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Up to $160,000,000
Common Stock

This prospectus supplement relates to the offer and sale of our common stock, par value $0.001 per share, pursuant to
a Controlled Equity OfferingSM program having an aggregate offering price of up to $160,000,000 through Cantor
Fitzgerald & Co., as our sales agent. These sales will be made pursuant to the terms of the Controlled Equity
OfferingSM Sales Agreement that we entered into with Cantor Fitzgerald & Co. on September 2, 2014, as amended on
February 22, 2016, which we collectively refer to as the Sales Agreement.

Sales of shares of our common stock pursuant to the Sales Agreement, if any, will be made by means of ordinary
brokers transactions on the NASDAQ Global Select Market at market prices, in privately negotiated transactions,
crosses or block transactions and such other transactions as may be agreed between us and Cantor Fitzgerald & Co.,
including a combination of any of these transactions. Under the terms of the Sales Agreement, we also may sell shares
to Cantor Fitzgerald & Co. as a principal for its own account at a price agreed upon at the time of sale.

Our common stock is traded on the NASDAQ Global Select Market under the symbol GOOD. On February 19, 2016
the last reported sale price of our common stock on the NASDAQ Global Select Market was $14.84 per share. You
are urged to obtain current market quotations of our common stock.

We believe that we continue to qualify, and have elected to be taxed as, a real estate investment trust, or REIT, for
federal income tax purposes. To assist us in complying with certain federal income tax requirements applicable to
REITs, among other purposes, our charter contains certain restrictions relating to the ownership and transfer of our
capital stock, including an ownership limit of 9.8% on shares of our capital stock by any person or persons acting as a
group. See Certain Provisions of Maryland Law and of Our Charter and Bylaws Restrictions on Ownership and
Transfer on page 23 of the accompanying prospectus for more information about these restrictions.

Cantor Fitzgerald & Co. will receive from us a commission of up to 2.0% of the gross proceeds of any shares sold
through it pursuant to this prospectus supplement. Cantor Fitzgerald & Co. is not required to sell any specific number

or dollar amount of common stock but will use its commercially reasonable efforts to place on our behalf any shares

to be offered by us under the Sales Agreement. In connection with its sale of common stock on our behalf, Cantor
Fitzgerald & Co. will be deemed to be an underwriter within the meaning of the Securities Act, and the compensation
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of Cantor Fitzgerald & Co. will be deemed to be underwriting commissions or discounts. There is no specific date on
which this offering will end; there are no minimum purchase requirements; and there are no arrangements for funds to
be received in any escrow, trust or similar arrangement.

Investing in shares of our common stock involves substantial risks that are described in the _Risk Factors
sections beginning on page S-7 of this prospectus supplement, on page 4 of the accompanying prospectus and
discussed in our most recent Annual Report on Form 10-K, our Quarterly Reports on Form 10-Q and other
information that we file from time to time with the Securities and Exchange Commission, or the SEC, which
are incorporated by reference into this prospectus supplement and the accompanying prospectus.

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

The date of this prospectus supplement is February 22, 2016.
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You should rely only on the information contained in or incorporated by reference in this prospectus
supplement, the accompanying prospectus or any free writing prospectus we may authorize to be delivered to
you. Neither we nor Cantor Fitzgerald & Co. have authorized anyone to provide you with information that is
different. If anyone provides you with different or inconsistent information, you should not rely on it. We do
not, and Cantor Fitzgerald & Co. and its affiliates do not, take any responsibility for, and can provide no
assurances as to, the reliability of any information that others may provide to you. You should not assume that
the information in this prospectus supplement, the accompanying prospectus or any free writing prospectus we
may authorize to be delivered to you, including any information incorporated by reference, is accurate as of
any date other than their respective dates. Our business, financial condition, liquidity, results of operations,
funds from operations and prospects may have changed since those dates. If any statement in one of these
documents is inconsistent with a statement in another document having a later date for example, a document
incorporated by reference in this prospectus supplement or the accompanying prospectus the statement in the
document having the later date modifies or supersedes the earlier statement.

The distribution of this prospectus supplement and the accompanying prospectus and this offering of the
securities may be restricted by law in certain jurisdictions. This prospectus supplement and the accompanying
prospectus are not an offer to sell or a solicitation of an offer to buy shares of our common stock in any
jurisdiction where such offer or any sale would be unlawful. Persons who come into possession of this
prospectus supplement and the accompanying prospectus should inform themselves of and observe any such
restrictions.

Table of Contents 5



Edgar Filing: GLADSTONE COMMERCIAL CORP - Form 424B5

Table of Conten
ABOUT THIS PROSPECTUS SUPPLEMENT

This document is presented in two parts. The first part is comprised of this prospectus supplement, which describes
the specific terms of this Controlled Equity OfferingSM and certain other matters relating to us. The second part, the
accompanying prospectus, contains a description of our common stock and provides more general information, some
of which does not apply to this offering, regarding securities that we may offer from time to time. To the extent that
the information contained in this prospectus supplement differs or varies from the information contained in the
accompanying prospectus or documents that we previously filed with the SEC, the information in this prospectus
supplement will supersede such information.

This prospectus supplement is part of a registration statement on Form S-3 (Registration No. 333-208953) that we
have filed with the SEC relating to the securities offered hereby. This prospectus supplement does not contain all of
the information that we have included in the registration statement and the accompanying exhibits and schedules
thereto in accordance with the rules and regulations of the SEC, and we refer you to such omitted information. It is
important for you to read and consider all of the information contained in this prospectus supplement and the
accompanying prospectus before making your investment decision. You should also read and consider the additional
information incorporated by reference into this prospectus supplement and the accompanying prospectus. See Where
You Can Find More Information in this prospectus supplement.

FORWARD-LOOKING STATEMENTS

This prospectus supplement and the accompanying prospectus, including the documents incorporated by reference
herein and therein, contain forward-looking statements within the meaning of Section 27A of the Securities Act of
1933, as amended, or the Securities Act, and Section 21E of the Securities Exchange Act of 1934, as amended, or the
Exchange Act. Also, documents we subsequently file with the SEC and incorporate by reference in this prospectus
supplement and the accompanying prospectus may contain forward-looking statements. Forward-looking statements
provide our current expectations or forecasts of future events and are not statements of historical fact. These
forward-looking statements include information about possible or assumed future events, including, among other
things, discussion and analysis of our future performance and financial condition, results of operations and funds from
operations, or FFO, our strategic plans and objectives, cost management, occupancy and leasing rates and trends,
liquidity and ability to refinance our indebtedness as it matures, anticipated capital expenditures and access to capital
required to complete projects, amounts of anticipated cash distributions to our stockholders in the future and other
matters. Words such as anticipates, expects, intends, plans, believes, seeks, estimates, may, will,
of these words and similar expressions are intended to identify forward-looking statements, although not all
forward-looking statements will contain these words. These statements are not guarantees of future performance and
are subject to risks, uncertainties and other factors, some of which are beyond our control, are difficult to predict and
could cause actual results to differ materially from those expressed or forecasted in the forward-looking statements.
Statements regarding the following subjects, among others, are forward-looking by their nature:

n our ability to qualify and maintain our qualification as a REIT;

n  our re-leasing efforts;

n our business and financing strategy;
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n our ability to implement our business plan, including our ability to continue to expand geographically;

n pending and future transactions;

n  our projected operating results;

n our ability to obtain future financing arrangements;

n estimates relating to our future distributions;

n  our understanding of our competition and our ability to compete effectively;

S-1
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market and industry trends;

interest and insurance rates;

estimates of our future operating expenses, including payments to our Adviser and Administrator (as defined
herein) under the terms of our advisory and administration agreements;

projected capital expenditures; and

use of the proceeds of this offering, our credit facility, mortgage notes payable, other offerings of our
securities and other future capital resources, if any.

Forward-looking statements involve inherent uncertainty and may ultimately prove to be incorrect or false. You are
cautioned to not place undue reliance on forward-looking statements. Except as otherwise may be required by law, we
undertake no obligation to update or revise forward-looking statements or update changed assumptions, the
occurrence of unanticipated events or actual operating results. Our actual results could differ materially from those
contained in these forward-looking statements as a result of various factors, including, but not limited to:

Table of Contents

the loss of any of our key officers, such as Mr. David Gladstone, our Chairman and Chief Executive Officer,
Mr. Terry Lee Brubaker, our Vice Chairman and Chief Operating Officer, or Mr. Robert Cutlip, our
President;

general volatility of the capital markets and the market price of our common and preferred stock;

failure to qualify and maintain qualification as a REIT and risks of changes in laws that affect REITs;

risks associated with negotiation and consummation of pending and future transactions;

changes in our business or financing strategy;

the adequacy of our cash reserves and working capital;

our failure to successfully integrate and operate acquired properties and operations;

defaults upon or non-renewal of leases by tenants;
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decreased rental rates or increased vacancy rates;

the degree and nature of our competition, including with other real estate investment companies;

availability, terms and deployment of capital, including the ability to maintain and borrow under our line of
credit, arrange for long-term mortgages on our properties, secure one or more additional long-term lines of
credit and raise equity capital;

the ability of our Adviser and our Administrator to identify, hire and retain highly-qualified personnel in the
future;

changes in our industry or the general economy;

changes in interest rates;

changes in real estate and zoning laws and increases in real property tax rates;

changes in governmental regulations, tax rates and similar matters; and

environmental uncertainties and risks related to natural disasters.

This list of risks and uncertainties, however, is only a summary of some of the most important factors to us and is not
intended to be exhaustive. You should carefully review the risks and information contained, or incorporated by
reference into, this prospectus supplement and the accompanying prospectus, including, without limitation, the Risk
Factors incorporated by reference herein and therein from our most recent Annual Report on Form 10-K, our
Quarterly Reports on Form 10-Q and other reports and information that we file with the SEC. New factors may also
emerge from time to time that could materially and adversely affect us.

S-2
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PROSPECTUS SUPPLEMENT SUMMARY

This summary highlights selected information contained in or incorporated by reference in this prospectus supplement
and the accompanying prospectus. This summary is not complete and may not contain all of the information that may
be important to you in deciding whether to invest in shares of our common stock. To understand this offering fully
prior to making an investment decision, you should carefully read this prospectus supplement, including the Risk
Factors sections beginning on page S-7 of this prospectus supplement, the accompanying prospectus, our most
recent Annual Report on Form 10-K, our Quarterly Reports on Form 10-Q and other reports and information that we
file from time to time with the SEC, which are incorporated by reference into this prospectus supplement and the
accompanying prospectus, and the documents incorporated by reference herein and therein, including the financial
statements and notes to those financial statements.

Unless the context otherwise requires or indicates, each reference in this prospectus supplement and the
accompanying prospectus to (i) we, our, us andthe Company means Gladstone Commercial Corporation,
a Maryland corporation, and its consolidated subsidiaries, (ii) Operating Partnership means Gladstone
Commercial Limited Partnership, a wholly-owned, consolidated subsidiary of the Company and a Delaware limited
partnership, (iii) Adviser means Gladstone Management Corporation, the external adviser of the Company and a
Delaware corporation, and (iv) Administrator means Gladstone Administration, LLC, the external administrator of
the Company and a Delaware limited liability company. The termm you refers to a prospective investor.

The Company

We were incorporated under the Maryland General Corporation Law on February 14, 2003, primarily for the purpose

of investing in and owning net leased industrial, commercial and retail real property and selectively making long-term

industrial and commercial mortgage loans. We have elected to be taxed as a REIT for federal income tax purposes.

Our shares of common stock, par value $0.001 per share, which we refer to as our common stock, 7.75% Series A

Cumulative Redeemable Preferred Stock, par value $0.001 per share, which we refer to as our Series A Preferred,

7.50% Series B Cumulative Redeemable Preferred Stock, par value $0.001 per share, which we refer to as our Series

B Preferred, and 7.125% Series C Cumulative Term Preferred Stock, par value $0.001 per share, which we refer to as

our Series C Preferred, trade on the NASDAQ Global Select Market under the trading symbols GOOD, GOODP,
GOODO and GOODN, respectively. Our senior common stock, par value, $0.001 per share, which we refer to as our

senior common stock, is not traded on any exchange or automated quotation system.

Most of the properties that we own are leased to a wide cross section of tenants ranging from small businesses to large
public companies, many of which are corporations that do not have publicly-rated debt. We have historically entered
into, and intend in the future to enter into, purchase agreements for real estate having net leases with terms of
approximately 7 to 15 years and built-in rental rate increases. Under a net lease, the tenant is required to pay all
operating, maintenance and insurance costs and real estate taxes with respect to the leased property. We actively
communicate with buyout funds, real estate brokers and other third parties to locate properties for potential acquisition
or to provide mortgage financing in an effort to build our portfolio. We currently own 99 properties located in 24
states that contain approximately 11.0 million rentable square feet and have no mortgage loans outstanding.

We conduct substantially all of our activities, including the ownership of all of our properties, through our Operating
Partnership. Our Adviser is an affiliate of ours and a registered investment adviser under the Investment Advisers Act
of 1940. Our Adviser is responsible for managing our business on a daily basis and identifying and making
acquisitions and dispositions that it believes satisfy our investment criteria.
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Our executive offices are located at 1521 Westbranch Drive, Suite 100, McLean, Virginia 22102, and our telephone
number is (703) 287-5800. Our website address is http://www.GladstoneCommercial.com. However,
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the information located on, or accessible from, our website is not, and shall not be deemed to be, a part of this
prospectus supplement or the accompanying prospectus or incorporated into any other filings that we make with the
SEC.

