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3,000,000 shares of Senior Common
Stock at $15.00 per share 7% Annual
Distribution Rate*
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TERMS OF SENIOR C
STOCK OFFERING

ISSUER

Gladstone Commercial Carparation

CFFERING SIZE & PRICE

3,000,000 shares, plus S00,000 for distibution neinvestment, at $15.00 per shane

OFFERING STRUCTURE

Registared, non-isted Senior Common Stock isswed by & publcly traded REIT

BANKING Distribution payment preference over Listed Common Stock (NASDAG: GOOD), but subordinate to
Preferred Slock (NASDAQ: GOODD & GOODF)
CHJECTIVE Provide manthly dvicends over a fve year holding pesiod; however dividends ane not guarantecd

MIMIMUM INVESTMENT

200 shares ($3.0001: Available to all evestors

CLOSINGS Twao randomly selecied closings per menth to occur once between the 1st and 15th of each month
and ance between the 16th and last day of cach month
HVIDENDS T.00% por share per annum, declared daly and paid monthly (deidend obligations ane cumulative

from the date of onginal investiment). Pleasa note: dividends are nol guaranteed.

INITIAL LIGUITNTY FROM
SHARE REDEMPTION
PROGRAM™

After one year holding penod, quartirly repurthase of shares of Senior Common Stock, at $13.80
per shae, from cash proceeds genevated by the distribution resmvestment plan

CONYERSHIMN LEPUIITY
QFTION

Exchangeable for Listed Commen Stock (NASDAQ: GOOD) anytime after five years. from the date of
origingl purehase

IHYIDENDF REINVESTMENT

IFnvesbors iy eect 10 reirvest their dridends and purchase addmional shanes at $15.00 per Shars

CALL PROTECTION

Callable at £15.30 per shane five years after the end of the offering period, but may be comerted
o Listed Common Stock befone the call

FEES & EXPENSES

= N Gladstone Commercial sells 3,000,000 shares of Senmr Commen Stock in the primary offer-
ing. 11% of the proceeds will be used 1o pay sales commissions, dealer manager foes, and other
QMfEing expenses

* Gladstone Commencsal pays is affiated invesiment adviser () an advisory fee of 2% of iotal
stockholders’ equity less the value of any oulstanding prefermed shares, and (i) & performance.
Dazad incantive fee

INFORMATION & TAX
REPORTING

= Quarterly stockholder conference calls by Gladsione Cammercial's management

= Quarterly, annual, and peripde: stocknolder statements (Forms 10-Q, 10-K, and 8-k}

= Quarterly share valation pubbshed on the offemn] mebdite, wwwgladsionecommential.infa,
beginning 18 manths after the complation of this offenng

= Tax reporting: Form 1099

T Ditritastion. Risrmeestment Plan and Shand Redemoton Program may be amended, suspended or Bermanated 38 any bme wihout Slockhoider sgpemal

Connalt the Powspecess awd Prispecs Sapplement accompanying this chare for mare informarion ngarding e offoring.



HIGHLIGHTS

== Dividend Priority: Senior Common Stock dhidends are paid before Listed
Comman Stock (NASDAG: GOOD) dividends

<= {Cumulative Dividends: If not paid, Senior Common Stock dividends
are cumulative and must be paid before Listed Comman Stock diidends

=== 5§ Year Conversion Option: After five years, Senior Comman
Stock is corvertible to Listed Comman Stock

=== Transparency: Senior Common Stock i a non-traded equity
security that & part of a REIT whosa Listed Comenon Stock
trades on NASDAQ under the symbol "GOOD." Gladstone
Commercial files annual, quartedy, and periodic reparts,
prowy statements and other information with the SEC,
B5Ues press releases, conducts quarterly eamings calls
with stockholders and has a full-scale investor rela-
tions department that utilizes a publicly-available
investor relations website

<%= Existing Portfolio of Properties: Gladstone Commercial already owns & well dversified por-
folio of B6 propertes that comprse approximately 6.9 milkon scuare feel with total gross and net
irestments in these properties of appeoximately $447 milkon and 5381 million, respectively

=w=  Diversification: Existing peoperty portfolio i peographically diversified in 21 states and diversfied
by property type and across 17 distinct tenant industnes

== Stewardship: The expenienced management team a1 The Gladstone Companses utiizes a disci-
pined approach to investing and believes that each investment shoukd have a tangible cash payment 1o
its holder

The iiffrwections st tliis pobe é7 dermmire o of My 2, J011, Pt peafirsatsicr b5 aor idivanive of aise sesulty,




GLADSTONE COMMERCIAL
PERFORMANCE

Key Performance Data
=== G6 properties in the portfolio with a total gross investment of approximately R e e
$447 million 1521 Westbranch Drive
Molean, V4 22102
(703} 287-5803

== [istributions paid on shares of owr Usted Comman Stock (NASDAC: GOOD) was Listed Camman Stock NASDAY:
$12.9 million for the year ended December 31, 2010 GOODY Prisferred Stock ,rm.smb,-
GOODYD and GOODE)

