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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

FORM 8-K

CURRENT REPORT

Pursuant to Section 13 or 15(d) of the SecuritieshBnge Act of 1934

Date of Report (Date of Earliest Event Report November 4, 200

Gladstone Commercial Corporation

(Exact name of registrant as specified in its arart

Maryland 0-50363 02068127¢
(State or other jurisdictio (Commissior (I.LR.S. Employe
of incorporation’ File Number) Identification No.)
1521 Westbranch Drive, Suite 200, McLean, 22102
Virginia
(Address of principal executive office (Zip Code)
Registrar’s telephone number, including area cc 703-287-5800

Not Applicable

Former name or former address, if changed sin¢cedpsrt

Check the appropriate box below if the Form 8-llis intended to simultaneously satisfy the §jliobligation of the registrant under any of
the following provisions:

] Written communications pursuant to Rule 42ler the Securities Act (17 CFR 230.425)
] Soliciting material pursuant to Rule 14a-I#der the Exchange Act (17 CFR 240.14a-12)
] Pre-commencement communications pursuantie R4d-2(b) under the Exchange Act (17 CFR 240-2(3)
] Pre-commencement communications pursuantie R3e-4(c) under the Exchange Act (17 CFR 2404(8p
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Item 1.01 Entry into a Material Definitive Agreemert.

On November 4, 2009, Gladstone Commercial Corpmgthe "Company") and Gladstone Commercial LimPedtnership (the "Operating
Partnership") entered into an Open Market Sale ément (the "Open Market Sale Agreement") with J&ffe& Company, Inc. ("Jefferies"),
under which the Company may, from time to timeeo#ind sell shares of its common stock with aneggfe sales price of up to $25,000,
through Jefferies, or to Jefferies for resale, Bagmon instructions from the Company (including @nige, time or size limits or other
customary parameters or conditions the Companyimpgse). The Company is the indirect general padhéhe Operating Partnership, a
Delaware limited partnership that serves as the @amy's primary operating partnership subsidiaryeSaf its common stock through
Jefferies, if any, will be executed by means ofmady brokers’ transactions on the NASDAQ Globalrkéd or otherwise at market prices, in
privately negotiated transactions, crosses or biksactions or such other transactions as magteed between the Company and Jeffe
including a combination of any of these transacidrhe Company will pay Jefferies a commissiorgltmw a discount, as the case may be
each case equal to 2.0% of the gross sales prooéady common stock sold through Jefferies as tageno Jefferies as principal, under the
Open Market Sale Agreement.

The offering of shares of common stock pursuaniéoOpen Market Sale Agreement will terminate ugenearlier of (i) the sale of all sha
of common stock subject to the Open Market Saleeigrent, (ii) the termination of the Open MarketeS&fjireement according to its terms
by either Jefferies or the Company, or (iii) Noveni, 2012.

The foregoing description of terms of the Open Mai®ale Agreement is qualified in its entirety bference to the Open Market Sale
Agreement, which is filed as Exhibit 1.1 to thisrfaunt Report on Form 8-K and is incorporated hebgimeference.

Iltem 9.01 Financial Statements and Exhibits.

(d) Exhibit 1.1 — Open Market Sale Agreement by amabng Gladstone Commercial Corporation, Glads@eamercial Limited Partnership
and Jefferies & Company, Inc.

Exhibit 5.1 — Opinion of Cooley Godward Kronish LLP

Exhibit 23.1 — Consent of Cooley Godward KronishPL{included in Exhibit 5.1)
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SIGNATURES

Pursuant to the requirements of the Securities &xgé Act of 1934, the registrant has duly causisdréport to be signed on its behalf by the
undersigned hereunto duly authorized.

Gladstone Commercial Corporati

November 4, 2009 By: Danielle Jones

Name: Danielle Jones
Title: Chief Financial Officer
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Exhibit 1.1

OPEN MARKET SALE AGREEMENT SM

November 4, 20C

JEFFERIES & COMPANY, INC.
520 Madison Avenue
New York, New York 1002:

Ladies and Gentlemen:

Gladstone Commercial Corporation, a Maryland capon (the “Company”), proposes, subject to the terms
and conditions stated herein, to issue and seti time to time through Jefferies & Company, Ins.sales agent
and/or principal (the Agent”), shares of the Company’s common stock, par v8ue01 per share (theCommon
Shares”), having an aggregate offering price of up to 28,000 on the terms set forth in this agreentéid
Agreement”). The Company is the indirect general partneGti#dstone Commercial Limited Partnership (the “
Operating Partnership ”), a Delaware limited partnership that servesh@s@ompany’s primary operating partnership
subsidiary.

Section 1. DEFINITIONS

(a) Certain Definitions For purposes of this Agreement, capitalized tewsexl herein and not otherwise defined
shall have the following respective meanings:

“ Affiliate ” of a Person means another Person that direciiydorectly, through one or more intermediaries,
controls, is controlled by, or is under common coinwith, such first- mentioned Person. The term
“control” (including the terms “controlling,” “comblled by” and “under common control with”) meah fpossession,
direct or indirect, of the power to direct or catise direction of the management and policies Béeson, whether
through the ownership of voting securities, by cacitor otherwise.

“ Agency Period” means the period commencing on the Effective Ratdexpiring on the earliest to occur of
(x) the date on which the Agent shall have platedMiaximum Program Amount pursuant to this Agreeim@pthe
date this Agreement is terminated pursuant to y&egtand (z) the third anniversary of the Effective Date

“ Agent” has the meaning set forth in the introductoryagaaph of this Agreement.

“ Agreement” has the meaning set forth in the introductoryagaaph of this Agreement.