Our Competitive Strengths

We believe that the following strengths differentiate us from our competitors:

n  Experienced Management Team: Our management team has a successful track record of underwriting
industrial, commercial, retail and other types of real estate and conducting extensive due diligence on the
management teams, cash flows, financial statements and risk ratings of our respective tenants.

n  Focused Business Model: Our business model seeks to foster investment opportunities that are generated from
our strategic relationships with leveraged buyout funds and other real estate intermediaries.

n Attractive Market Opportunities: We believe that attractive investment opportunities currently exist that will
allow us to capitalize on the lack of buyers of real estate that is leased to mid-sized businesses.

n  Conservative Dual Underwriting Strategy: When underwriting a tenant s business and the real estate it
occupies, we focus on the cash flow of the tenant and the intrinsic value of the property.

n  Proven Track Record: As of December 31, 2015, we had investments in 99 properties, including 1 property
classified as held for sale, which have a total gross and net carrying value, including intangible assets, of
$939.8 million and $774.1 million, respectively. All of our tenants are paying as agreed, and the weighted
average yield on our portfolio is approximately 8.7%. As of December 31, 2015, our occupancy rate was
97.4%. We are currently seeking tenants for our vacant properties while concurrently researching alternative
uses for these properties.

n  Distribution Stability: We currently declare quarterly, and pay monthly, distributions to holders of shares of
our common stock at the rate of $0.125 per share. Since inception, we have never reduced the amount of the
distribution paid with respect to shares of our common stock.

S-4
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Common stock offered

Manner of offering

Use of Proceeds

NASDAQ Global Select Market symbol

Shares of common stock outstanding

immediately prior to this offering

Dividends and distributions
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THE OFFERING

Shares with an aggregate offering price of up to $160,000,000.

Controlled Equity OfferingsSM made from time to time through Cantor
Fitzgerald & Co. Cantor Fitzgerald & Co. is not required to sell any

specific number or dollar amount of shares of our Preferred Stock but

will use its commercially reasonable efforts on mutually agreed terms
between itself and us. See Plan of Distribution beginning on page S-12 of
this prospectus supplement.

We currently intend to use the net proceeds from the sale of common
stock offered hereby:

to pay down debt;

to invest in additional net leased industrial, commercial and retail
real properties in accordance with our investment objectives and to
pay real estate related acquisition expenses;

to make or invest in mortgage loans in accordance with our
investment objectives; and

for other general corporate purposes.

See Use of Proceeds on page S-11 of this prospectus supplement

GOOD

22,550,111

Our dividends and other distributions, if any, are authorized at the
discretion of our Board of Directors and are based upon the
circumstances at the time of authorization. We currently intend to
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Restrictions on Ownership and Transfer
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continue to declare quarterly, and pay monthly, distributions to
stockholders at the rate of $0.125 per share of common stock. In order to
maintain our qualification as a REIT, we are required to distribute
dividends, other than capital gain dividends, to our stockholders in an
amount at least equal to (i) the sum of (a) 90% of our real estate
investment trust taxable income, computed without regard to the
dividends paid deduction and excluding our net capital gain, and (b) 90%
of the net after-tax income, if any, from foreclosure property minus (ii)
the sum of certain items of noncash income.

Our charter states that no person, directly or indirectly, may own more
than 9.8% in value of our outstanding capital stock. Shares of common
stock acquired or transferred in breach of this limitation will be
automatically deemed held on behalf of the transferees to whom that
capital stock may be transferred without violating the 9.8% ownership
limitation and must be so transferred or redeemed by us. In such event
the purchaser-transferee shall not be entitled to vote or to participate in
dividends or other distributions with respect to such stock. The common
stock is subject to the general restrictions on

S-5
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ownership and transferability described under Certain Provisions of
Maryland Law and of our Charter and Bylaws Restrictions on Ownership
and Transfer on page 23 in the accompanying prospectus.

Risk Factors Investing in shares of our common stock involves substantial risks.
Please carefully read and consider the information described under Risk
Factors on page S-7 of this prospectus supplement, on page 4 of the
accompanying prospectus and discussed in our most recent Annual
Report on Form 10-K, our Quarterly Reports on Form 10-Q and other
information that we file from time to time with the SEC before making
an investment decision.

S-6
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RISK FACTORS

Your investment in shares of our common stock involves substantial risks. In consultation with your own financial and
legal advisers, you should carefully consider, among other matters, the factors set forth below, in the accompanying
prospectus, in our most recent Annual Report on Form 10-K, our Quarterly Reports on Form 10-Q and other
information that we file from time to time with the SEC, which are incorporated by reference into this prospectus
supplement and the accompanying prospectus, before deciding whether an investment in shares of our common stock
is suitable for you. If any of the risks contained in or incorporated by reference into this prospectus supplement or the
accompanying prospectus develop into actual events, our business, financial condition, liquidity, results of operations,
FFO, our ability to make cash distributions to holders of our common stock and prospects could be materially and
adversely affected, the market price of our common stock could decline and you may lose all or part of your
investment. In addition, new risks may emerge at any time and we cannot predict such risks or estimate the extent to
which they may affect our financial performance. Some statements in this prospectus supplement, including statements
in the following risk factors, constitute forward-looking statements. See the Forward-Looking Statements sections
in this prospectus supplement and in the accompanying prospectus.

Our management will have broad discretion in the use of the net proceeds from this offering and may allocate
the net proceeds from this offering in ways that you and other stockholders may not approve.

Our management will have broad discretion in the use of the net proceeds, including for any of the purposes described
in the section entitled Use of Proceeds, and you will not have the opportunity as part of your investment decision to
assess whether the net proceeds are being used in ways with which you may not agree with or may not otherwise be
considered appropriate. Because of the number and variability of factors that will determine our use of the net
proceeds from this offering, their ultimate use may vary substantially from their currently intended use. The failure of
our management to use these funds effectively could harm our business. Pending their use, we may invest the net
proceeds from this offering in short-term, investment-grade, interest-bearing securities. These investments may not
yield a favorable return to our stockholders.

The number of shares of our common stock available for future issuance or sale could adversely affect the per
share trading price of our common stock.

We cannot predict whether future issuances or sales of our common stock or the availability of shares for resale in the
open market will decrease the per share trading price of our common stock. The issuance of substantial numbers of
shares of our common stock in the public market or the perception that such issuances might occur, the exchange of
units of our Operating Partnership, or OP units, for shares of common stock, the issuance of our common stock or OP
units in connection with future property, portfolio or business acquisitions and other issuances of our common stock
could have an adverse effect on the per share trading price of our common stock. In addition, future issuances of our
common stock may be dilutive to existing stockholders.

The market price and trading volume of our common stock may fluctuate significantly.

The trading prices of equity securities issued by REITs historically have been affected by changes in market interest
rates. One of the factors that may influence the price of our common stock is the annual yield from distributions on
our common stock as compared to yields on other financial instruments. An increase in market interest rates, which
may lead prospective purchasers of our common stock to demand a higher annual yield, or a decrease in our
distributions to stockholders, could reduce the market price of our common stock.

Other factors that could significantly affect the market price of our common stock include the following:
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n actual or anticipated variations in our operating results, FFO, cash flows or liquidity;

n changes in earnings estimates of analysts and any failure to meet such estimates;

n changes in our distribution policy;

n  publication of research reports about us or the real estate industry generally;

n changes in market valuations of similar companies;
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n adverse market reaction to the amount of our outstanding debt at any time, the amount of our maturing debt in
the near- and medium-term and our ability to refinance such debt and the terms thereof or our plans to incur
additional debt in the future;

n additions or departures of key management personnel, including our ability to find attractive replacements;

n actions by institutional stockholders;

n speculation in the press or investment community;

n changes in regulatory policies or tax laws, particularly with respect to REITS;

n price and volume fluctuations in the stock market from time to time, which are often unrelated to the
operating performance of particular companies;

n significant volatility in the market price and trading volume of shares of REITs, real estate companies or other
companies in our sector, which is not necessarily related to the performance of those companies;

n investor confidence in the stock market;

n  general market and economic conditions; and

n the realization of any of the other risk factors included in, or incorporated by reference into, this prospectus
supplement and the accompanying prospectus.
Many of the factors described above are beyond our control. Those factors may cause the market price of our common
stock to decline, regardless of our financial performance, condition and prospects. It is impossible to provide any
assurance that the market price of our common stock will not decline in the future, and it may be difficult for our
stockholders to resell their shares of our common stock in the amount or at prices or times that they find attractive, or
at all.

We may be unable to invest a significant portion of the net proceeds of this offering on acceptable terms.
Delays in investing the net proceeds of this offering may impair our performance. We cannot assure you that we will
be able to identify properties that meet our investment objectives or that any investment we make will produce a
positive return. We may be unable to invest the net proceeds of this offering on acceptable terms within the time

period that we anticipate or at all, which could adversely affect our financial condition and operating results.

Market interest rates may have an effect on the value of our common stock.

Table of Contents 18



Edgar Filing: GLADSTONE COMMERCIAL CORP - Form 424B5

One of the factors that will influence the price of our common stock will be the dividend yield on our common stock
(as a percentage of the price of our common stock) relative to market interest rates. An increase in market interest
rates, which currently remain at low levels relative to historical rates, may lead prospective purchasers of our common
stock to expect a higher dividend yield and higher interest rates would likely increase our borrowing costs and
potentially decrease funds available for distribution. Thus, higher market interest rates could cause the market price of
our common stock to decrease.

You may experience dilution as a result of this offering, which may adversely affect the per share trading price
of our common stock.

This offering may have a dilutive effect on our earnings per share and funds from operations per share after giving
effect to the issuance of our common stock and the receipt of the expected net proceeds. The actual amount of dilution
from this offering, or from any future sale of common pursuant to this Controlled Equity OfferingSM program, will be
based on numerous factors, particularly the use of proceeds and any return generated thereby, and cannot be
determined at this time. The per share trading price of our common stock could decline as a result of sales of a large
number of shares of our common stock in the market in connection with this offering, or otherwise, or as a result of
the perception or expectation that such sales could occur.

Our ability to pay dividends is limited by the requirements of Maryland law.
Our ability to pay dividends on our common stock is limited by the laws of Maryland. Under applicable Maryland
law, a Maryland corporation generally may not make a distribution if, after giving effect to the distribution, the

corporation would not be able to pay its debts as the debts become due in the usual course of business or the
corporation s total assets would be less than the sum of its total liabilities plus, unless the corporation s charter

S-8
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permits otherwise, the amount that would be needed, if the corporation were dissolved at the time of the distribution,
to satisfy the preferential rights upon dissolution of stockholders whose preferential rights are superior to those
receiving the distribution. Accordingly, we generally may not make a distribution on our common stock if, after
giving effect to the distribution, we would not be able to pay our debts as they become due in the usual course of
business or our total assets would be less than the sum of our total liabilities plus, unless the terms of such class or
series provide otherwise, the amount that would be needed to satisfy the preferential rights upon dissolution of the
holders of shares of any class or series of preferred stock then outstanding, if any, with preferences upon dissolution
senior to those of our common stock.

Holders of our senior common stock and preferred stock and future holders of any securities ranking senior to
our common stock have dividend and/or liquidation rights that are senior to the rights of the holders of our
common stock. Additional issuances of securities senior to our common stock may negatively impact the value
of our common stock and further restrict the ability of holders of our common stock to receive dividends
and/or liquidation rights.

Our capital structure includes senior common stock that were issued from March 28, 2011 through the termination of
the offering according to its terms on March 28, 2015. Senior common stock is a separate class of our capital stock
that has priority over listed common stock with respect to the payment of distributions; however, it is junior to our
Series A Preferred, Series B Preferred and Series C Preferred with respect to the payment of distributions. Shares of
our senior common stock are not listed or traded on a national securities exchange. Holders of shares of senior
common stock will have the right, but not the obligation, following the fifth anniversary of the issuance of such shares
to exchange any or all of such shares of senior common stock for shares of our listed common stock. Furthermore, in
the event of our liquidation, each share of senior common stock will be automatically converted to a number of shares
of our listed common stock in accordance with the applicable exchange ratio. Therefore, senior common stock will
rank pari passu with our listed common stock upon a liquidation, dissolution or winding up of the Company.

In the future, we may attempt to increase our capital resources by making additional offerings of equity securities or
issue debt securities. Upon liquidation, holders of our preferred stock, holders of our debt securities, if any, and
lenders with respect to other borrowings, including our line of credit, would receive a distribution of our available
assets in full prior to the holders of our common stock. Because our decision to issue securities in any future offering
will depend on market conditions and other factors beyond our control, we cannot predict or estimate the amount,
timing or nature of our future offerings. Thus, our common stockholders bear the risk of our future offerings reducing
the per share trading price of our common stock and diluting their interest in us. Further, concurrently with this
common stock offering, we have entered into our Controlled Equity OfferingSM program for the sale of up to $40
million of our Series A Preferred and Series B Preferred Stock, both of which are senior to the rights of holders of our
common stock. A significant increase of shares of our Series A and Series B Preferred Stock issued under our
Controlled Equity OfferingSM program could negatively impact the value of our common stock and further restrict the
ability of holders of our common stock to receive dividends and/or liquidation rights.

We operate as a holding company dependent upon the assets and operations of our subsidiaries, and because of
our structure, we may not be able to generate the funds necessary to make dividend payments on our common
stock.

We generally operate as a holding company that conducts its businesses primarily through our operating partnership,
which in turn is a holding company conducting its business through its subsidiaries. These subsidiaries conduct all of
our operations and are our only source of income. Accordingly, we are dependent on cash flows and payments of

funds to us by our subsidiaries as dividends, distributions, loans, advances, leases or other payments from our
subsidiaries to generate the funds necessary to make dividend payments on our common stock. Our subsidiaries ability
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to pay such dividends and/or make such loans, advances, leases or other payments may be restricted by, among other
things, applicable laws and regulations, current and future debt agreements and management agreements into which
our subsidiaries may enter, which may impair our ability to make cash payments on our common stock or our
preferred stock. In addition, such agreements may prohibit or limit the ability of our subsidiaries to transfer any of
their property or assets to us, any of our other subsidiaries or to third parties. Our future indebtedness or our
subsidiaries future indebtedness may also include restrictions with similar effects.

S-9
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In addition, because we are a holding company, stockholders claims will be structurally subordinated to all existing

and future liabilities and obligations (whether or not for borrowed money) of our operating partnership and its
subsidiaries. Therefore, in the event of our bankruptcy, liquidation or reorganization, claims of our stockholders will

be satisfied only after all of our and our operating partnership s and its subsidiaries liabilities and obligations have been
paid in full.