== Never missed or reduced dwidend payment since inception in 2003

- Vory experienced sensor management team in fund management

~== Additional information about Gladsione Commercial in our annual report. To request,
please call (866) 366-5745 or visit our website, www_gladstonecormmercial.info
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RISK FACTORS

An investment in shaves of Senlor Common Stock imvolves substantiad risks. Yow should punchase ow secur-
ties only If you can affoed & complete loss of your imvestment. Please read and consider the risk factors in
the prospecius supplement and prospectus before purchesing any securities. The most significant rigk fac-
tors Include the fofowing:

Risks Relating to Our Senlor Common Stock and this Offering:

= There is no established public trading market for shares of Senior Common Stock, and we hive no plans
1o list these shares on 8 national securities

* We established the offering price of shares of Sensor Common Stock on an arbitrary basts, and, as a
result, the actual valuwe of your ir may be y less than what you pay.

= The calculation of th Exchange Ratio could result in a deterrent 10 your exchanging shares of Senior
Common Stock for shares of Listed Common Stock if shares of Listed Common Stock are trading at lower
Ieveds at the time that you desire 1o exchange your shafes,

* Your ability to redeem shares of Senior Common Stock pursuant to cur share redemption program s im-
mammmmwrmmmmmmmm
may be . Dy our Board at any lime without steckholder approval,

. nmmmwmmmmMBﬂmmmwmmmmmwmww
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* Qur charer r on thit i and transfer of shares of our capial stock, and these
restrictions may inhibit your ability to sell your shares of Senior Common Stock promiptly, or at all

+ Our Dealer Manager is one of our affiliates, and. therefore, an imvestor in shares of Senlor Commaon Stock
would not have the benefit of an ndependent underwriter who has performed an independent due dili-
BENCE review.

*+ Highly leveraged tenants and bOMowers may be unable to pay rent of Make MOMEREe payments, which
could adversaly affect pur cash available to make dstributions to holders of our Senlor Commaon Stock.

Risks Relating to Our Company and Dur Operations:

= Our business strategy rebes heavily on external financing. whech may expose us to rsks associated with
leverage such as restrictions on additional borrowing and payment of distributions 1o stockholders, nsks
associated with balloon payments, and risk of loss of our equity upon foreclosune,

*+ We are subject 1o certain nsks associated with real estate ownership and lending which could reduce the
walue of our investments, including but not limited to, changes in the general economic climate; changes
in local condstions such as an of space or ion in demand for real estate; changes. in
inferest rates and the avadability of financing: competition from other madable space; and changes in
laws and govemaental regulations, incluting thise Sovenming réal eS1ate uSage, Zonmng and Laxes.

= Our properties may be subject to impasment charges, which could adversely affect cur results of opera-
thons and FFO,

. Imuﬂmmummnmmuwmmmmmm
conditions and our properties may include special use and single or multi-tenant properties that may be
difficult to sell or re-lease upon tenant defaults or eady lease termenations which could hamm our financial
conditien and ability to make distributions.

= Our real estate investments have a limited number of tenants, many of which are small- and medium-sined
businesses, and are concentrated in a limited number of industries, which subjects us ko an increased sk
of significant loss if any one of these tenants is unable to pay or if particular industries exparience
downiturns,

= We may be unable 1o renew leases, lease vacanl Space Of re-lgase Space &5 leases expire, which could
adversaly affect cur business and our ability to make distributions to our stockholders,

* We may enter into sale-leaseback transactions, whereby we would purchase a property and then lease the
same property back 10 the person from whom we purchased it. If a sale-leseback transaction is
re-charactenzed in a tenant’s bankruptcy proceeding, our financial condition could he adversely affected.

* We ane gependent Upon DU Key management personnel, who are employed by our Aovizer, for our future
suceess, The departure of any of our executive officers or key employees could have a matenial adverse
effect on our ability 1o implement our business strategy and to achieve our invesiment objectives.

* Our success depends on the performance of cur Adviser and if our Adviser makes inadvisable Inestment
of management deckskons, owr operations could be materially adversely Impacted.

* We may harvee conflicts of interest with our Adviser and other affilistes, including but not imsted to the fol-
lowing conflcts: () our Adviser may realine substantial compensation on account of its aclivities on our
behalf, and may, therefone, be motivaled to approve acquisitions solely on the basis of increasing compen-
sation to itself; (&) we may experience competition with our affilistes for financing transactions; (i) our
Adviser may edm fee incomie from our bormowers or ienants; and (W) our Adviser and other affilistes could
compete for the tme and senices of our efficers and directors.

* If we fad to qualify as a REIT, our aperations and dividends o stockholters would be adversely Impacted.

= To the extent that our distributions represent a returm of capital for tax purposes, you could recognize an
increased capital gain wpon a subsequent sake of your stock.




OMPAN

hranch Drive

~= GLADSTONE COMMERCIAL