“ Base Prospectu$ has the meaning set forth in ySection 2(a)

“ Borrower ” has the meaning set forth in Section 2(x)

“ Code” has the meaning set forth in ySection 2(gg)

“ Commission” means the U.S. Securities and Exchange Commission

“ Common Shares’ has the meaning set forth in the introductoryagaaph of this Agreement.
“ Company” has the meaning set forth in the introductoryagaaph of this Agreement.

“ Debt Repayment Triggering Event’ has the meaning set forth in ySection 2(s)

“ Default ” has the meaning set forthySection 2(s.



“ EDGAR ” has the meaning set forthySection 2(b.

“ Effective Date” has the meaning set forth in ySection 3(a)(ii)

“ Engagement Letter” has the meaning set forth in Section 8(i)
“ Environmental Laws " has the meaning set forth in ySection 2(ff)

“ ERISA ” has the meaning set forth in ySection 2(gg)

“ ERISA Affiliate ” has the meaning set forth in ySection 2(gg)

“ Exchange Act” means the Securities Exchange Act of 1934, anded and the rules and regulations of the
Commission thereunder.

“ Existing Instrument ” has the meaning set forth in yySection 2(s)

“ FCPA " has the meaning set forth in ySection 2(1l)

“ FINRA " has the meaning set forth in ySection 2(ee)

“ Floor Price ” means the minimum price set by the Company ingkednce Notice below which the Agent s
not sell Shares during the applicable Selling Renehich may be adjusted by the Company at any tiorang the
Selling Period by delivering written notice of sutfange to the Agent and which in no event shalébg than $1.00
without the prior written consent of the Agent, alihimay be withheld in the Agent’s sole discretion.

“ Free Writing Prospectus” has the meaning set forth in ySection 4(e)
“ Hazardous Materials” has the meaning set forth in ySection 2(ff)
“ Interim Prospectus Supplement’ has the meaning set forth in Section 4(a)

“ Issuance Amount” means the aggregate Sales Price of the Shatesgold by the Agent pursuant to any
Issuance Notice.

“ Issuance Noticé€ means a written notice delivered to the Agenthsy Company in accordance with this
Agreement in the form attached hereto as Exhilitiak is executed by its Chief Executive Officerg$ident or Chief
Financial Officer.

“ Issuance Notice Daté means any Trading Day during the Agency Periad #n Issuance Notice is delivered
pursuant to ySection 3(b)(i)

“ Issuance Price’ means the Sales Price less the Selling Commission
“ Issuance Supplement has the meaning set forth in ySection 2(a)
“ Intellectual Property Rights ” has the meaning set forth in ySection 2(u)

“ Investment Company Act” has the meaning set forth in ySection 2(aa)

“ Leases’ has the meaning set forth in Section 2(y)
“ Material Adverse Change” has the meaning set forth in ySection 2(j)

“ Maximum Program Amount ” means Common Shares with an aggregate Sales Ptloe lesser of (1



$25,000,000 and (2) the aggregate dollar amouShafes registered under the Registration State!

“ Money Laundering Laws” has the meaning set forth in ySection 2(mm)

“ OFAC ” has the meaning set forth in ySection 2(nn)

“ Original Registration Statement” has the meaning set forth in ySection 2(a)
“ PCAOB ” has the meaning set forth in ySection 2(k)

“ Person” means an individual or a corporation, partnershipited liability company, trust, incorporated or
unincorporated association, joint venture, joincktcompany, governmental authority or other erdftgny kind.

“ Plan” has the meaning set forth in Section 2(gg)

“ Principal Market " means the Nasdaq Global Market or such othepnatisecurities exchange on which the
Common Shares, including any Shares, are thenlliste

“ Property " and “ Properties” each has the meaning set forth in Section 2(w)
“ Prospectus” has the meaning set forth in ySection 2(a)
“ Registration Statement” has the meaning set forth in ySection 2(a)

“ Regulation M ” has the meaning set forth in ySection 2(cc)

“ REIT ” has the meaning set forth in Section 2(qq)

“ Related Judgment” has the meaning set forth in ySection 8(g)

“ Related Proceedings has the meaning set forth in ySection 8(g)

“ Representation Date’ has the meaning set forth in the introductoryagaaph of ySection 2
“ Rule 102" has the meaning set forth in ySection 4(r)

“ Sales Price’ means the actual sale execution price of eacheStiaced by the Agent pursuant to this
Agreement.

“ Securities Act” means the Securities Act of 1933, as amended hendites and regulations of the Commiss
thereunder.

“ Selling Commission” means two percent (2%) of the Sales Price of eaaheSsold pursuant to this Agreem:

“ Selling Period” means the period of one to twenty consecutive TigaBiays (as determined by the Compar
the Company’s sole discretion and specified inabiglicable Issuance Notice) including the Tradiray Dn which an
Issuance Notice is delivered pursuant to ySect{b)(i} , if such notice is delivered prior to 3:00 p.me{MYork City
time) and otherwise, following the Trading Day ohi@h an Issuance Notice is delivered pursuant gx{ign 3(b)(i).

“ Settlement Date” means the third business day following each Thgdday during the Selling Period on which
Shares are sold pursuant to this Agreement, wre@tmpany shall deliver to the Agent the amour8ltdres sold on
such Trading Day and the Agent shall deliver toGoenpany the Issuance Price received on such sales.

“ Shares” shall mean the Compa’s Common Shares issued or issuable pursuant tdheement



“ Specified Courts” has the meaning set forthySection 8(g.

“ Time of Sale” has the meaning set forth in ySection 3(b)(v)

“ Time of Sale Information” means, collectively, the Prospectus and any Weéng Prospectus used or
otherwise available prior to any Issuance Noticée@a Time of Sale, as applicable.