S-10
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Assuming we sell all of the shares of common stock subject to the Sales Agreement, we estimate that the total
expenses of the offering payable by us, excluding discounts, commissions and reimbursements to Cantor Fitzgerald &
Co. under the Sales Agreement, will be approximately $100,000 which includes our legal, accounting and printing
costs and various other fees associated with the offering. Through our Operating Partnership, we intend to use the net
proceeds of the offering:

n to pay down debt;

n toinvest in additional net leased industrial, commercial and retail real properties in accordance with our
investment objectives and to pay real estate related acquisition expenses;

n to make or invest in mortgage loans in accordance with our investment objectives; and

n for other general corporate purposes.
Our line of credit matures in August 2018 with a 1-year extension option through August 2019. The interest rate per
annum applicable to the line of credit is equal to the London Interbank Offered Rate, or LIBOR, plus an applicable
margin of up to 2.75%, depending upon our leverage. As of December 31, 2015, there was $45.3 million outstanding
under our line of credit at an interest rate of approximately 3.0% and $3.9 million outstanding under letters of credit at
a weighted average interest rate of 2.5%. As of February 22, 2016 the maximum additional amount we could draw
was $19.3 million.
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PLAN OF DISTRIBUTION

This prospectus supplement relates to the offer and sale of our common stock, par value $0.001 per share, pursuant to
a Controlled Equity OfferingSM program having an aggregate offering price of up to $160,000,000 through Cantor
Fitzgerald & Co., as our sales agent. These sales will be made pursuant to the terms of the Controlled Equity
OfferingSM Sales Agreement that was entered into with Cantor Fitzgerald & Co. on September 2, 2014, as amended
on February 22, 2016, and are in addition to the shares of our common stock on the prospectus supplement dated
September 2, 2014.

Pursuant to the Sales Agreement, sales of the shares, if any, will be made by means of ordinary brokers transactions
on the NASDAQ Global Select Market at market prices, in privately negotiated transactions with our prior written
consent, crosses or block transactions and such other transactions as may be agreed upon between us and Cantor
Fitzgerald & Co., including a combination of any of these transactions. Under the terms of the Sales Agreement, we
also may sell shares to Cantor Fitzgerald & Co. as a principal for its own account at a price agreed upon at the time of
sale. The Sales Agreement and amendment thereto, have been filed as an exhibit to a current report on Form 8-K filed
under the Exchange Act and incorporated by reference in this prospectus supplement.

When requested by us, Cantor Fitzgerald & Co. will offer the shares of common stock subject to the terms and
conditions of the Sales Agreement, which may be on a daily basis for periods of time, or otherwise, or as we may
otherwise agree with Cantor Fitzgerald & Co. We will designate the maximum amount of shares of common stock to
be sold through Cantor Fitzgerald & Co. when we request Cantor Fitzgerald & Co. to do so. Cantor Fitzgerald & Co.
has agreed, subject to the terms and conditions of the Sales Agreement, to use its commercially reasonable efforts to
place on our behalf all of the designated shares of common stock. We may instruct Cantor Fitzgerald & Co. not to
place shares of common stock at or below a price designated by us. We or Cantor Fitzgerald & Co. may suspend the
offering of shares of common stock under the Sales Agreement upon proper notice to the other party.

We will pay Cantor Fitzgerald & Co. a commission of up to 2.0% of the gross proceeds of any shares sold through it
pursuant to this prospectus supplement. Assuming we sell all of the shares of common stock subject to the Sales
Agreement, we estimate that the total expenses of the offering payable by us, excluding commissions and
reimbursements to Cantor Fitzgerald & Co. under the Sales Agreement, will be approximately $100,000, which
includes our legal, accounting and printing costs and various other fees associated with the offering.

Cantor Fitzgerald & Co. will provide written confirmation to us following the close of trading on the NASDAQ
Global Select Market each day on which shares of common stock are sold under the Sales Agreement. Each
confirmation will include the number of shares sold on that day, the aggregate gross proceeds of such sales and the
commission payable by us to Cantor Fitzgerald & Co. Settlement for sales of common stock will occur, unless
otherwise agreed, on the third business day following the date on which such sales were made.

In connection with the sale of our common stock on our behalf, Cantor Fitzgerald & Co. will be deemed to be an
underwriter within the meaning of the Securities Act, and the compensation paid to Cantor Fitzgerald & Co. will be
deemed to be underwriting commissions or discounts.

We have agreed to indemnify Cantor Fitzgerald & Co. against certain liabilities, including liabilities under the
Securities Act, or to contribute to payments that Cantor Fitzgerald & Co. may be required to make because of those
liabilities. We have also agreed to contribute to payments Cantor Fitzgerald & Co. may be required to make in respect
of such liabilities.
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The offering of shares of common stock pursuant to the Sales Agreement will terminate upon the earlier of (1) the sale
of all shares of common stock subject to the Sales Agreement or (2) the termination of the Sales Agreement according
to its terms by either Cantor Fitzgerald & Co. or us.

Cantor Fitzgerald & Co. and its affiliates currently, and may in the future, provide various investment banking,
commercial banking, financial advisory and other services to us and our affiliates for which services it has received,

and may in the future receive, customary fees. In the course of its business, Cantor Fitzgerald & Co. may actively
trade our securities for its own account or for the accounts of customers, and, accordingly, Cantor Fitzgerald & Co.
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may at any time hold long or short positions in such securities. To the extent required by Regulation M, Cantor
Fitzgerald & Co. will not engage in any market making activities involving our common stock while the offering is
ongoing under this prospectus supplement.

This prospectus supplement and the accompanying prospectus in electronic format may be made available on a
website maintained by Cantor Fitzgerald & Co. and Cantor Fitzgerald & Co. may distribute this prospectus
supplement and the accompanying prospectus electronically.

S-13
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LEGAL MATTERS
Certain legal matters and certain federal income tax matters will be passed upon for us by Bass, Berry & Sims PLC,
Nashville, Tennessee. Certain matters of Maryland law, including the validity of the common stock to be issued in
connection with this offering, will be passed upon for us by Venable LLP, Baltimore, Maryland. Cantor Fitzgerald &

Co. is being represented in connection with this offering by Cooley LLP, New York, New York. Bass, Berry & Sims
PLC and Cooley LLP may rely as to certain matters of Maryland law upon the opinion of Venable LLP.

S-14
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EXPERTS
The financial statements and management s assessment of the effectiveness of internal control over financial reporting
(which is included in the Report of Management on Internal Controls over Financial Reporting) incorporated in this
prospectus supplement by reference to the Annual Report on Form 10-K for the year ended December 31, 2015, have

been so incorporated in reliance on the report of PricewaterhouseCoopers LLP, an independent registered public
accounting firm, given on the authority of said firm as experts in auditing and accounting.

S-15
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INCORPORATION BY REFERENCE

SEC rules allow us to incorporate by reference the information we file with the SEC, which means that we can
disclose important information to you by referring you to those documents filed separately with the SEC. The
information incorporated by reference in this prospectus supplement and the accompanying prospectus is considered
to be part of this prospectus supplement and the accompanying prospectus, and the information we file subsequently
with the SEC prior to the completion of this offering will automatically update and supersede such information.

We previously filed the following documents with the SEC and such filings are incorporated by reference into this
prospectus supplement and the accompanying prospectus:

n  Annual Report on Form 10-K for the fiscal year ended December 31, 2015, filed February 17, 2016 (including
portions of our definitive Proxy Statement to be filed for the 2016 Annual Meeting of Stockholders
incorporated therein by reference);

n  Current Report on Form 8-K, filed February 22, 2016; and

n  The description of our common stock contained in our Registration Statement on Form 8-A filed August 12,
2003, as updated through subsequently filed reports.

We also incorporate by reference into this prospectus supplement additional documents that we may file with the SEC
under Section 13(a), 13(c), 14 or 15(d) of the Exchange Act, from the date of this prospectus supplement until all of
the securities offered by this prospectus supplement have been sold or the offering of these securities is otherwise
terminated, provided, however, that information furnished under Item 2.02 or Item 7.01 of Form 8-K or other
information furnished to the SEC which is not deemed filed is not incorporated by reference in this prospectus
supplement and in the accompanying prospectus. Information that we subsequently file with the SEC as aforesaid will
automatically update and may supersede information in this prospectus supplement and the accompanying prospectus
and information that we previously filed with the SEC.

You may obtain copies of any of these filings from us as described below, through the SEC or through the SEC s
website as described above. Documents incorporated by reference are available without charge, excluding all exhibits
unless an exhibit has been specifically incorporated by reference into this prospectus supplement, by writing or calling
our Investor Relations Department at the following address and telephone number:
Investor Relations
Gladstone Commercial Corporation
1521 Westbranch Drive, Suite 100
McLean, Virginia 22102

(703) 287-5893
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WHERE YOU CAN FIND MORE INFORMATION

Copies of our annual report on Form 10-K, quarterly reports on Form 10-Q, current reports on Form 8-K, proxy
statements and amendments, if any, to those reports filed or furnished with the SEC pursuant to Section 13(a) or 15(d)
of the Exchange Act as well as Section 16 reports on Forms 3, 4 and 5 are available free of charge through our website
at www.GladstoneCommercial.com. A request for any of these reports may also be submitted to us by sending a
written request addressed to Investor Relations, Gladstone Commercial Corporation, 1521 Westbranch Drive, Suite
100, McLean, VA 22102, or by calling our toll-free investor relations line at 1-866-366-5745. The public may read
and copy materials that we file with the SEC at the SEC s Public Reference Room at 100 F Street, NE, Washington,
DC 20549. Information on the operation of the Public Reference Room may be obtained by calling the SEC at
1-800-SEC-0330. The SEC also maintains a website that contains reports, proxy and information statements, and
other information regarding issuers that file electronically with the SEC at www.sec.gov. The information located on,
or accessible from, our website is not, and shall not be deemed to be, a part of this prospectus supplement or the
accompanying prospectus or incorporated into any other filings that we make with the SEC.

We have filed with the SEC a shelf registration statement on Form S-3 under the Securities Act relating to the
securities that may be offered by the accompanying prospectus. Such prospectus is a part of that registration
statement, but does not contain all of the information in the registration statement. We have omitted parts of the
registration statement in accordance with the rules and regulations of the SEC. For more detail about us and any
securities that may be offered by such prospectus, you may examine the registration statement on Form S-3 and the
exhibits filed with it at the locations listed in the previous paragraph.

S-17

Table of Contents 31



Edgar Filing: GLADSTONE COMMERCIAL CORP - Form 424B5

Table of Conten
PROSPECTUS

$500,000,000

Common Stock

Preferred Stock

Debt Securities
Depositary Shares

Subscription Rights

We may offer, from time to time, one or more series or classes of common stock, preferred stock, debt securities,
depositary shares and subscription rights. We refer to our common stock, preferred stock, debt securities, depositary
shares and subscription rights collectively as the securities. We may offer these securities with an aggregate initial
public offering price of up to $500,000,000, or its equivalent in a foreign currency based upon the exchange rate at the
time of sale, in amounts, at initial prices and on terms determined at the time of the offering. We may offer these
securities separately or together, in separate series or classes and in amounts, at prices and on terms described in one
or more supplements to this prospectus.

We may offer and sell these securities to or through one or more underwriters, dealers and agents, or directly to
purchasers, on a continuous or delayed basis. If any underwriters, dealers or agents are involved in the sale of any of
the securities, their names, and any applicable purchase price, fee, commission or discount arrangement with, between
or among them, will be set forth, or will be calculable from the information set forth, in an accompanying prospectus
supplement. For more detailed information, see Plan of Distribution in this prospectus.

No securities may be sold without delivery of an accompanying prospectus supplement describing the method and
terms of the offering of those securities. Accordingly, we will deliver this prospectus together with an accompanying
prospectus supplement setting forth the specific terms of the securities that we are offering. The accompanying
prospectus supplement also will contain information, where applicable, about federal income tax considerations
relating to, and any listing on a securities exchange of, the securities covered by the prospectus supplement. In
addition, the specific terms may include limitations on direct or beneficial ownership and restrictions on transfer of the
securities offered by this prospectus, in each case as may be appropriate to preserve our status as a real estate
investment trust for federal income tax purposes, among other purposes.

Our shares of common stock, par value $0.001 per share, 7.75% Series A Cumulative Redeemable Preferred Stock,
par value $0.001 per share, which we refer to as our Series A Preferred, 7.50% Series B Cumulative Redeemable
Preferred Stock, par value $0.001 per share, which we refer to as our Series B Preferred, and 7.125% Series C
Cumulative Term Preferred Stock, par value $0.001 per share, which we refer to as our Series C Preferred, trade on
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Investing in our securities involves substantial risks. See _Risk Factors on page 4 of this prospectus, as well as
the Risk Factors incorporated by reference herein from our most recent Annual Report on Form 10-K, our
Quarterly Reports on Form 10-Q and other reports and information that we file with the Securities and
Exchange Commission from time to time.

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 February 1, 2016
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No dealer, salesperson or other person is authorized to give any information or to represent anything not
contained or incorporated by reference in this prospectus, any accompanying prospectus supplement or any
free writing prospectus that we may provide to you in connection with an offering of securities. You must not
rely upon any unauthorized information or representations not contained or incorporated by reference in this
prospectus, any accompanying prospectus supplement or any free writing prospectus. This prospectus, any
accompanying prospectus supplement or any free writing prospectus does not constitute an offer to sell or the
solicitation of an offer to buy any securities other than the registered securities to which they relate, nor does
this prospectus, any accompanying prospectus supplement or any free writing prospectus constitute an offer to
sell or the solicitation of an offer to buy securities in any jurisdiction to any person to whom it is unlawful to
make such offer or solicitation in such jurisdiction. The information contained in this prospectus, any
accompanying prospectus supplement, any free writing prospectus or the documents incorporated by reference
herein or therein are accurate only as of the date of such document. Our business, financial condition, liquidity,
results of operations, funds from operations and prospects may have changed since those dates.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement on Form S-3 that we filed with the Securities and Exchange
Commission, or SEC, using a shelf registration process for the offering and sale of securities pursuant to Rule 415
under the Securities Act of 1933, as amended, or the Securities Act. Under the shelf registration process, we may, over
time, sell any combination of the securities described in this prospectus in one or more offerings. This prospectus
provides you with a general description of the securities that we may offer. As allowed by SEC rules, this prospectus
does not contain all of the information that you can find in the registration statement or the exhibits thereto. For
further information, we refer you to the registration statement, including any amendments thereto, including its
exhibits.

