prospectus describes some of the general terms that may apply to these securities. The prospectus supplement or
other offering materials may also add, update or change information contained in this prospectus. You should read this prospectus, any
prospectus supplement and any other offering materials together with the additional information described in the section of the prospectus
entitled Where You Can Find More Information. We are not making an offer of our securities in any state where the offer or solicitation is not
authorized. Our address is 712 Fifth Avenue, 12" Floor, New York, NY 10019. Our telephone number is (212) 506-3870.

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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SPECIAL NOTE 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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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, proxy statements 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, 2012.

Our Current Report on Form 8-K filed on March 19, 2013.

The description of our common stock contained in our Registration Statement on Form 8-A dated January 25, 2006.

The description of our Series A preferred stock contained in our Registration Statement on Form 8-A filed on June 8, 2012, including
any amendment or report filed for the purpose of updating such description.

The description of our Series B preferred stock contained in our Registration Statement on Form 8-A filed on September 28, 2012,
including any amendment or report filed for the purpose of updating such description.
All documents that we file with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act after the date of the initial registration
statement and prior to the effectiveness of the registration statement, on or after the date of this prospectus and prior to the termination of the
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).
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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 Kamdar

712 Fifth Avenue
12" 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 their respective cover pages 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.
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We are a specialty finance company that focuses primarily on commercial real estate and commercial finance. We are organized and conduct our
operations to qualify as a real estate investment trust, or REIT, under Subchapter M of the Internal Revenue Code of 1986, as amended. 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 invest in a combination of real estate-related assets and, to a lesser extent,
higher-yielding commercial finance assets. We have financed 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 have
sought to mitigate interest rate risk through derivative instruments.

We are externally managed by Resource Capital Manager, Inc., or the Manager, a wholly-owned indirect subsidiary of Resource America, Inc.

(NASDAQ: REXI), or Resource America, a specialized asset management company that uses industry- specific expertise to evaluate, originate,
service and manage investment opportunities through its commercial real estate, commercial finance and financial fund management operating

segments.

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, from management of assets and from hedging interest rate risks. We generate revenues from the interest and fees we earn on our whole
loans, A notes, B notes, mezzanine debt, commercial mortgage-backed securities, or CMBS, bank loans, other asset-backed securities, or ABS,
and structured note investments. We also generate revenues from the rental and other income from real properties we own, from management of
externally originated bank loans and from our investment in an equipment leasing business. Historically, we have used a substantial amount of
leverage to enhance our returns and we have financed each of our different asset classes with different degrees of leverage. The cost of
borrowings to finance our investments is a significant part of our expenses. Our net income depends on our ability to control these expenses
relative to our revenue. In our bank loan, CMBS and ABS portfolios, we historically have used warehouse facilities as a short-term financing
source and CDOs and, to a lesser extent, other term financing as long-term financing sources. In our commercial real estate loan portfolio, we
historically have used repurchase agreements as a short-term financing source, and CDOs and, to a lesser extent, other term financing as
long-term financing sources. Our other term financing has consisted of long-term match-funded financing provided through long-term bank
financing and asset-backed financing programs, depending upon market conditions and credit availability.

Our principal office is located at 712 Fifth Avenue, 12 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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Investment in our securities involves a high degree of risk. You should carefully consider the risks contained in our Annual Report on

Form 10-K for the year ended December 31, 2012, which has been filed with the SEC and incorporated herein by reference, in addition to the
other information contained in this prospectus, in an applicable prospectus supplement, or incorporated by reference herein, before purchasing
any of our securities. Additional risks and uncertainties not currently known to us or that we currently deem to be immaterial may also materially
and adversely affect our business operations. Any of these risks described could materially adversely affect our business, financial condition,
results of operations, or ability to make distributions to our stockholders. In such case, you could lose some portion or all of your original
investment.
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USE OF PROCEEDS

Unless otherwise set forth in a prospectus supplement, we intend to use the net proceeds of any offering of securities for general corporate
purposes, which may include, but not be limited to, refinancing or repayment of indebtedness, capital expenditures and working capital. Pending
any of these uses, the net proceeds of a sale will be held in interest-bearing bank accounts or invested in readily marketable, interest-bearing
securities.

RATIO OF EARNINGS TO FIXED CHARGES AND COMBINED FIXED CHARGES AND PREFERRED STOCK DIVIDENDS TO
EARNINGS

Our ratios of earnings to fixed charges and of earnings to combined fixed charges and preferred stock dividends for the periods indicated are set
forth below. For purposes of calculating the ratios set forth below, earnings represent pretax income from continuing operations, as adjusted for
fixed charges; and fixed charges represent interest expensed and capitalized, amortized premiums, discounts and capitalized expenses related to
indebtedness, and an estimate of the interest within rental expense.

Year ended Year ended Year ended Year ended Year ended
December 31, December 31, December 31, December 31, December 31,
2012 2011 2010 2009 2008
(unaudited)
Ratio of earnings to combined fixed charges 2.85 2.63 1.69 1.14 0.96
Ratio of earnings to combined fixed charges and
preferred stock dividends" 2.77 2.63 1.69 1.14 0.96

(1) No distributions on our outstanding shares of Series A Preferred Stock or Series B Preferred Stock were paid until July 30, 2012 and
October 30, 2012, respectively.
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DESCRIPTION OF COMMON STOCK AND PREFERRED STOCK

The following is a summary description of our capital stock. Copies of our charter and bylaws are available upon request. See  Where You Can
Find More Information.

General

Our charter provides that we may issue up to 500,000,000 shares of common stock and 100,000,000 shares of preferred stock, both havin