“ Trading Day " means any day on which the Principal Market isrofor trading.
“ Triggering Event ” has the meaning set forth in ySection 4(0)
“ Units " has the meaning set forth in Section 2(q)

Section 2. REPRESENTATIONS AND WARRANTIES OF THE COMPANY AND THE OPERATING
PARTNERSHIP

The Company and the Operating Partnership joimity severally represent and warrant to, and agrte thie
Agent that as of (1) the Effective Date, (2) eastublnce Notice Date, (3) each Settlement Dateagl) time that a
post-effective amendment to the Registration Staténs filed or a supplement to the Prospectused in connection
with this offering and (5) as of each Time of S@ach of the times referenced above is referréetein as a “
Representation Date’), except as may be disclosed in the Prospectietu@ding any documents incorporated by
reference therein and any supplements thereto) before a Representation Date:

(a) Registration Statementhe Company has prepared and filed with the Casiom a shelf registration
statement on Form S-3 (File No. 333-147856) thataias a base prospectus (thedse Prospectus). Such
registration statement registers the issuance @edy the Company of the Shares under the SexsuAitt. Such
registration statement, including any informatie®ched to be a part thereof pursuant to Rule 4308ute 430C
under the Securities Act, including all financitdtements, exhibits and schedules thereto andallrdents
incorporated or deemed to be incorporated thengmeference pursuant to ltem 12 of Form S-3 unlderSecurities
Act as from time to time amended or supplementeterein referred to as théréegistration Statement,” and the
prospectus constituting a part of such registragtatement, together with any prospectus supplefiedtwith the
Commission pursuant to Rule 424(b) under the Seesi\ct relating to a particular issuance of ther®s (each, an “
Issuance Supplement), including all documents incorporated or deernt@le incorporated therein by reference
pursuant to Item 12 of Form Bunder the Securities Act, in each case, as frora to time amended or supplement
is referred to herein as thd”fospectus,” except that if any revised prospectus is progitethe Agent by the
Company for use in connection with the offeringhad Shares that is not required to be filed byGbenpany pursuant
to Rule 424(b) under the Securities Act, the tefardspectus” shall refer to such revised prospectus from diet a
the time it is first provided to the Agent for sugte. The Registration Statement at the time giroaily became
effective is herein called theOriginal Registration Statement.” As used in this Agreement, the terms “amendment’
or “supplement” when applied to the Registratioat&nhent or the Prospectus shall be deemed to mthedfiling by
the Company with the Commission of any documentutite Exchange Act after the date hereof that is deemed
to be incorporated therein by reference.

All references in this Agreement to financial stagsts and schedules and other information whicbostained,”
“included” or “stated” in the Registration Staterhenthe Prospectus (and all other referenceskefithport) shall be
deemed to mean and include all such financial istamés and schedules and other information which is deemed t
be incorporated by reference in or otherwise deeuneér the Securities Act to be a part of or inetlith the
Registration Statement or the Prospectus, as sermay be, as of any specified date; and all nefexein this
Agreement to amendments or supplements to the fRaigps Statement or the Prospectus shall be de¢onaean an
include, without limitation, the filing of any doment under the Exchange Act which is or is deerodzkt
incorporated by reference in or otherwise deemel®iuthe Securities Act to be a part of or inclutethe Registratio
Statement or the Prospectus, as the case may bkeaag specified date.

At the time the Registration Statement was origyndéclared effective and at the time the Compaayisual
report on Form 10-K for the year ended DecembefB@8 was filed with the Commission, the Company tie then
applicable requirements for use of For-3 under the Securities Act. During the Agency Rereach time th



Company files a po-effective amendment to the Registration Statemeahannual report on Form-K the
Company will meet the then applicable requiremémtsise of Form S-3 under the Securities Act.

(b) Compliance with Registration Requirement$e Original Registration Statement has beeradedleffective
by the Commission under the Securities Act. The Qamy has complied to the Commission’s satisfaatith all
requests of the Commission for additional or supyglietal information. No stop order suspending tlfectzeness of
the Registration Statement is in effect and no@edmgs for such purpose have been institutedeopemding or, to
the best knowledge of the Company, are contemplatéareatened by the Commission.

The Prospectus when filed complied in all mateesbects with the Securities Act and, if filed bgcgronic
transmission pursuant to Electronic Data Gathedmglysis and Retrieval SystemEDGAR ”) (except as may be
permitted by Regulation S-T under the Securitie§,Agas identical to the copy thereof deliveredn® Agent for use
in connection with the issuance and sale of thee&Sh&ach of the Registration Statement and anygftestive
amendment thereto, at the time it became effeativbat all subsequent times, complied and will dgrirpall
material respects with the Securities Act and dilamd will not contain any untrue statement ofatemal fact or om
to state a material fact required to be statecethar necessary to make the statements thereimistdading. As of
the Effective Date, the Time of Sale Informatiod dbt contain any untrue statement of a mater@ldaomit to state
a material fact necessary to make the statemestsith in the light of the circumstances under Wwhiey were made,
not misleading. The Prospectus, as amended oresuppled, as of its date and at any Representatits Bid not an
will not contain any untrue statement of a matefaat or omit to state a material fact necessagrder to make the
statements therein, in the light of the circumstsnaender which they were made, not misleading.répeesentations
and warranties set forth in the three immediategéceding sentences do not apply to statementsom@sions from
the Registration Statement or any post-effectiveradment thereto, or the Prospectus, or any amertdraen
supplements thereto, made in reliance upon andrifoomity with information relating to the Agentriushed to the
Company in writing by the Agent expressly for userein, it being understood and agreed that the sardh
information furnished by the Agent to the Compaawgsists of the information described in ySectidretow. There
are no contracts or other documents required tieeribed in the Prospectus or to be filed as @sltit the
Registration Statement which have not been destobéled as required.