We will not use this prospectus to offer and sell securities unless it is accompanied by a prospectus supplement that
more fully describes the securities being offered and the terms of such offering. Any accompanying prospectus
supplement or free writing prospectus may also update, amend or supersede other information contained in this
prospectus. Before purchasing any securities, you should carefully read this prospectus, any accompanying prospectus
supplement and any free writing prospectus together with the information incorporated or deemed to be incorporated
by reference herein as described under the heading Where You Can Find More Information below.

Unless the context otherwise requires or indicates, all references to we, our, us andthe Company in this prospectus
mean Gladstone Commercial Corporation, a Maryland corporation, and its consolidated subsidiaries. All references to

the Operating Partnership in this prospectus mean Gladstone Commercial Limited Partnership, a subsidiary of the
Company and a Delaware limited partnership. All references to Adviser in this prospectus mean, Gladstone

Management Corporation, a Delaware corporation.

FORWARD-LOOKING STATEMENTS

This prospectus and any accompanying prospectus supplement, including the documents incorporated by reference
into this prospectus and any accompanying prospectus supplement, contain forward-looking statements within the
meaning of Section 27A of the Securities Act and Section 21E of the Securities Exchange Act of 1934, as amended, or
the Exchange Act. Forward-looking statements provide our current expectations or forecasts of future events and are
not statements of historical fact. These forward-looking statements include information about possible or assumed
future events, including, among other things, discussion and analysis of our future financial condition, results of
operations and funds from operations, our strategic plans and objectives, cost management, occupancy and leasing
rates and trends, liquidity and ability to refinance our indebtedness as it matures, anticipated capital expenditures (and
access to capital) required to complete projects, amounts of anticipated cash distributions to our stockholders in the
future and other matters. Words such as anticipates, expects, intends, plans, believes, seeks, estimates and
of these words and similar expressions are intended to identify forward-looking statements. These statements are not
guarantees of future performance and are subject to risks, uncertainties and other factors, some of which are beyond
our control, are difficult to predict and/or could cause actual results to differ materially from those expressed or
forecasted in the forward-looking statements. Statements regarding the following subjects, among others, are
forward-looking by their nature:

our ability to qualify and maintain our qualification as a real estate investment trust, or REIT;

re-leasing efforts
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our business and financing strategy;

our ability to implement our business plan, including our ability to continue to expand geographically;

pending and future transactions;

our projected operating results;

our ability to obtain future financing arrangements;
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estimates relating to our future distributions;

our understanding of our competition and our ability to compete effectively;

market and industry trends;

interest and insurance rates;

estimates of our future operating expenses, including payments to our Adviser and Administrator (each
defined herein) under the terms of our advisory and administration agreements;

projected capital expenditures; and

use of the proceeds of our credit facilities, mortgage notes payable, offerings of our securities and other
future capital resources, if any.
Forward-looking statements involve inherent uncertainty and may ultimately prove to be incorrect or false. You are
cautioned to not place undue reliance on forward-looking statements. Except as otherwise may be required by law, we
undertake no obligation to update or revise forward-looking statements to reflect changed assumptions, the occurrence
of unanticipated events or actual operating results. Our actual results could differ materially from those anticipated in
these forward-looking statements as a result of various factors, including, but not limited to:

the loss of any of our key employees, such as Mr. David Gladstone, our Chairman and Chief Executive
Officer, Mr. Terry Lee Brubaker, our Vice Chairman and Chief Operating Officer, Mr. Robert G. Cutlip, our
President;

general volatility of the capital markets and the market price of our common stock and preferred stock;

failure to qualify as a REIT, and risks of changes in laws that affect REITs;

risks associated with negotiation and consummation of pending and future transactions;

changes in our business or financing strategy;

the adequacy of our cash reserves and working capital;
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our failure to successfully integrate and operate acquired properties and operations;

defaults upon or non-renewal of leases by tenants;

decreased rental rates or increased vacancy rates;

the degree and nature of our competition, including with other real estate investment companies;

availability, terms and deployment of capital, including the ability to maintain and borrow under our line of
credit, arrange for long-term mortgages on our properties, secure one or more additional long-term lines of
credit and raise equity capital;

our ability to identify, hire and retain highly-qualified personnel in the future;

changes in our industry or the general economy;

changes in interest rates;

changes in real estate and zoning laws and increases in real property tax rates;

changes in governmental regulations, tax rates and similar matters; and

environmental uncertainties and risks related to natural disasters.
This list of risks and uncertainties, however, is only a summary of some of the most important factors to us and is not
intended to be exhaustive. You should carefully review the risks and information contained in, or incorporated by
reference into, in this prospectus or in any accompanying prospectus supplement, including, without limitation, the
Risk Factors incorporated by reference herein from our most recent Annual Report on Form 10-K, our Quarterly
Reports on Form 10-Q and other reports and information that we file with the SEC from time to time. New factors
may also emerge from time to time that could materially and adversely affect us.
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THE COMPANY

We were incorporated under the Maryland General Corporation Law on February 14, 2003, primarily for the purpose
of investing in and owning net leased industrial, commercial and retail real property and selectively making long-term
industrial and commercial mortgage loans. We have elected to be taxed as a REIT for federal income tax purposes.
Our shares of common stock, par value $0.001 per share, 7.75% Series A Cumulative Redeemable Preferred Stock,
par value $0.001 per share, which we refer to as our Series A Preferred, 7.50% Series B Cumulative Redeemable
Preferred Stock, par value $0.001 per share, which we refer to as our Series B Preferred, and 7.125% Series C
Cumulative Term Preferred Stock, par value $0.001 per share, which we refer to as our Series C Preferred, trade on
the NASDAQ Global Select Market under the trading symbols GOOD, GOODP, GOODO and GOODN, respectiv
Our senior common stock, par value, $0.001 per share, is not traded on any exchange or automated quotation system.
Most of the properties that we own are leased to a wide cross section of tenants ranging from small businesses to large
public companies, many of which are corporations that do not have publicly-rated debt. We have historically entered
into, and intend in the future to enter into, purchase agreements for real estate having triple net leases with terms of
approximately 10 to 15 years and built-in rental rate increases. Under a triple net lease, the tenant is required to pay all
operating, maintenance and insurance costs and real estate taxes with respect to the leased property. We actively
communicate with buyout funds, real estate brokers and other third parties to locate properties for potential acquisition
or to provide mortgage financing in an effort to build our portfolio. As of September 30, 2015, we owned 101
properties located in 24 states that contained approximately 11.1 million rentable square feet, which had a total gross
and net carrying value, including intangible assets and properties held for sale, of $936.5 million and $778.3 million,
respectively. As of September 30, 2015, we also had two mortgage loan receivables outstanding for an aggregate of
$5.9 million, for which we earn interest of 22.0% per annum through the maturity date. These loans mature upon the
earlier of April 2016 or the sale of the underlying property, which is anticipated to occur in January 2016. We expect
these mortgage loan receivables to be paid in full during the first quarter 2016.

Our business is managed by our external adviser, Gladstone Management Corporation, or our Adviser, which is an
affiliated registered investment adviser under the Investment Advisers Act of 1940. Our Adviser is responsible for

managing our business on a daily basis and for identifying and making acquisitions and dispositions that it believes
satisfy our investment criteria.

We conduct substantially all of our activities, including the ownership of all of our properties, through our Operating
Partnership. We control our Operating Partnership through our ownership of GCLP Business Trust II, a subsidiary of
the Company and a Massachusetts business trust which holds the sole general partnership interest in our Operating
Partnership, and of GCLP Business Trust I, a subsidiary of the Company and a Massachusetts business trust which
holds all of the limited partnership interests of our Operating Partnership. Our Operating Partnership may issue limited
partnership units from time to time in exchange for industrial and commercial real property. Limited partners who
hold limited partnership units in our Operating Partnership will generally be entitled to redeem these units for cash or,
at our election, shares of our common stock on a one-for-one basis.

Our executive offices are located at 1521 Westbranch Drive, Suite 100, McLean, Virginia 22102, and our telephone
number is (703) 287-5800. Our website address is http://www.GladstoneCommercial.com. However, the information
located on, or accessible from, our website is not, and shall not be deemed to be, a part of this prospectus supplement
or the accompanying prospectus or incorporated into any other filings that we make with the SEC.
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RISK FACTORS

An investment in any securities offered pursuant to this prospectus involves substantial risks. You should carefully
consider the risk factors incorporated by reference herein from our most recent Annual Report on Form 10-K, our
subsequent Quarterly Reports on Form 10-Q and the other information contained in this prospectus, as updated,
amended or superseded by our subsequent filings under the Exchange Act, and the risk factors and other information
contained in any accompanying prospectus supplement before acquiring any of such securities. The occurrence of any
of these risks could materially and adversely affect our business, prospects, financial condition, results of operations
and cash flow and might cause you to lose all or part of your investment in the offered securities. Much of the
business information, as well as the financial and operational data contained in our risk factors, is updated in our
periodic reports filed with the SEC pursuant to the Exchange Act, which are also incorporated by reference into this
prospectus. Although we have tried to discuss key risk factors, please be aware that these are not the only risks we
face and there may be additional risks that we do not presently know of or that we currently consider not likely to
have a significant impact. New risks may emerge at any time and we cannot predict such risks or estimate the extent
to which they may affect our business or our financial performance. Please also refer to the section entitled
Forward-Looking Statements above.
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RATIO OF EARNINGS TO FIXED CHARGES AND PREFERRED DIVIDENDS

Our ratios of earnings to fixed charges and preferred dividends for the nine months ended September 30, 2015 and the
years ended December 31, 2014, 2013, 2012, 2011 and 2010 are set forth below. For purposes of calculating the ratio

of earnings to fixed charges and preferred dividends, earnings consist of net income from continuing operations before
fixed charges. Fixed charges consist of interest expense, amortization of deferred financing fees and the portion of
operating lease expense that represents interest.

Nine Months Year Ended December 31,
Ended
September 30,
2015 2014 2013 2012 2011 2010
Ratio of Earnings to Combined Fixed Charges and
Preferred Distributions N/ANAA (2) N/A (3) N/A (4) 1.1x 1.0x

(1) For the nine months ended September 30, 2015, earnings, as defined, were insufficient to cover fixed charges and
preferred and common distributions by approximately $2.8 million.

(2) For the year ended December 31, 2014, earnings, as defined, were insufficient to cover fixed charges and
preferred and common distributions by approximately $10.5 million. We recognized a $14.2 million impairment
loss and a $5.3 million gain on debt extinguishment as a result of the return of one of our properties in a
deed-in-lieu transaction during the year ended December 31, 2014.

(3) For the year ended December 31, 2013, earnings, as defined, were insufficient to cover fixed charges and
preferred and common distributions by approximately $2.9 million.

(4) For the year ended December 31, 2012, earnings, as defined, were insufficient to cover fixed charges and
preferred and common distributions by $0.4 million.

USE OF PROCEEDS

Unless we specify otherwise in an accompanying prospectus supplement, we intend to use the net proceeds from the
issuance or sale of our securities to provide additional funds for general corporate purposes, which may include,
without limitation, the repayment of outstanding indebtedness, the acquisition of additional properties, capital
expenditures and/or improvements to properties in our portfolio, distributions to stockholders and working capital.
Any specific allocation of the net proceeds of an offering of securities to a specific purpose will be determined at the
time of such offering and will be described in the accompanying prospectus supplement to this prospectus.

DESCRIPTION OF CAPITAL STOCK
General

Our authorized capital stock consists of 50,000,000 shares of capital stock, $0.001 par value per share, 38,500,000 of
which are classified as common stock, 1,150,000 of which are classified as 7.75% Series A Cumulative Redeemable
Preferred Stock, 1,150,000 of which are classified as 7.50% Series B Cumulative Redeemable Preferred Stock,
1,700,000 of which are classified as 7.125% Series C Cumulative Term Preferred Stock and 7,500,000 of which are
classified as senior common stock. Under our charter, our board of directors is authorized to classify and reclassify
any unissued shares of capital stock by setting or changing in any one or more respects, from time to time before
issuance of such stock, the preferences, conversion or other rights, voting powers, restrictions, limitations as to
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dividends or other distributions, qualifications and terms and conditions of redemption of such stock. Our board of
directors may also, without stockholder approval, amend our charter from time to time to increase or decrease the
aggregate number of shares of stock or the number of shares of stock of any class that we have authority to issue.
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For purposes of this section Description of Capital Stock, we refer to our common stock which is listed on the
NASDAQ Global Select Market under the symbol GOOD as our Listed Common Stock. Further, we refer to our
(1) 7.75% Series A Cumulative Redeemable Preferred Stock, which is listed on the NASDAQ Global Select Market
under the symbol GOODP, asour Series A Preferred Stock , our (ii) 7.50% Series B Cumulative Redeemable
Preferred Stock, which is listed on the NASDAQ Global Select Market under the symbol GOODOQO, asour Series B
Preferred Stock our (iii) 7.125% Series C Cumulative Term Preferred Stock, which is listed on the NASDAQ Global
Select Market under the symbol GOODN, asour Series C Preferred Stock and our (iv) non-listed senior common
stock, as our Senior Common Stock. We collectively refer to our Series A Preferred Stock, Series B Preferred Stock
and Series C Preferred Stock as our Preferred Stock where appropriate.

The following summary description of our capital stock is not necessarily complete and is qualified in its entirety by
reference to our charter and bylaws, each of which has been filed with the SEC, as well as applicable provisions of the
Maryland General Corporation Law, or the MGCL.

Meetings and Special Voting Requirements

An annual meeting of the stockholders will be held each year for the purpose of electing the class of directors whose
term is up for election and to conduct other business that may be properly brought before the stockholders. Special
meetings of stockholders may be called only upon the request of a majority of our directors, a majority of our
independent directors, our chairman, our chief executive officer or our president and must be called by our secretary
upon the written request of stockholders entitled to cast at least a majority of all the votes entitled to be cast at a
meeting. In general, the presence in person or by proxy of a majority of the outstanding shares, exclusive of excess
shares (described in  Certain Provisions of Maryland Law and of Our Charter and Bylaws Restrictions on Ownership
and Transfer, below), shall constitute a quorum. Generally, the affirmative vote of a majority of the votes cast at a
meeting at which a quorum is present is necessary to take stockholder action, except that a plurality of all votes cast at
such a meeting is sufficient to elect any director.