(c) Ineligible Issuer StatusThe Company is not an “ineligible issuer” in cention with the offering of the
Shares pursuant to Rules 164, 405 and 433 und&eitgrities Act. Any Free Writing Prospectus tiat Company is
required to file pursuant to Rule 433(d) under3eeurities Act has been, or will be, filed with Bemmission in
accordance with the requirements of the SecutetsEach Free Writing Prospectus that the Compesy/filed, or is
required to file, pursuant to Rule 433(d) under3eurities Act or that was prepared by or on Wedfair used or
referred to by the Company complies or will comjplyall material respects with the requirements ofeRI33 under
the Securities Act including timely filing with tHt@ommission or retention where required and legemdind each
such Free Writing Prospectus, as of its issue @latdieat all subsequent times through the completidhe issuance
and sale of the Shares did not, does not and wailintlude any information that conflicted, confiavith or will
conflict with the information contained in the Reigation Statement or the Prospectus, includingdamyment
incorporated by reference therein. Except for theeRNriting Prospectuses, if any, identified in &bhle A hereto,
and electronic road shows, if any, furnished to lgetore first use, the Company has not preparext] asreferred to,
and will not, without your prior consent, prepause or refer to, any Free Writing Prospectus.

(d) Exchange Act Compliancé he documents incorporated or deemed to be iocaigd by reference in the
Prospectus, at the time they were or hereaftefilacewith the Commission, complied and will comptyall material
respects with the requirements of the Exchangeakat, when read together with the other informatmotine
Prospectus, did not and will not contain an unstagéement of a material fact or omit to state aenmtfact required t
be stated therein or necessary to make the fagireeljto be stated therein or necessary to makst#itements therein,
in the light of the circumstances under which thweye made, not misleading.

(e) Statistical and MarkdRelated Data The statistical and market-related data includdtie Registration
Statement and the Time of Sale Information, if arg, based on or derived from sources that the @oynbelieves to
be reliable and accurate or represent the Compaagd faith estimates that are made on the baslatafderived
from such sources.

(H Disclosure Controls and Procedures; Deficiencies iBhanges to Internal Control Over Financial Repg.




The Company has established and maintains diselasuntrols and procedures (as defined in Excharog
Rules 13a-15(e) and 15d-15(e)), which (i) are dexsigo ensure that material information relatinghe Company,
including its consolidated subsidiaries, is madevkm to the Company’s principal executive officedats principal
financial officer by others within those entitiggrticularly during the periods in which the peroeports required
under the Exchange Act are being prepared; (iiglmeen evaluated by management of the Companyféatigeness
as of the end of the Company’s most recent qugrtisdal period; and (iii) are effective in all neaal respects to
perform the functions for which they were estaldhrhe Company is not aware of (i) any signifiadeficiency in
the design or operation of internal control oveaficial reporting which are reasonably likely teerdely affect the
Company’s ability to record, process, summarizerapart financial information or any material weakgses in
internal control over financial reporting or (iimafraud, whether or not material, that involvesagement or other
employees who have a significant role in the Corgjgainternal control over financial reporting. TB®@mpany is not
aware of any change in its internal control oveaficial reporting that has occurred during its mesént fiscal
guarter that has materially affected, or is reaBlynigely to materially affect, the Company’s int&l control over
financial reporting.

(g) The AgreementThis Agreement has been duly authorized, exeanedlelivered by, and is a valid and
binding agreement of, the Company and the Oper&artnership, enforceable in accordance with itageexcept as
rights to indemnification hereunder may be limitgdapplicable law and except as the enforcemewrtfienay be
limited by bankruptcy, insolvency, reorganizatiomratorium or other similar laws relating to oreafting the rights
and remedies of creditors or by general equitabieiples.

(h) Authorization of the ShareShe Shares have been duly authorized for issuamteale pursuant to this
Agreement and, when issued and delivered by thep@aynpursuant to this Agreement, will be validigued, fully
paid and nonassessable, and the issuance and gadeShares is not subject to any preemptive sigights of first
refusal or other similar rights to subscribe foparchase the Shares.

() No Applicable Registration or Other SimilargRis. There are no persons with registration or othrerar
rights to have any equity or debt securities regest for sale under the Registration Statementauded in the
offering contemplated by this Agreement.

() No Material Adverse ChangeExcept as otherwise disclosed in the Registraédimtement and the Time of
Sale Information, subsequent to the respectivesdetef which information is given in the RegistatStatement and
the Time of Sale Information: (i) there has beemraterial adverse change, or any developmentthad reasonabl
be expected to result in a material adverse changlee condition, financial or otherwise, or iretearnings, business,
operations or prospects, whether or not arisinghfi@nsactions in the ordinary course of businefsie Company
and its subsidiaries, considered as one entity $anl change is called a/faterial Adverse Change”); (ii) the
Company and its subsidiaries, considered as oritg dmve not incurred any material liability orlgation, indirect,
direct or contingent, not in the ordinary coursdwos$iness nor entered into any material transacti@greement not
the ordinary course of business; and (iii) there lbeen no dividend or distribution of any kind @eetl, paid or made
by the Company (except for dividends on the Com®loares, the Company’s 7.75% Series A Cumulative
Redeemable Preferred Stock and the Company’s 7é5#s3 Cumulative Redeemable Preferred Stock swied
in the Registration Statement and the Time of Bd@mation in amounts per share that are condistéh past
practice) or, except for dividends paid to the Campor other subsidiaries, any of its subsidiaoiesiny class of
capital stock or repurchase or redemption by the@amy or any of its subsidiaries of any class pitehstock.

(k) Independent Accountant®ricewaterhouseCoopers LLP, who have expressadagpinion with respect to
the financial statements (which term as used mAlgreement includes the related notes theretosapdorting
schedules filed with the Commission as a part efRlegistration Statement and included in the Prtapeare
independent public or certified public accountagsequired by the Securities Act and the Exch@wgeand, to the
best knowledge of the Company, (i) in compliancthwhe applicable requirements relating to the i§joation of
accountants under Rule 2-01 of Regulation S-X @hd (egistered public accounting firm as defilgdthe Public
Company Accounting Oversight Board (thBeCAOB ") whose registration has not been suspended okeslvand
who has not requested such registration to be vatinal

() Preparation of the Financial Statemeni$e financial statements filed with the Commiesis a part of the
Registration Statement and included in the Prosiggutesent fairly, in all material respects, thesodidated financie




position of the Company and its subsidiaries aanaoff at the dates indicated and the results of dpa&rations an
cash flows for the periods specified. The suppgréchedules included in the Registration Statemeasgent fairly, in
all material respects, the information requiretbécstated therein. Such financial statements applosting schedules
have been prepared in conformity with generallyepted accounting principles as applied in the WinB&ates applied
on a consistent basis throughout the periods imehlexcept as may be expressly stated in the detates thereto. N
other financial statements or supporting schedalesequired to be included in the Registrationieatant or the
Prospectus. The financial data set forth in oriipomated by reference in the Prospectus underapion “Selected
Financial Data” fairly presents, in all materia$pects, the information set forth therein on agesnsistent with that
of the audited financial statements contained énRlgistration Statement and the Prospectus orpacated by
reference therein. The Company’s ratios of earntadsxed charges and preferred stock dividendenparated by
reference in the Registration Statement and thsperius have been calculated in compliance with §83(d) of
Regulation S-K under the Securities Act. To thevkeadge of the Company, no person who has been sdeger
barred from being associated with a registeredipalgicounting firm, or who has failed to comply lwény sanction
pursuant to Rule 5300 promulgated by the PCAOB plaascipated in or otherwise aided the preparabihror
audited, the financial statements, supporting salesdor other financial data filed with the Comrossas a part of tr
Registration Statement and included in the Prosigect

(m) Companis Accounting SystemThe Company and each of its subsidiaries make&aep accurate books
and records and maintain a system of internal adoaycontrols sufficient to provide reasonableuaasce that
(i) transactions are executed in accordance withagament’s general or specific authorization; {ignsactions are
recorded as necessary to permit preparation afdiahstatements in conformity with generally ade€paccounting
principles as applied in the United States andamtain accountability for assets; (iii) accessagsets is permitted
only in accordance with management’s general atipe@uthorization; and (iv) the recorded accoubility for assets
is compared with existing assets at reasonablevaideand appropriate action is taken with respeany differences.

(n) Incorporation and Good Standing of the Compaltye Company has been duly incorporated and islyalid
existing as a corporation in good standing undeidlwvs of the State of Maryland and has the powdraathority
(corporate or other) to own, lease and operatardgerties and to conduct its business as descinbba Time of Sale
Information and to enter into and perform its oatigns under this Agreement. The Company is duglified as a
foreign corporation to transact business and gowd standing in each other jurisdiction in whidlels qualification is
required, whether by reason of the ownership a@ihggof property or the conduct of business, exegygre the failur
to be so qualified and in good standing would matividually or in the aggregate, result in a M&kAdverse
Change.

(o) Organization and Good Standing of the Opegafiartnership The Operating Partnership has been duly
formed and is validly existing as a limited parstep in good standing under the laws of the Sthi@etaware and he
all power and authority (limited partnership ore&thto own, lease and operate its properties acdnduct its
business as described in the Time of Sale Infoonaind to enter into and perform its obligationderrthis
Agreement. The Operating Partnership is duly gealis a foreign limited partnership to transadimess and is in
good standing in each other jurisdiction in whidkls qualification is required, whether by reasothef ownership or
leasing of property or the conduct of businessepkahere the failure to be so qualified and indgstanding would
not, individually or in the aggregate, result iMaterial Adverse Change. The aggregate percentageests of the
Company and the limited partners in the Operatiagrership are as set forth in the Time of Salermftion.

(p) Organization and Good Standing of the ComfmBybsidiariesEach subsidiary of the Company has been
duly incorporated or organized, as the case magrmkjs validly existing as a corporation, parthgrsbusiness trust
or limited liability company, as applicable, in gbstanding under the laws of the jurisdiction efificorporation or
organization and has the power and authority (qatpoor other) to own, lease and operate its ptiggeand to
conduct its business as described in the Time lef [Béormation and is duly qualified as a foreigyrmoration,
partnership, business trust or limited liabilityngoany, as applicable, to transact business amdgsead standing in
each jurisdiction in which such qualification igjuered, whether by reason of the ownership or fepsf property or
the conduct of business, except where the failufetso qualified and in good standing would rmadjMidually or in
the aggregate, result in a Material Adverse ChaAt@f the issued and outstanding capital stockther equity or
ownership interests of each subsidiary have bebnadithorized and validly issued, are fully paidlamonassessable
and are owned by the Company, directly or throudisgliaries, and, except as disclosed in the Ragjmt Statement
and the Time of Sale Information, free and cleaarof security interest, mortgage, pledge, lienuertrance o




adverse claim. As of the date of the Com|'s most recent annual report on Fornr-K, the Company does n
own control, directly or indirectly, any corporaticassociation or other entity other than (i) thiessdiaries listed on
Exhibit 21 to the Company’s most recent annual riegiad (ii) such other entities omitted from Exhibi which,
when such omitted entities are considered in tigeegte as a single subsidiary, would not constautsignificant
subsidiary” within the meaning of Rule 1-02(w) ofdrilation S-X.