Under Maryland law, a Maryland corporation generally cannot dissolve, amend its charter, merge, convert, sell all or
substantially all of its assets, engage in a share exchange or engage in similar transactions outside the ordinary course
of business, unless approved by the affirmative vote of stockholders entitled to cast at least two-thirds of the votes
entitled to be cast on the matter. However, a Maryland corporation may provide in its charter for approval of these
matters by a lesser percentage, but not less than a majority of all of the votes entitled to be cast on the matter. Except
for a conversion, our charter provides for approval of these matters by a majority of all the votes entitled to be cast on
the matter.

Stockholders may, by the affirmative vote of at least two-thirds of all votes entitled to be cast generally in the election
of directors, elect to remove a director for cause. Stockholders do not have the ability to vote to replace our Adviser or
to select a new adviser.

Repurchases of Excess Shares

We have the authority to redeem excess shares (as defined in our charter) immediately upon becoming aware of the
existence of excess shares or after giving the holder of the excess shares 30 days to transfer the excess shares to a
person whose ownership of such shares would not exceed the ownership limit, and therefore such shares would no
longer be considered excess shares. The price paid upon redemption by us shall be the lesser of the price paid for such
excess shares by the stockholder holding the excess shares or the fair market value of the excess shares, see Certain
Provisions of Maryland Law and of Our Charter and Bylaws Restrictions on Ownership and Transfer.

Table of Contents 43



Table of Contents

Edgar Filing: GLADSTONE COMMERCIAL CORP - Form 424B5

44



Edgar Filing: GLADSTONE COMMERCIAL CORP - Form 424B5

Table of Conten
Common Stock
Certificates

Generally, we will not issue stock certificates. Shares of common stock will be held in uncertificated form, which will
eliminate the physical handling and safekeeping responsibilities inherent in owning transferable stock certificates and
eliminate the need to return a duly executed stock certificate to the transfer agent to effect a transfer. Transfers can be
effected simply by mailing to us a duly executed transfer form. Upon the issuance of shares of common stock, we will
send to each stockholder a written statement which will include all information that is required to be written upon

stock certificates pursuant to the MGCL.

Other Matters

The transfer and distribution paying agent and registrar for our common stock is Computershare, Inc.
Listed Common Stock

Voting Rights

Each share of Listed Common Stock is entitled to one vote on each matter to be voted upon by our stockholders,
including the election of directors, and, except as provided with respect to any other class or series of capital stock, the
holders of the Listed Common Stock possess exclusive voting power. There is no cumulative voting in the election of
directors which means that the holders of a majority of the outstanding Listed Common Stock can elect all of the
directors then standing for election and that the holders of the remaining shares are not able to elect any directors.

Dividends, Liquidations and Other Rights

Holders of Listed Common Stock are entitled to receive distributions, when authorized by our board of directors and
declared by us, out of assets legally available for the payment of distributions. We pay distributions on the Listed
Common Stock on a monthly basis. They also are entitled to share ratably in our assets legally available for
distribution to our stockholders in the event of our liquidation, dissolution or winding up, after payment of or adequate
provision for all of our known debts and liabilities. These rights are subject to the preferential rights of any other class
or series of our shares, including the Senior Common Stock and our Preferred Stock, and the provisions of our charter
regarding restrictions on transfer and ownership of shares of our capital stock.

Holders of our Listed Common Stock have no preference, conversion, exchange, sinking fund, redemption or
appraisal rights and have no preemptive rights to subscribe for any of our securities. Subject to the restrictions on
transfer and ownership of shares of our capital stock contained in our charter, all shares of Listed Common Stock have
equal distribution, liquidation and other rights.

Senior Common Stock

Voting Rights

Holders of our Senior Common Stock have no voting rights, except as set forth below or as otherwise from time to
time required by law. So long as any shares of Senior Common Stock remain outstanding, we will not, without the
affirmative vote or consent of the holders of at least a majority of the shares of the Senior Common Stock outstanding

at the time, given in person or by proxy, either in writing or at a meeting (voting separately by class), amend, alter or
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repeal the provisions of our charter, whether by merger, consolidation or otherwise, so as to materially and adversely
affect any right, preference, privilege or voting power of the Senior Common Stock or the holders thereof.
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Dividends, Liquidations and Other Rights

The Senior Common Stock has priority over the Listed Common Stock with respect to payment of distributions and is
pari passu with the Listed Common Stock with respect to distribution of amounts upon liquidation, dissolution or
winding up; however, the Senior Common Stock ranks junior to our Preferred Stock with respect to payment of
distributions and distribution of amounts upon liquidation, dissolution or winding up. The Senior Common Stock will
be entitled to receive, subject to the preferential rights of our Preferred Stock (and any other preferred stock that we
may issue in the future), when and as authorized by our board of directors and declared by us, out of funds legally
available for payment of distributions, cash distributions in an amount equal to $1.05 per share per annum, declared
daily and paid at the rate of $0.0875 per share per month. Distributions are cumulative from the date of issue of the
shares and are payable monthly on or about the 5th business day of the month following the month in which such
distributions are earned.

Exchange Option

Holders of Senior Common Stock have the right, but not the obligation, after the 5th anniversary of the issuance of the
shares of Senior Common Stock proposed to be exchanged, to exchange any or all of such shares of Senior Common
Stock for our Listed Common Stock at a predetermined exchange ratio, or the Exchange Ratio. The Exchange Ratio
will be calculated by dividing $15.00 by the greatest of (i) the Closing Trading Price of the Listed Common Stock on
the date on which such shares of Senior Common Stock were originally issued, (ii) the Book Value Per Share of the
Listed Common Stock as determined as of the date on which such shares of Senior Common Stock were originally
issued, and (iii) $13.68. For this purpose, Book Value Per Share means, as of a given date, the common stockholders
equity (as reflected in our most recent public filing with the SEC) divided by the number of outstanding shares of
common stock as of the same date. Closing Trading Price means, on any date of determination, (i) the most recently
reported closing price per share of the Listed Common Stock as of such date on the NASDAQ Global Select Market,
or (ii) if, as of such date, the Listed Common Stock is not traded on the NASDAQ Global Select Market, the most
recently reported closing price per share of the Listed Common Stock on the primary stock exchange on which the
Listed Common Stock is then listed for trading, or (iii) if, as of such date, the Listed Common Stock is not listed for
trading on any stock exchange, the closing bid price for the Listed Common Stock on the Over-the-Counter

Bulletin Board, or (iv) if neither (i), (ii) or (iii) apply, the last reported bid price on the over-the-counter market or on
the Pink Sheets, or (v) if there is no longer any public market for the Listed Common Stock as of such date, the fair
market value of a share of Listed Common Stock as determined in good faith by our board of directors.

Solely for purposes of determining when shares of Senior Common Stock become exchangeable, shares of Senior
Common Stock purchased by a holder on dates subsequent to such holder s initial purchase of Senior Common Stock
(excluding shares issued pursuant to such holder s participation in a distribution reinvestment plan of the Company, if
any) will be deemed to have been issued on their respective issuance dates and, accordingly, the 5-year holding
periods for such shares will commence from their respective issuance dates. In addition, any shares issued pursuant to
a distribution reinvestment plan of the Company, if any, will be deemed to have been issued, and the five-year holding
periods for such shares will be deemed to commence, on the date of issuance of the shares of Senior Common Stock
purchased by the holder to which the shares issued pursuant to such Company s distribution reinvestment plan relate.

All accumulated and unpaid distributions on the Senior Common Stock shall be paid to the holder through the date of
exchange.

Automatic Conversion
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Each share of Senior Common Stock will be converted into Listed Common Stock in accordance with the Exchange
Ratio automatically upon any of the following events:

an acquisition of the Company by another company by means of any transaction or series of related
transactions to which we are a party (including, without limitation, any stock acquisition, reorganization,
merger or consolidation, but excluding any sale of stock for capital raising purposes)
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other than a transaction or series of transactions in which the holders of our voting securities outstanding
immediately prior to such transaction continue to retain at least 50% of the total voting power represented by
our voting securities or those of such other surviving entity outstanding immediately after such transaction or
series of transactions;

a sale of all or substantially all of our assets; or

a liquidation, dissolution or winding up of the Company.
All accumulated and unpaid distributions on the Senior Common Stock shall be paid to the holder through the date of
conversion.

Call Protection

Shares of Senior Common Stock will be callable at our sole option on or after September 1, 2017. At such time the
shares of Senior Common Stock will be callable for cash at our option, in whole or in part, at a redemption price
equivalent to $15.30 per share, plus accumulated and unpaid distributions thereon to the date fixed for redemption.
We may not call shares of Senior Common Stock prior to September 1, 2017, except in certain limited circumstances
relating to maintaining our ability to qualify as a real estate investment trust, or REIT.

Anti-Dilution

If the outstanding Listed Common Stock is increased or decreased or changed into or exchanged for a different
number or kind of shares or other securities of the Company or of any other company by reason of any
reclassification, recapitalization, share split up, combination of shares, or share distribution, appropriate adjustment
will be made to the number of shares and relative terms of the Senior Common Stock. There will be no anti-dilution
adjustment upon the future sale of additional shares of Listed Common Stock, regardless of the price at which the
Senior Common Stock is sold.

Valuation

Beginning with the quarter ending September 30, 2014, we have determined the value of the Senior Common Stock
on a quarterly basis. This value will be determined as of the last day of each quarter and will be posted to our website
at www.GladstoneCommercial.info. The information located on, or accessible from, our website is not, and shall not
be deemed to be, a part of this prospectus supplement or the accompanying prospectus or incorporated into any other
filings that we make with the SEC.

Preferred Stock
General

Subject to limitations prescribed by the MGCL and our charter, our board of directors is authorized to issue, from the
authorized but unissued shares of stock, shares of preferred stock in class or series and to establish from time to time
the number of shares of preferred stock to be included in the class or series and to fix the designation and any
preferences, conversion and other rights, voting powers, restrictions, limitations as to dividends and other
distributions, qualifications and terms and conditions of redemption of the shares of each class or series. Our Board
may also increase the number of shares in any existing class or series.
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Existing Series of Preferred Stock

Our board of directors has classified:

1,150,000 shares of 7.75% Series A Cumulative Redeemable Preferred Stock;

1,150,000 shares of 7.50% Series B Cumulative Redeemable Preferred Stock; and

1,700,000 shares of 7.125% Series C Cumulative Term Preferred Stock.
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Series A Preferred Stock
Voting Rights

Holders of Series A Preferred Stock generally have no voting rights. However, if dividends on any shares of the

Series A Preferred Stock are in arrears for 18 or more consecutive months, holders of the Series A Preferred Stock
(voting together as a single class with holders of shares of any series of our preferred stock equal in rank with the
Series A Preferred Stock upon which like voting rights have been conferred and are exercisable) will have the right to
elect two additional directors to serve on our board of directors until all dividends for the past dividend periods and
the then current dividend period are fully paid or declared and set aside for payment. In addition, we may not amend
the charter, including the designations, rights, preferences, privileges or limitations in respect of the Series A Preferred
Stock, whether by merger, consolidation or otherwise, in a manner that would materially and adversely affect the
rights, preferences, privileges or voting powers of the Series A Preferred Stock or the holders thereof without the
affirmative vote of the holders of at least two-thirds of the shares of Series A Preferred Stock then outstanding.

Dividends, Liquidation Preference and Other Rights

Holders of Series A Preferred Stock are entitled to receive, when and as authorized by our board of directors and
declared by us, preferential cumulative cash dividends at a rate of 7.75% per annum of the $25.00 per share
liquidation preference (equivalent to $1.9375 per annum per share). Beginning on the date of issuance, dividends on
the Series A Preferred Stock are payable monthly in arrears and are cumulative.

If we liquidate, dissolve or wind up, holders of the Series A Preferred Stock will have the right to receive the $25.00
per share liquidation preference, plus any accumulated, accrued and unpaid dividends to and including the date of
payment, but without interest, before any payment is made to the holders of our common stock (including our Listed
Common Stock and Senior Common Stock) or any other class or series of our capital stock ranking junior to the
Series A Preferred Stock as to liquidation rights.

With respect to the payment of dividends and amounts upon liquidation, dissolution or winding up, the Series A
Preferred Stock will be equal in rank with our Series B Preferred Stock and our Series C Preferred Stock and all equity
securities that we issue, the terms of which specifically provide that such equity securities rank on a parity with the
Series A Preferred Stock with respect to dividend rights or rights upon our liquidation, dissolution or winding up;
senior to our common stock (including our Listed Common Stock and Senior Common Stock); and junior to all our
existing and future indebtedness.

Effective January 30, 2011, we have the ability, at our sole option, to redeem the Series A Preferred Stock, in whole or
in part, at any time or from time to time, by payment of $25.00 per share, plus any accumulated and unpaid dividends
to the date of redemption. We have not redeemed any of the Series A Preferred Stock to date.

Shares of Series A Preferred Stock are not convertible into or exchangeable for any other securities or property.

Series B Preferred Stock

Voting Rights

Holders of Series B Preferred Stock generally have no voting rights. However, if dividends on any shares of the

Series B Preferred Stock are in arrears for 18 or more consecutive months, holders of the Series B Preferred Stock

(voting together as a single class with holders of shares of any series of our preferred stock equal in rank with the
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Series B Preferred Stock upon which like voting rights have been conferred and are exercisable) will have the right to
elect two additional directors to serve on our board of directors until all dividends for the past dividend periods and
the then current dividend period are fully paid or declared and set aside for payment. In addition, we may not amend
the charter, including the designations, rights, preferences, privileges or limitations in respect of the Series B Preferred
Stock, whether by merger, consolidation or otherwise, in a manner that would

10

Table of Contents 52



Edgar Filing: GLADSTONE COMMERCIAL CORP - Form 424B5

Table of Conten

materially and adversely affect the rights, preferences, privileges or voting powers of the Series B Preferred Stock or
the holders thereof without the affirmative vote of the holders of at least two-thirds of the shares of Series B Preferred
Stock then outstanding.