(q) Capitalization and Other Capital Stock Mattefeie Company has an authorized capitalizatioreb®gh in
the Registration Statement, the Prospectus andithe of Sale Information. The Common Shares (incigdhe
Shares) conform in all material respects to therlason thereof contained in the Time of Sale mnfiation. All of the
issued and outstanding Common Shares have beemauathigrized and validly issued, are fully paid aodassessable
and have been issued in compliance with federaktatd securities laws. None of the outstandingi@omShares
was issued in violation of any preemptive righights of first refusal or other similar rights tobscribe for or
purchase securities of the Company. There are thmazed or outstanding options, warrants, preevepights, rights
of first refusal or other rights to purchase, ouniggor debt securities convertible into or exchealgle or exercisable
for, any capital stock of the Company or any ofitbsidiaries other than those accurately describéte Time of
Sale Information and privately placed equity sé@siof the Company that may be issued after tifieci¥e Date that
are not yet required to be reported on a CurreppR@n Form 8-K. All of the issued and outstandimgts of limited
partner interest in the Operating Partnership (tbaits ) have been duly authorized and validly issuedi bave
been offered and sold in compliance with all ag#ie laws (including, without limitation, federal state securities
laws). The terms of the Units conform in all maaérespects to the descriptions thereof containext incorporated
by reference in the Time of Sale Information. Excaepdisclosed in the Time of Sale Informationn@)Units are
reserved for any purpose, (ii) there are no outstensecurities convertible into or exchangeabteafoy Units, and
(iii) there are no outstanding options, rights gmgtive or otherwise) or warrants to purchase bsstibe for Units or
any other securities of the Operating Partnership.

(r) Stock Exchange ListingThe Common Shares are registered pursuant tdm8d&(b) of the Exchange Act
and are listed on the Nasdaq Global Market, andCtirapany has taken no action designed to, or liteelyave the
effect of, terminating the registration of the Coomthares under the Exchange Act or delisting ttrar@on Shares
from the Nasdaq Global Market, nor has the Compangived any notification that the Commission @ asdaq
Global Market is contemplating terminating suchiseggtion or listing.

(s) NonContravention of Existing Instruments; No FurthestiAorizations or Approvals Requiredeither the
Company nor any of its subsidiaries is in violatadnts charter or by-laws, partnership agreememperating
agreement or similar organizational document, gdicgble, or is in default (or, with the giving nbtice or lapse of
time, would be in default) (Default ”) under any indenture, mortgage, loan or credieagent, note, contract,
franchise, lease or other instrument to which tben@any or any of its subsidiaries is a party ombych it or any of
them may be bound (including, without limitatiomyacredit agreement, indenture, pledge agreemectyisy
agreement or other instrument or agreement evidgnguaranteeing, securing or relating to indelesdrof the
Company or any of its subsidiaries ), or to whioly af the property or assets of the Company ordntg subsidiarie
is subject (each, anExisting Instrument ”), except for such Defaults as would not, indivatly or in the aggregate,
result in a Material Adverse Change. The Comparytha Operating Partnership’s execution, delivery a
performance of this Agreement, consummation otréuesactions contemplated hereby and by the Tingatef
Information and the issuance and sale of the Sl{greave been duly authorized by all necessarpa@te or limited
partnership action, as applicable, and will nouleis any violation of the provisions of the clarbr by-laws,
partnership agreement or operating agreement alasiorganizational document of the Company, or smlysidiary,
as applicable, (ii) will not conflict with or contte a breach of, or Default or a Debt Repaymeiggering Event (as
defined below) under, or result in the creatiomgoosition of any lien, charge or encumbrance ugoy property or
assets of the Company or any of its subsidiariesyaunt to, or require the consent of any othelygartany Existing
Instrument and (iii) will not result in any violat of any law, administrative regulation or admiirasve or court
decree applicable to the Company or any subsidexgept, with respect to clauses (ii) and (iiiy, $ach violations,
conflicts, breaches, Defaults or Debt Repaymerggkiing Events as would not, individually or in #gggregate,
result in a Material Adverse Change. No consergr@agl, authorization or other order of, or regititin or filing
with, any court or other governmental or regulataughority or agency, is required for the Compamg #ne Operatin
Partnership’s execution, delivery and performarfalie Agreement and consummation of the transastio
contemplated hereby and by the Time of Sale Inftionaexcept such as have been obtained or matleebg§ompan'
and the Operating Partnership and are in full femog effect under the Securities Act, applicalbdéessecurities or bl




sky laws. As used herein“ Debt Repayment Triggering Event” means any event or condition which gives
with the giving of notice or lapse of time would/gj the holder of any note, debenture or otheresad of
indebtedness (or any person acting on such holdeHhalf) the right to require the repurchase, rqatem or
repayment of all or a portion of such indebtedrmsthe Company or any of its subsidiaries.

(t) No Material Actions or Proceeding&xcept as otherwise disclosed in the Registreéiiiatement and the Tir
of Sale Information, there are no legal or govermntaleactions, suits or proceedings pending ohé¢odest of the
Companys knowledge, threatened (i) against or affecti|mg@ompany or any of its subsidiaries, (ii) whiclvéas the
subject thereof any officer or director of, or pealy owned or leased by, the Company or any cfutssidiaries or
(iii) relating to environmental or discriminationatters, where in any such case (A) any such acighpr proceedini
if so determined adversely, would result in a Miatekdverse Change or adversely affect the consuiomaf the
transactions contemplated by this Agreement o(B)such action, suit or proceeding is or wouldragerial in the
context of the sale of Shares. No material labgputie with the employees of the Company or anysafubsidiaries
exists or, to the best of the Company’s knowledg#reatened or imminent.

(u) Intellectual Property RightsThe Company and its subsidiaries own or possdgsient trademarks, trade
names, patent rights, copyrights, domain name=dies, approvals, trade secrets and other singlasr(collectively,
“ Intellectual Property Rights ”) reasonably necessary to conduct their business@®w conducted, except where
the failure to own or possess such rights would individually or in the aggregate, and the expe&bepiration of any
of such Intellectual Property Rights would not tegua Material Adverse Change. Neither the Conypaor any of it
subsidiaries has received, or has any reason i@vbehat it will receive, any notice of infringenteor conflict with
asserted Intellectual Property Rights of otherg Tompany is not a party to or bound by any optibosnses or
agreements with respect to the Intellectual PrgdRights of any other person or entity that areunegl to be set forth
in the Time of Sale Information and are not desatitherein. None of the technology employed byGbmpany or
any of its subsidiaries has been obtained or isgoesed by the Company or any of its subsidianiesdlation of any
contractual obligation binding on the Company oy ahits subsidiaries or, to the Company’s knowledany of its or
its subsidiaries’ officers, directors or employeestherwise in violation of the rights of any pans.

(v) All Necessary Permits, etdhe Company and each subsidiary possess sucharalicurrent certificates,
authorizations or permits issued by the appropstdte, federal or foreign regulatory agenciesoatids necessary to
conduct their respective businesses, except wherfatlure to possess such certificates, autheozsior permits
would not, individually or in the aggregate, resala Material Adverse Change, and neither the Gommor any
subsidiary has received, or reasonably believeadttihall receive, any notice of proceedings refgtito the revocation
or maodification of, or non-compliance with, any Buertificate, authorization or permit which, sygk in the
aggregate, if the subject of an unfavorable degjsualing or finding, could result in a Material #erse Change,
except as otherwise disclosed in the Time of Sdl@ination and the Registration Statement.

(w) Title to Properties The Company or its subsidiaries, including the@png Partnership, have good and
marketable title in fee simple to, or a valid lgasd interest in, each real property describedlentified in the
Registration Statement or the Time of Sale Inforomaas owned or leased by them (individually,Rroperty ,” and
together the Properties”), free and clear of all liens, encumbrances, clagasurity interests, restrictions and def
except such as are disclosed in the Registratiatei®ent and the Time of Sale Information or do malividually or
in the aggregate, materially affect the value ahsBroperty and do not interfere in any materigpeet with the use
made and proposed to be made of such Propertyeb@dmpany or any subsidiary. Neither the Compamyang
subsidiary owns or leases any real property, exagplescribed in the Registration Statement ofittne of Sale
Information, and except for any real property thas$ been or is acquired or leased subsequent todkerecent
balance sheet date of the Company, the acquisititgase of which is not required to be reporteé @urrent Report
on Form 8-K. Except as disclosed in the RegistnaBtatement or the Time of Sale Information, nsperas an
option or right of first refusal to purchase allpart of any of the Properties or any interestdimerEach of the
Properties complies with all applicable codes, lawd regulations (including, without limitation,ilaling and zoning
codes, laws and regulations and laws relating tesscto the Properties), except if and to the éxlisnlosed in the
Registration Statement and the Time of Sale Inféionaand except for such failures to comply thatiganot result ir
a Material Adverse Change. Each Property with reisfgewhich a certificate of need or similar ap@bto operate the
Property is required is presently, and at each ésgmtation Date will be, operating pursuant toreec, valid
certificate of need or similar certificate. Neitiee Company nor any subsidiary has knowledge pij@mding or
threatened condemnation proceeding, zoning chamgeher proceeding or action that will in any manaffect the




size of, use of, improvements on, construction ibacgess to a Property, except such proceedingstions tha
would not result in a Material Adverse Change. Toenpany or a subsidiary has obtained an ownelesitisurance
policy from a title insurance company, or, if suitke insurance policy has not yet been issuedndilhg commitment
by such title insurance company to issue suchiaypah any event covering each Property, with cage in an
amount at least equal to the cost of acquisitiosuch Property, including the principal amount iy anxdebtedness
assumed with respect to the Property.

(x) Mortgages and/or Deed#\ll of the mortgages and/or deeds of trust désctior identified in the Registration
Statement or the Time of Sale Information as owmethe Company, the Operating Partnership or abgidiary
constitute the valid and legally binding obligatiointhe borrower thereunder (thébtrrower "), and are enforceable
in accordance with their terms and except as st fio or contemplated in the Time of Sale Inforioaf to the best of
the Company’s and the Operating Partnership’s kedag, no Borrower is in default in the paymentrof amounts
due under any such mortgage and/or deed of trashamarty thereto is in breach or default undgrasuch
agreements except where such breach or defaulowmtlresult in a Material Adverse Change.

(y) Leases The lease agreements between the Company, @udsydiary and the tenants at the Properties (the
Leases’), are valid and enforceable in all material regpdy the Company and/or its subsidiary except as
enforceability may be limited by bankruptcy, reargation, moratorium or similar laws affecting teforceability of
creditors’ rights generally and rules of law govegispecific performance, injunctive relief and atlequitable
remedies, and, to the best of the Company’s an@perating Partnershipknowledge, no tenants are in default in
payment of any amounts due under any such Leasea@pdrty thereto is in breach or default under@such
agreements except where such breach or defaulowmtlresult in a Material Adverse Change.