Dividends, Liquidation Preference and Other Rights

Holders of Series B Preferred Stock are entitled to receive, when and as authorized by our board of directors and
declared by us, preferential cumulative cash dividends on the Series B Preferred Stock at a rate of 7.50% per annum of
the $25.00 per share liquidation preference (equivalent to $1.875 per annum per share). Beginning on the date of
issuance, dividends on the Series B Preferred Stock are payable monthly in arrears and are cumulative.

If we liquidate, dissolve or wind up, holders of the Series B Preferred Stock will have the right to receive the $25.00
per share liquidation preference, plus any accumulated, accrued and unpaid dividends to and including the date of
payment, but without interest, before any payment is made to the holders of our common stock (including our Listed
Common Stock and Senior Common Stock) or any other class or series of our capital stock ranking junior to the
Series B Preferred Stock as to liquidation rights.

With respect to the payment of dividends and amounts upon liquidation, dissolution or winding up, the Series B
Preferred Stock will be equal in rank with our Series A Preferred Stock, Series C Preferred Stock and all other equity
securities we issue, the terms of which specifically provide that such equity securities rank on a parity with the
Series B Preferred Stock with respect to dividend rights or rights upon our liquidation, dissolution or winding up;
senior to our common stock (including our Listed Common Stock and Senior Common Stock); and junior to all our
existing and future indebtedness.

Effective October 31, 2011, we have the ability, at our sole option, to redeem the Series B Preferred Stock, in whole
or in part, at any time or from time to time, by payment of $25.00 per share, plus any accumulated and unpaid
dividends to the date of redemption. We have not redeemed any of the Series B Preferred Stock to date.

Shares of Series B Preferred Stock are not convertible into or exchangeable for any other securities or property.
Series C Preferred Stock
Voting Rights

Holders of Series C Preferred Stock generally have no voting rights. However, if dividends on any shares of the
Series C Preferred Stock are in arrears for 18 or more consecutive months, holders of the Series C Preferred Stock
(voting together as a single class with holders of shares of any series of our preferred stock equal in rank with the
Series C Preferred Stock upon which like voting rights have been conferred and are exercisable) will have the right to
elect two additional directors to serve on our board of directors until all dividends for the past dividend periods and
the then current dividend period are fully paid or declared and set apart for payment. In addition, if we fail to redeem
or call for redemption the Series C Preferred Stock pursuant to the mandatory redemption required on January 31,
2017, the holders of the Series C Preferred, as a class, to the exclusion of the holders of all other classes of our stock,
will be entitled to elect a majority of our directors until all shares of Series C Preferred Stock are redeemed or called
for redemption. Further, we may not amend the charter, including the designations, rights, preferences, privileges or
limitations in respect of the Series C Preferred Stock, in a manner that would materially and adversely affect the
rights, preferences, privileges or voting powers of the Series C Preferred Stock whether by merger, consolidation or
otherwise, without the affirmative vote of the holders of at least two-thirds of the shares of Series C Preferred Stock
then outstanding.
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Holders of Series C Preferred Stock are entitled to receive, when and as authorized by our Board and declared by us,
preferential cumulative cash dividends on the Series C Preferred Stock at a rate of 7.125% per annum of the $25.00

per share liquidation preference (equivalent to $1.7813 per annum per share). Beginning on the date of issuance,
dividends on the Series C Preferred Stock are payable monthly in arrears and are cumulative.
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If we liquidate, dissolve or wind up, holders of the Series C Preferred Stock will have the right to receive the $25.00
per share liquidation preference, plus any accumulated and unpaid dividends to and including the date of payment, but
without interest, before any payment is made to the holders of our common stock (including our Listed Common
Stock and Senior Common Stock) or any other class or series of our capital stock ranking junior to the Series C
Preferred Stock as to liquidation rights.

With respect to the payment of dividends and amounts upon liquidation, dissolution or winding up, the Series C
Preferred Stock will be equal in rank with our Series A Preferred Stock, Series B Preferred Stock and all other equity
securities we issue, the terms of which specifically provide that such equity securities rank on a parity with the
Series C Preferred Stock with respect to dividend rights or rights upon our liquidation, dissolution or winding up;
senior to our common stock (including our Listed Common Stock and Senior Common Stock); and junior to all our
existing and future indebtedness.

We may not redeem the Series C Preferred Stock prior to January 31, 2016, except in limited circumstances relating to
our continuing qualification as a REIT. On and after January 31, 2016 and before January 31, 2017, we may, at our
option, redeem the Series C Preferred Stock, in whole or in part, at any time or from time to time, by payment of
$25.00 per share, plus any accumulated and unpaid dividends to and including the date of redemption. If not redeemed
earlier, the Series C Preferred Stock has a mandatory redemption date of January 31, 2017.

Shares of Series C Preferred Stock are not convertible into or exchangeable for any other securities or property.
Future Classes or Series of Preferred Stock

The following description of the terms of our preferred stock sets forth general terms and provisions of our preferred
stock to which an accompanying prospectus supplement may relate. Specific terms of any class or series of preferred
stock offered by an accompanying prospectus supplement will be described in that prospectus supplement. The
description set forth below is subject to and qualified in its entirety by reference to the articles supplementary to our
charter fixing the preferences, conversion or other rights, voting powers, restrictions, limitations as to dividends or
other distributions, qualifications and terms and conditions of redemption of a particular class or series of preferred
stock.

If we offer preferred stock pursuant to this prospectus, an accompanying prospectus supplement will describe the
specific terms of the class or series of shares of preferred stock being offered, including, but not limited to:

the title and stated value of the class or series of shares of preferred stock and the number of shares
constituting that class or series;

the number of shares of the class or series of shares of preferred stock offered, the liquidation preference per
share and the offering price of the shares of preferred stock;

the dividend rate(s), period(s) and/or payment date(s) or the method(s) of calculation for those values
relating to the shares of preferred stock of the class or series;
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the date from which dividends on shares of preferred stock of the class or series shall cumulate, if applicable;

the procedures for any auction and remarketing, if any, for shares of preferred stock of the class or series;

the provision for a sinking fund, if any, for shares of preferred stock of the class or series;

the provision for redemption or repurchase, if applicable, of shares of preferred stock of the class or series,
and any restriction on our ability to exercise those redemption and repurchase rights;

any listing of the class or series of shares of preferred stock on any securities exchange or market;
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the terms and conditions, if applicable, upon which shares of preferred stock of the class or series will be
convertible into shares of preferred stock of another class or series or common stock, including the
conversion price, or manner of calculating the conversion price, and the conversion period;

whether the preferred stock will be exchangeable into debt securities, and, if applicable, the
exchange price, or how it will be calculated, and the exchange period;

voting rights, if any, of the shares of preferred stock of the class or series;

preemption rights, if any;

whether interests in shares of preferred stock of the class or series will be represented by global securities;

a discussion of federal income tax considerations applicable to shares of preferred stock of the class or series
to the extent not discussed in Material U.S. Federal Income Tax Considerations;

the relative ranking and preferences of shares of preferred stock of the class or series as to dividend rights
and rights upon liquidation, dissolution or winding up of our affairs;

to the extent not otherwise addressed in this prospectus, any limitations on issuance of any class or series of
shares of preferred stock ranking senior to or on a parity with the class or series of shares of preferred stock
as to dividend rights and rights upon liquidation, dissolution or winding up of our affairs;

any limitations on direct or beneficial ownership and restrictions on transfer of shares of preferred stock of
the class or series, in each case as may be appropriate to preserve our status as a REIT under the Internal
Revenue Code of 1986, as amended (the Code ), among other purposes;

the registrar and transfer agent for the shares of preferred stock; and

any other specific terms, preferences, rights, limitations or restrictions of the class or series of shares of
preferred stock.
If we issue shares of preferred stock under this prospectus, the shares will be fully paid and non-assessable and will
not have, or be subject to, any preemptive or similar rights.

The issuance of preferred stock could adversely affect the voting power, conversion or other rights of holders of
common stock. Preferred stock could be issued quickly with terms designed to delay or prevent a change in control of
our company or make removal of management more difficult. Additionally, the issuance of preferred stock may have
the effect of decreasing the market price of our common stock.
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Restrictions on ownership and transfer of our common stock and Preferred Stock are designed to preserve our status
as a REIT, among other purposes, and, therefore, may act to prevent or hinder a change of control. See Certain
Provisions of Maryland Law and of Our Charter And Bylaws Restrictions on Ownership and Transfer below.
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DESCRIPTION OF DEBT SECURITIES

We may issue debt securities under one or more trust indentures to be executed by us and US Bank, NA. The terms of
the debt securities will include those stated in the indenture and those made a part of the indenture by reference to the
Trust Indenture Act of 1939, or the Trust Indenture Act. The indentures will be qualified under the Trust Indenture
Act.

The following description sets forth certain anticipated general terms and provisions of the debt securities to which an
accompanying prospectus supplement may relate. The particular terms of the debt securities offered by an
accompanying prospectus supplement (which terms may be different than those stated below) and the extent, if any, to
which such general provisions may apply to the debt securities so offered will be described in the prospectus
supplement relating to such debt securities. Accordingly, for a description of the terms of a particular issue of debt
securities, investors should review both the accompanying prospectus supplement relating thereto and the following
description. A form of the indenture (as discussed herein) has been filed as an exhibit to the registration statement of
which this prospectus is a part.

The debt securities will be our direct obligations and may be either senior debt securities or subordinated debt
securities. The indebtedness represented by subordinated securities will be subordinated in right of payment to the
prior payment in full of our senior debt (as defined in the applicable indenture).

Except as set forth in the applicable indenture and described in an accompanying prospectus supplement relating
thereto, the debt securities may be issued without limit as to aggregate principal amount, in one or more series,
secured or unsecured, in each case as established from time to time in or pursuant to authority granted by a resolution
of the board of directors or as established in the applicable indenture. All debt securities of one series need not be
issued at the same time and, unless otherwise provided, a series may be reopened, without the consent of the holders
of the debt securities of such series, for issuance of additional debt securities of such series.

The accompanying prospectus supplement relating to any series of debt securities being offered will contain their
specific terms, including, without limitation:

their title and whether they are senior securities or subordinated securities;

their initial aggregate principal amount and any limit on their aggregate principal amount;

the percentage of the principal amount at which they will be issued and, if other than 100% of the principal
amount, the portion of the principal amount payable upon declaration of acceleration of their maturity;

the terms, if any, upon which they may be convertible into shares of our common stock or preferred stock
and the terms and conditions upon which a conversion will be effected, including the initial conversion price
or rate and the conversion period;
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if convertible, the portion of the principal amount that is convertible into common stock or preferred stock
or the method by which any portion will be determined,;

if convertible, any applicable limitations on the ownership or transferability of the common stock or
preferred stock into which they are convertible;

the date or dates, or the method for determining the date or dates, on which the principal will be payable;

the rate or rates (which may be fixed or variable), or the method for determining the rate or rates, at which
they will bear interest, if any;

the date or dates, or the method for determining the date or dates, from which any interest will accrue, the
interest payment dates on which any interest will be payable, the regular record dates for the interest

1

payment dates, or the method by which the date will be determined, the person to whom the interest will be

payable, and the basis upon which interest will be calculated if other than that of a 360-day year of twelve
30-day months;

14
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the place or places where the principal (and premium, if any) and interest, if any, will be payable, where they
may be surrendered for conversion or registration of transfer or exchange and where notices or demands to
or upon us may be served;

the period or periods within which, the price or prices at which and the terms and conditions upon which
they may be redeemed, as a whole or in part, at our option, if we are to have the option;

our obligation, if any, to redeem, repay or purchase them pursuant to any sinking fund or analogous
provision or at the option of a holder, and the period or periods within which, the price or prices at which
and the terms and conditions upon which they will be redeemed, repaid or purchased, as a whole or in part,
pursuant to this obligation;

if other than U.S. dollars, the currency or currencies in which they are denominated and payable, which may
be a foreign currency or units of two or more foreign currencies or a composite currency or currencies, and
the related terms and conditions;

whether the payments of principal (and premium, if any) or interest, if any, may be determined with
reference to an index, formula or other method (which index, formula or method may, but need not be, based
upon a currency, currencies, currency unit or units or composite currencies) and the manner in which the
amounts will be determined;

any additions to, modifications of or deletions from their terms with respect to the events of default or
covenants set forth in the indenture;

any provisions for collateral security for their repayment;

whether they will be issued in certificated or book-entry form;

whether they will be in registered or bearer form and, if in registered form, the denominations if other than
$1,000 and any integral multiple thereof and, if in bearer form, the denominations and related terms and
conditions;

the applicability, if any, of defeasance and covenant defeasance provisions of the applicable indenture;

whether and under what circumstances we will pay additional amounts as contemplated in the applicable
indenture in respect of any tax, assessment or governmental charge and, if so, whether we will have the
option to redeem them in lieu of making the payment; and
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any other terms and any deletions from or modifications or additions to the applicable indenture.
The debt securities may provide for less than the entire principal amount thereof to be payable upon declaration of
acceleration of the maturity thereof. Special federal income tax, accounting and other considerations applicable to debt
securities will be described in the accompanying prospectus supplement.

The applicable indenture may contain provisions that would limit our ability to incur indebtedness or that would
afford holders of debt securities protection in the event of a highly leveraged or similar transaction involving us or in
the event of a change of control.

Merger, Consolidation or Sale

The applicable indenture will provide that we may consolidate with, or sell, lease or convey all or substantially all of
our assets to, or merge with or into, any other corporation, provided that:

we are the continuing corporation, or the successor corporation (if other than the Company) formed by or
resulting from any consolidation or merger or which has received the transfer of our assets will be organized
and existing under U.S. or state law and expressly assumes payment of the principal of (and premium, if
any), and interest on, all of the applicable debt securities and the due and punctual performance and
observance of all of the covenants and conditions contained in the applicable indenture;

15
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immediately after giving effect to the transaction and treating any indebtedness which becomes our
obligation or the obligation of any subsidiary as a result thereof as having been incurred by us or such
subsidiary at the time of the transaction, no event of default under the applicable indenture, and no event
which, after notice or the lapse of time, or both, would become an event of default, will have occurred and be
continuing; and

an officer s certificate and legal opinion covering these conditions will be delivered to the trustee.
Covenants

The applicable indenture will contain covenants requiring us to take certain actions and prohibiting us from taking
certain actions. The covenants with respect to any series of debt securities will be described in the accompanying
prospectus supplement.

Events of Default, Notice and Waiver

Each indenture will describe specific events of default with respect to a series of debt securities issued under the
indenture. These events of default are likely to include (with grace and cure periods):

our failure to pay any installment of interest;

our failure to pay their principal (or premium, if any) at their maturity;

our failure to make any required sinking fund payment;

our breach of any other covenant or warranty contained in the applicable indenture (other than a covenant
added to the indenture solely for the benefit of a different series of debt securities); and

certain events of bankruptcy, insolvency or reorganization, or court appointment of a receiver, liquidator or

trustee of us or any substantial part of our property.
If an event of default under any indenture with respect to debt securities of any series at the time outstanding occurs
and is continuing, then the applicable trustee or the holders of not less than 25% of the principal amount of the
outstanding debt securities of that series may declare the principal amount (or, if the debt securities of that series are
original issue discount securities or indexed securities, such portion of the principal amount as may be specified in the
terms thereof) of all the debt securities of that series to be due and payable immediately by written notice thereof to us
(and to the applicable trustee if given by the holders). However, at any time after such a declaration of acceleration
with respect to debt securities of such series (or of all debt securities then outstanding under any indenture, as the case
may be) has been made, but before a judgment or decree for payment of the money due has been obtained by the
applicable trustee, the holders of not less than a majority in principal amount of outstanding debt securities of such
series (or of all debt securities then outstanding under the applicable indenture, as the case may be) may rescind and
annul such declaration and its consequences if:
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we shall have deposited with the applicable trustee all required payments of the principal of (and premium, if
any) and interest on the debt securities of such series (or of all debt securities then outstanding under the

applicable indenture, as the case may be), plus certain fees, expenses, disbursements and advances of the
applicable trustee; and

all events of default, other than the non-payment of accelerated principal (or specified portion thereof), with
respect to debt securities of such series (or of all debt securities then outstanding under the applicable
indenture, as the case may be) have been cured or waived as provided in such indenture.
Each indenture also will provide that the holders of not less than a majority in principal amount of the outstanding
debt securities of any series (or of all debt securities then outstanding under the applicable indenture, as the case may
be) may waive any past default with respect to the series and its consequences, except a:

payment default; or

covenant default that cannot be modified or amended without the consent of the holder of each outstanding
debt security affected thereby.
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Each trustee will be required to give notice to the holders of debt securities within a certain number of days of a
default under the applicable indenture unless the default has been cured or waived; provided, however, that the trustee
may withhold notice to the holders of any series of debt securities of any default with respect to the series (except a
default in the payment of the principal of (or premium, if any) or interest on any debt security of the series or in the
payment of any sinking fund installment in respect of any debt security of the series) if specified responsible officers
of the trustee consider withholding the notice to be in the interest of the holders.

Each indenture will prohibit the holders of debt securities of any series from instituting any proceedings, judicial or
otherwise, with respect to the indenture or for any remedy thereunder, except in the case of failure of the applicable
trustee, for a certain period of time after the trustee has received a written request to institute proceedings in respect of
an event of default from the holders of not less than a majority in principal amount of the outstanding debt securities
of such series, as well as the furnishing of indemnity reasonably satisfactory to it. This provision will not prevent any
holder of debt securities from instituting a suit to enforce the payment of the principal of (and premium, if any) and
interest on the debt securities at the respective due dates thereof.

Subject to the indenture, no trustee will be under any obligation to exercise any of its rights or powers under an
indenture at the request or direction of any holders of any series of debt securities then outstanding, unless the holders
furnish the trustee thereunder reasonable security or indemnity. The holders of not less than a majority in principal
amount of the outstanding debt securities of any series (or of all debt securities then outstanding under an indenture, as
the case may be) will have the right to direct the time, method and place of conducting any proceeding for any remedy
available to the applicable trustee, or of exercising any trust or power conferred upon the trustee. However, a trustee
may refuse to follow any direction which is in conflict with any law or the applicable indenture, which may involve
the trustee in personal liability or which may be unduly prejudicial to the holders of debt securities of such series not
joining therein.

Within a certain period of time of the close of each fiscal year, we will be required to deliver to each trustee, a
certificate, signed by one of several specified officers, stating whether or not the officer has knowledge of any default
under the applicable indenture and, if so, specifying each default and the nature and status thereof.

Investors should review the accompanying prospectus supplement for information with respect to any deletions from,
modifications of or additions to the events of default or covenants that are described herein, including any addition of
a covenant or other provision providing event risk or similar protection.

Modification of the Indenture
The indenture will likely be modified or amended, with the consent of the holders of not less than a majority in
principal amount of each series of the outstanding debt securities issued under the indenture affected by the

modification or amendment, provided that no modification or amendment may, without the consent of each affected
holder of the debt securities:

change the stated maturity date of the principal of (or premium, if any) or any installment of interest, if any,
on the debt securities;

reduce the principal amount of (or premium, if any) or the interest, if any, on the debt securities or the
principal amount due upon acceleration of an original issue discount security;
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change the place or currency of payment of principal of (or premium, if any) or interest, if any, on the debt
securities;

impair the right to institute suit for the enforcement of any payment on or with respect to the debt securities;

reduce the above-stated percentage of holders of the debt securities necessary to modify or amend the
indenture; or
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modify the foregoing requirements or reduce the percentage of the outstanding debt securities necessary to
waive compliance with certain provisions of the indenture or for waiver of certain defaults.
A record date may be set for any act of the holders with respect to consenting to any amendment.

The holders of not less than a majority in principal amount of the outstanding debt securities of each series affected
thereby will have the right to waive our compliance with certain covenants in the indenture. Each indenture will
contain provisions for convening meetings of the holders of debt securities of a series to take permitted action. Under
certain circumstances, we and the trustee may make modifications and amendments to an indenture without the
consent of any holders of outstanding debt securities.

Redemption of Debt Securities

The debt securities may be redeemed at any time at our option, in whole or in part, to protect our status as a REIT. The
debt securities will also be subject to optional or mandatory redemption on terms and conditions described in the
accompanying prospectus supplement.

Conversion of Debt Securities

The terms and conditions, if any, upon which any debt securities are convertible into shares of our common stock or
preferred stock will be set forth in the applicable prospectus supplement relating thereto. The terms will include:

whether the debt securities are convertible into shares of our common stock or preferred stock;

the conversion price (or the manner of calculating the price);

the conversion period;

the events requiring an adjustment to the conversion price and provisions affecting conversion if the debt
securities are redeemed; and

any restrictions on conversion.
Subordination

Upon any distribution to our creditors in a liquidation, dissolution or reorganization, the payment of the principal of
and interest on any subordinated securities will be subordinated to the extent provided in the applicable indenture to
the prior payment in full of all senior securities. No payment of principal or interest will be permitted to be made on
subordinated securities at any time if any payment default or any other default which permits accelerations exists.
After all senior securities are paid in full and until the subordinated securities are paid in full, holders of subordinated
securities will be subrogated to the right of holders of senior securities to the extent that distributions otherwise
payable to holders of subordinated securities have been applied to the payment of senior securities. By reason of any
subordination, in the event of a distribution of assets upon our insolvency, some of our general creditors may recover
more, ratably, than holders of subordinated securities. The accompanying prospectus supplement or the information
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incorporated herein by reference will contain the approximate amount of senior securities outstanding as of the end of
our most recent fiscal quarter.

Global Debt Securities
The debt securities of a series may be issued in whole or in part in global form. The global securities will be deposited
with a depositary, or with a nominee for a depositary, identified in the accompanying prospectus supplement. In this

case, one or more global securities will be issued in a denomination or aggregate denominations equal to the portion
of the aggregate principal amount of outstanding debt securities of the series
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to be represented by the global security or securities. Unless and until it is exchanged in whole or in part for debt
securities in definitive form, a global security may not be transferred except as a whole by the depositary for the
global security to a nominee of the depositary or by a nominee of the depositary to the depositary or another nominee
of the depositary or by the depositary or any nominee to a successor of the depositary or a nominee of the successor.

The specific material terms of the depositary arrangement with respect to any portion of a series of debt securities to
be represented by a global security will be described in the accompanying prospectus supplement. We anticipate that
the following provisions will apply to all depositary arrangements.

Upon the issuance of a global security, the depositary for the global security will credit, on its book-entry registration
and transfer system, the respective principal amounts of the debt securities represented by the global security to the
accounts of persons, or participants, that have accounts with the depositary. The accounts to be credited will be
designated by any underwriters or agents participating in the distribution of the debt securities. Ownership of
beneficial interests in a global security will be limited to participants or persons that may hold interests through
participants. Ownership of beneficial interests in the global security will be shown on, and the transfer of that
ownership will be effected only through, records maintained by the depositary for the global security, with respect to
interests of participants, or by participants or persons that hold through participants, with respect to interests of
persons other than participants. So long as the depositary for a global security, or its nominee, is the registered owner
of the global security, the depositary or the nominee, as the case may be, will be considered the sole owner or holder
of the debt securities represented by the global security for all purposes under the indenture; provided, however, that
for purposes of obtaining any consents or directions required to be given by the holders of the debt securities, we, the
trustee and our agents will treat a person as the holder of the principal amount of debt securities as specified in a
written statement of the depositary. Except as set forth herein or otherwise provided in the accompanying prospectus
supplement, owners of beneficial interests in a global security will not be entitled to have the debt securities
represented by the global security registered in their names, will not receive physical delivery of the debt securities in
definitive form and will not be considered the owners or holders thereof under the indenture.

Principal, premium, if any, and interest payments on debt securities represented by a global security registered in the
name of a depositary or its nominee will be made to the depositary or its nominee, as the case may be, as the
registered owner of the global security. Neither we, the trustee nor any paying agent for the debt securities, will have
any responsibility or liability for any aspect of the records relating to or payments made on account of beneficial
ownership interests in the global security or for maintaining, supervising or reviewing any records relating to the
beneficial ownership interests.

We expect that the depositary for any debt securities represented by a global security, upon receipt of any payment of
principal, premium, if any, or interest will immediately credit participants accounts with payments in amounts
proportionate to their respective beneficial interests in the principal amount of the global security as shown on the
records of the depositary. We also expect that payments by participants will be governed by standing instructions and
customary practices, as is now the case with the securities held for the accounts of customers registered in street
names and will be the responsibility of the participants.

If the depositary for any debt securities represented by a global security is at any time unwilling or unable to continue
as depositary and a successor depositary is not appointed by us within the period of time set forth in the indenture, we
will issue the debt securities in definitive form in exchange for the global security. In addition, we may at any time,
and in our sole discretion, determine not to have any of the debt securities of a series represented by one or more
global securities and, in that event, will issue debt securities of the series in definitive form in exchange for all of the
global security or securities representing the debt securities.
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The laws of some states require that certain purchasers of securities take physical delivery of the securities in
definitive form. These laws may impair the ability to transfer beneficial interests in debt securities represented by
global securities.
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Governing Law

The indenture for the debt securities will be governed by and construed in accordance with the laws of the State of
New York.

DESCRIPTION OF DEPOSITARY SHARES
General

We may issue depositary shares, each of which will represent a fractional interest of a share of a particular class or
series of our preferred stock, as specified in the accompanying prospectus supplement which will more fully describe
the terms of those depositary shares. Shares of a class or series of preferred stock represented by depositary shares will
be deposited under a separate deposit agreement among us, the depositary named therein and the holders from time to
time of the depositary receipts issued by the preferred stock depositary which will evidence the depositary shares.
Subject to the terms of the deposit agreement, each owner of a depositary receipt will be entitled, in proportion to the
fractional interest of a share of a particular class or series of preferred stock represented by the depositary shares
evidenced by that depositary receipt, to all the rights and preferences of the class or series of preferred stock
represented by those depositary shares (including dividend, voting, conversion, redemption and liquidation rights).

The depositary shares to be issued will be evidenced by depositary receipts issued pursuant to the applicable deposit
agreement. Immediately following the issuance and delivery of a class or series of preferred stock by us to the
preferred stock depositary, we will cause the preferred stock depositary to issue, on our behalf, the depositary receipts.
The following description of the depositary shares, and any description of the depositary shares in an accompanying
prospectus supplement, may not be complete and is subject to, and qualified in its entirety by reference to, the
underlying deposit agreement and the depositary receipt, which we will file with the SEC at or prior to the time of the
sale of the depositary shares. You should refer to, and read this summary together with, the deposit agreement and
related depositary receipt. You can obtain copies of any form of deposit agreement or other agreement pursuant to
which the depositary shares are issued by following the directions described under the caption Where You Can Find
More Information in the accompanying prospectus supplement.

Dividends and Other Distributions

The depositary will distribute all cash dividends or other cash distributions received in respect of our preferred stock
to the record holders of depositary shares relating to such preferred stock in proportion to the number of such
depositary shares owned by such holders. The depositary shall distribute only such amount, however, as can be
distributed without attributing to any holder of depositary shares a fraction of one cent, and the balance not so
distributed shall be added to and treated as part of the next sum received by the depositary for distribution to record
holders of depositary shares.

In the event of a distribution other than in cash, the depositary will distribute property received by it to the record
holders of depositary shares entitled thereto, unless the depositary determines that it is not feasible to make such
distribution, in which case the depositary may, with our approval, sell such property and distribute the net proceeds

from such sale to such holders.

The deposit agreement will also contain provisions relating to the manner in which any subscription or similar rights
offered by us to holders of our preferred stock shall be made available to the holders of depositary shares.

Redemption of Depositary Shares
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If a class or series of preferred stock represented by depositary shares is subject to redemption, the depositary shares
will be redeemed from the proceeds received by the depositary resulting from the redemption,
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in whole or in part, of such class or series of preferred stock held by the depositary. The redemption price per
depositary share will be equal to the applicable fraction of the redemption price per share payable with respect to such
class or series of preferred stock. Whenever we redeem shares of preferred stock held by the depositary, the depositary
will redeem as of the same redemption date the number of depositary shares representing the shares of preferred stock
so redeemed. If fewer than all the depositary shares are to be redeemed, the depositary shares to be redeemed will be
selected by lot or pro rata as may be determined by the depositary.

After the date fixed for redemption, the depositary shares so called for redemption will no longer be outstanding and
all rights of the holders of the depositary shares will cease, except the right to receive the money, securities or other
property payable upon such redemption and any money, securities or other property to which the holders of such
depositary shares were entitled upon such redemption upon surrender to the depositary of the depositary receipts
evidencing such depositary shares.

Voting Our Preferred Stock

Upon receipt of notice of any meeting at which the holders of preferred stock are entitled to vote, the depositary will
mail the information contained in such notice of meeting to the record holders of the depositary shares relating to such
preferred stock. Each record holder of such depositary shares on the record date (which will be the same date as the
record date for our preferred stock) will be entitled to instruct the depositary as to the exercise of the voting rights
pertaining to the amount of preferred stock represented by such holder s depositary shares. The depositary will
endeavor, insofar as practicable, to vote the amount of preferred stock represented by such depositary shares in
accordance with such instructions, and we will agree to take all action which may be deemed necessary by the
depositary in order to enable the depositary to do so. The depositary may abstain from voting shares of preferred stock
to the extent it does not receive specific instructions from the holders of depositary shares representing such preferred
stock.

Amendment and Termination of the Depositary Agreement

The form of depositary receipt evidencing the depositary shares and any provision of the deposit agreement may at
any time be amended by agreement between the depositary and us. However, any amendment that materially and
adversely alters the rights of the holders of depositary shares will not be effective unless such amendment has been
approved by the holders of at least a majority of the depositary shares then outstanding. The deposit agreement may be
terminated by us or the depositary only if (i) all outstanding depositary shares have been redeemed or (ii) there has
been a final distribution in respect of our preferred stock in connection with any liquidation, dissolution or winding up
of the Company and such distribution has been distributed to the holders of depositary receipts.

Charges of Depositary

We will pay all transfer and other taxes and governmental charges arising solely from the existence of the depositary
arrangements. We will pay charges of the depositary in connection with the initial deposit of our preferred stock and
any redemption of our preferred stock. Holders of depositary receipts will pay other transfer and other taxes and
governmental charges and such other charges, including a fee for the withdrawal of shares of preferred stock upon
surrender of depositary receipts, as are expressly provided in the deposit agreement to be for their accounts.

Miscellaneous

The depositary will forward to holders of depositary receipts all reports and communications from the Company that
are delivered to the depositary and that we are required to furnish to holders of preferred stock.
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Neither the depositary nor the Company will be liable if it is prevented or delayed by law or any circumstance beyond
its control in performing its obligations under the deposit agreement. The obligations of the depositary and the
Company under the deposit agreement will be limited to performance in good faith of their duties thereunder and they
will not be obligated to prosecute or defend any legal proceeding in respect of any depositary shares or preferred stock
unless satisfactory indemnity is furnished. They may rely upon written advice of counsel or accountants, or upon
information provided by persons presenting preferred stock for deposit, holders of depositary receipts or other persons
believed to be competent and on documents believed to be genuine.

Resignation and Removal of the Depositary

The depositary may resign at any time by delivering to us notice of its election to do so, and we may at any time
remove the depositary, any such resignation or removal to take effect upon the appointment of a successor depositary
and its acceptance of such appointment. Such successor depositary must be appointed within 60 days after delivery of
the notice of resignation or removal.

Restrictions on Ownership

The deposit agreement will contain provisions restricting the ownership and transfer of depositary shares. Such
restrictions will be described in the accompanying prospectus supplement and will be referenced on the applicable
depositary receipts.

DESCRIPTION OF SUBSCRIPTION RIGHTS

We may issue subscription rights to purchase one or more series or classes of common stock, preferred stock, debt
securities and depositary shares. We may issue subscription rights independently or together with any other offered
security, which may or may not be transferable by the stockholder. In connection with any offering of subscription
rights, we may enter into a standby arrangement with one or more underwriters or other purchasers pursuant to which
the underwriters or other purchasers may be required to purchase any securities remaining unsubscribed for after such
offering.

The accompanying prospectus supplement relating to any subscription rights we may offer will contain the specific
terms of the subscription rights. These terms may include the following:

the price, if any, for the subscription rights;

the exercise price payable for common stock, preferred stock, debt securities or depositary shares upon the
exercise of the subscription rights;

the number of subscription rights issued to each security holder;

the number and terms of the common stock, preferred stock, debt securities or depositary shares which may
be purchased per each subscription right;
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the extent to which the subscription rights are transferable;

any provisions for adjustment of the number or amount of securities receivable upon exercise of the
subscription rights or the exercise price of the subscription rights;

any other terms of the subscription rights, including the terms, procedures and limitations relating to the
exchange and exercise of the subscription rights;

the date on which the right to exercise the subscription rights shall commence, and the date on which the
subscription rights shall expire;
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the extent to which the subscription rights may include an over-subscription privilege with respect to
unsubscribed securities; and

if applicable, the material terms of any standby underwriting or purchase arrangement entered into by us in

connection with the offering of subscription rights.
The description in the accompanying prospectus supplement of any subscription rights we offer will not necessarily be
complete and will be qualified in its entirety by reference to the applicable subscription rights certificate or
subscription rights agreement, which will be filed with the SEC if we offer subscription rights. For more information
on how you can obtain copies of any subscription rights certificate or subscription rights agreement if we offer
subscription rights, see Where You Can Find More Information. We urge you to read the applicable subscription
rights certificate, the applicable subscription rights agreement and any accompanying prospectus supplement in their
entirety.

BOOK ENTRY PROCEDURES AND SETTLEMENT

We may issue the securities offered pursuant to this prospectus in certificated or book-entry form or in the form of one
or more global securities. The accompanying prospectus supplement will describe the manner in which the securities
offered thereby will be issued.

CERTAIN PROVISIONS OF MARYLAND LAW AND OF OUR CHARTER AND BYLAWS
Classification of our Board of Directors

Our board of directors is currently comprised of eight members. Our board is divided into three classes of directors.
Directors of each class are elected for a term expiring at the annual meeting of stockholders held in the third year
following their election and until their respective successor is duly elected and qualifies, and each year one class of
directors will be elected by the stockholders. Any director elected to fill a vacancy shall serve for the remainder of the
full term of the class in which the vacancy occurred and until a successor is elected and qualifies. We believe that
classification of our board of directors helps to assure the continuity and stability of our business strategies and
policies as determined by our directors. Holders of shares of our capital stock have no right to cumulative voting in the
election of directors. Consequently, at each annual meeting of stockholders, the holders of a majority of the capital
stock entitled to vote are able to elect all of the successors of the class of directors whose terms expire at that meeting.

Our classified board could have the effect of making the replacement of incumbent directors more time consuming
and difficult. At least two annual meetings of stockholders, instead of one, will generally be required to effect a
change in a majority of our board of directors. Thus, our classified board could increase the likelihood that incumbent
directors will retain their positions. The classified terms of directors may delay, defer or prevent a tender offer or an
attempt to change control of us or another transaction that might involve a premium price for our common stock that
might be in the best interest of our stockholders.

Removal of Directors

Any director may be removed only for cause by the stockholders upon the affirmative vote of at least two-thirds of all
the votes entitled to be cast generally in the election of directors.

Restrictions on Ownership and Transfer
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and the outstanding shares must be owned by 100 or more persons independent of us and each other during at least
335 days of a 12-month taxable year or during a proportionate part of a shorter taxable year for which an election to be
treated as a REIT is made. We may prohibit certain acquisitions and transfers of shares to maintain our qualification
as a REIT under the Code. However, no assurance can be given that this prohibition will be effective.

In order to assist our board of directors in preserving our status as a REIT, among other purposes, our charter contains
an ownership limit which prohibits any person or group of persons from acquiring, directly or indirectly, beneficial or
constructive ownership of more than 9.8% of our outstanding shares of capital stock (which includes our common
stock and preferred stock). Shares owned by a person or a group of persons in excess of the ownership limit are
deemed excess shares. Shares owned by a person who individually owns of record less than 9.8% of outstanding
shares may nevertheless be excess shares if the person is deemed part of a group for purposes of this restriction.

Our charter stipulates that any purported issuance or transfer of shares shall be valid only with respect to those shares
that do not result in the transferee-stockholder owning shares in excess of the ownership limit or in our
disqualification as a REIT under the Code. If the transferee-stockholder acquires excess shares, the person is
considered to have acted as our agent and holds the excess shares on behalf of the ultimate stockholder.

The ownership limit does not apply to offerors which, in accordance with applicable federal and state securities laws,

make a cash tender offer, where at least 90% of the outstanding shares of our stock (not including shares or

subsequently issued securities convertible into common stock which are held by the tender offeror and any affiliates or
associates thereof within the meaning of the Exchange Act) are duly tendered and accepted pursuant to the cash tender

offer. The ownership limit also does not apply to the underwriter in a public offering of our shares. The ownership

limit also does not apply to a person or persons which our directors exempt from the ownership limit upon appropriate

assurances that our qualification as a REIT is not jeopardized.

We have the authority to (a) redeem excess shares upon becoming aware of the existence of excess shares after giving
the holder of the excess shares written notice of the redemption not less than one week prior to the redemption date, or
(b) grant the holder 30 days to transfer the excess shares to any person or group of persons whose ownership of such
shares would not exceed the ownership limit, and therefore such shares would no longer be considered excess shares.
The price paid upon redemption by us shall be the lesser of the price paid for such excess shares by the stockholder
holding the excess shares or the fair market value of the excess shares.

Distributions

Distributions will be paid to investors who are stockholders as of the close of business on the applicable record date
selected by our board of directors. We are required to make distributions to our stockholders sufficient to satisfy the
REIT requirements. Generally, income distributed to our stockholders will not be taxable to us under federal income
tax laws unless we fail to comply with the REIT requirements.

Unless otherwise specified in the governing instrument of the capital stock, distributions will be paid at the discretion
of our board of directors based upon our earnings, cash flow, general financial condition and applicable law. Because
we may receive income from interest or rents at various times during our fiscal year, distributions may not reflect our
income earned in that particular distribution period but may be made in anticipation of cash flow, which we expect to
receive during a later period of the year and may be made in advance of actual receipt in an attempt to make
distributions relatively uniform. We may borrow to make distributions if the borrowing is necessary to maintain our
REIT status, or if the borrowing is part of a liquidation strategy whereby the borrowing is done in anticipation of the
sale of properties and the proceeds will be used to repay the loan.
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annual financial statements and any voting trust agreement that is on file at our principal office. In addition, one or
more stockholders who together are, and for at least six months have been, record holders of 5% of any class of our
stock are entitled to inspect and copy our stockholder list and books of account upon written request. The list will
include the name and address of, and the number of shares owned by, each stockholder and will be available at our
principal office within 20 days of the stockholder s request. A 5% stockholder may also request in writing a statement
of our affairs.

The rights of stockholders described herein are in addition to, and do not adversely affect rights provided to investors
under, Rule 14a-7 promulgated under the Exchange Act, which provides that, upon request of investors and the
payment of the expenses of the distribution, we are required to distribute specific materials to stockholders in the
context of the solicitation of proxies for voting on matters presented to stockholders, or, at our option, provide
requesting stockholders with a copy of the list of stockholders so that the requesting stockholders may make the
distribution themselves.

Business Combinations

The MGCL prohibits business combinations between a corporation and an interested stockholder or an affiliate of an
interested stockholder for five years after the most recent date on which the interested stockholder becomes an
interested stockholder. These business combinations include a merger, consolidation, statutory share exchange, or, in
circumstances specified in the statute, certain transfers of assets, certain stock issuances and transfers, liquidation

plans and reclassifications involving interested stockholders and their affiliates. The MGCL defines an interested
stockholder as:

any person who beneficially owns, directly or indirectly, 10% or more of the voting power of the
corporation s outstanding voting stock; or

an affiliate or associate of the corporation who, at any time within the two-year period immediately prior to
the date in question, was the beneficial owner, directly or indirectly, of 10% or more of the voting power of
the then-outstanding stock of the corporation.
A person is not an interested stockholder if the board of directors approves in advance the transaction by which the
person otherwise would have become an interested stockholder. However, in approving the transaction, the board of
directors may provide that its approval is subject to compliance, at or after the time of approval, with any terms and
conditions determined by the board of directors.

After the five-year prohibition, any business combination between a corporation and an interested stockholder
generally must be recommended by the board of directors and approved by the affirmative vote of at least:

80% of the votes entitled to be cast by holders of the then outstanding shares of voting stock; and

two-thirds of the votes entitled to be cast by holders of the voting stock other than shares held by the
interested stockholder with whom or with whose affiliate the business combination is to be effected or shares
held by an affiliate or associate of the interested stockholder.

Table of Contents 81



Edgar Filing: GLADSTONE COMMERCIAL CORP - Form 424B5

These super-majority vote requirements do not apply if the common stockholders receive a minimum price, as defined
under Maryland law, for their shares in the form of cash or other consideration in the same form as previously paid by
the interested stockholder for its shares.

The statute permits various exemptions from its provisions, including business combinations that are approved by the
board of directors before the time that the interested stockholder becomes an interested stockholder.

Our board of directors has by resolution exempted any business combination between the corporation and our officers
and directors from these provisions of the MGCL and, consequently, the five-year prohibition and the super-majority

vote requirements will not apply to business combinations between us and any of our officers and directors unless our
board later resolves otherwise.
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Subtitle 8

Subtitle 8 of Title 3 of the MGCL permits a Maryland corporation with a class of equity securities registered under the
Exchange Act and at least three independent directors to elect to be subject, by provision in its charter or bylaws or a
resolution of its board of directors and notwithstanding any contrary provision in the charter or bylaws, to any or all of
five provisions:

a classified board of directors;

a two-thirds vote requirement for removing a director;

a requirement that the number of directors be fixed only by vote of the directors;

a requirement that a vacancy on the board be filled only by the remaining directors and for the remainder of
the full term of the class of directors in which the vacancy occurred; and

a majority requirement for the calling by stockholders of a special meeting of stockholders.
We have elected to be subject to each of the above provisions of Title 3, Subtitle 8 of the MGCL.

Amend