(z) Tax Law ComplianceThe Company and its subsidiaries have filedealefal, state and foreign income and
franchise tax returns that are required to be filedave requested extensions thereof, exceptyicase in which the
failure to so file would not result in a Materiath®erse Change, and have paid all taxes requirbd paid by any of
them and, if due and payable, any related or siraBaessment, fine or penalty levied against anlyesh, except for
any fine or penalty that is currently being corgdsn good faith or as would not result in a MateAdverse Change,
except as otherwise disclosed in the Time of Sdl&ination and the Registration Statement. The Gomhas made
adequate charges, accruals and reserves in theapelfinancial statements referred to in ySecfifihabove in
respect of all federal, state and foreign inconfaanchise taxes for all periods as to which theliability of the
Company or any of its subsidiaries has not beaillfimetermined.

(aa) Company and Operating Partnership ‘Niotestment Compani€sThe Company has been advised of the
rules and requirements under the Investment Compangf 1940, as amended (théntvestment Company Act”).
Neither the Company nor the Operating Partnerghipriwill be, either after receipt of payment tioe Shares or aft
the application of the proceeds therefrom as desdrunder “Use of Proceeds” in the Prospectusnaestment
company” within the meaning of Investment Company Act.

(bb) Insurance Each of the Company and its subsidiaries are@ushy recognized, financially sound and
reputable institutions with policies in such amauand with such deductibles and covering such askare generally
deemed adequate and customary for their busingsgseding, but not limited to, policies coveringateand personal
property owned or leased by the Company and itsidislties against theft, damage, destruction atslaiozandalism
The Company has no reason to believe that it oisabgidiary will not be able (i) to renew its exigtinsurance
coverage as and when such policies expire om(idbtain comparable coverage from similar institosi as may be
necessary or appropriate to conduct its businesswasconducted and at a cost that would not reés@tMaterial
Adverse Change. Neither of the Company nor anyigdising has been denied any insurance coverage vithes
sought or for which it has applied. The Companyei@png Partnership or another subsidiary of then@any has
obtained title insurance on the fee interests ahead their properties, in an amount that is conuadly reasonable for
each property, but at least equal to the purchase pf each such property. All such policies afurance are in full
force and effect.

(cc) No Price Stabilization or Manipulation; Cormapice with Regulation M The Company has not taken,
directly or indirectly, any action designed to loat might be reasonably expected to cause or riasstiébilization or
manipulation of the price of the Common Sharesngrather “reference security” (as defined in Rule 100 of
Regulation M under the 1934 Ac*Regulation M” )) whether to facilitate the sale or resale of ther&har




otherwise, and has taken no action which wouldctliyer indirectly violate Regulation M. The Compe
acknowledges that the Agent may engage in passawvkathmaking transactions in the Shares on the &tp&diobal
Market in accordance with Regulation M.

(dd) Related Party TransactionEhere are no business relationships or relatety-pansactions involving the
Company or any of its subsidiaries or any othes@erequired to be described in the Time of Sdlgrmmation which
have not been described as required.

(ee) FINRA Matters The Company meets the requirements for use ohf8 under the Securities Act
specified in Financial Industry Regulatory Authgriinc. (* FINRA ”) Rule 5110(b)(7)(C)(i). Neither the Company
nor any of its Affiliates directly, or indirectihtough one or more intermediaries, controls, @oistrolled by, or is
under common control with, or is a person assogiai¢gh any member firm of FINRA.

(ff) Compliance with Environmental Lawd$Except as otherwise disclosed in the RegistreBiiatement and the
Time of Sale Information or except as would nodividually or in the aggregate, result in a MateAdverse Change
(i) neither the Company nor any of its subsidiargeis violation of any federal, state, local ordmgn statute, law, ruls
regulation, ordinance, code, policy or rule of coomfaw or any judicial or administrative interpitada thereof,
including any judicial or administrative order, cemt, decree or judgment, relating to pollutiopmtection of huma
health, the environment (including, without limitat, ambient air, surface water, groundwater, lsundace or
subsurface strata) or wildlife, including, withdumitation, laws and regulations relating to théeese or threatened
release of chemicals, pollutants, contaminantstesasoxic substances, hazardous substances,quetralr petroleum
products (collectively, Hazardous Materials”) or to the manufacture, processing, distributiose, treatment,
storage, disposal, transport or handling of Haaasddaterials (collectively, Environmental Laws "), (ii) the
Company and its subsidiaries have all permits,aigations and approvals required under any appkca
Environmental Laws and are each in compliance thi¢lir requirements, (iii) there are no pendinghoeatened
administrative, regulatory or judicial actions,tsudemands, demand letters, claims, liens, notitesncompliance ¢
violation, investigation or proceedings relatingattyy Environmental Law against the Company or dnso
subsidiaries and (iv) there are no events or cistanctes that might reasonably be expected to foebasis of an
order for clean-up or remediation, or an actioiit, suproceeding by any private party or governraghbody or
agency, against or affecting the Company or antsaubsidiaries relating to Hazardous Materialarmoy
Environmental Laws.

(gg) ERISA ComplianceThe Company and its subsidiaries and aaynployee benefit plari’ (as defined und
Section 3(3) of the Employee Retirement Income 8icAct of 1974, as amended, and the regulatiors@ublished
interpretations thereunder (collectivelyiERISA )) established or maintained by the Company, utssgdiaries or
their “ ERISA Affiliates ” (as defined below) (thePlan”) is in compliance in all material respects withriently
applicable provisions of ERISA.ERISA Affiliate ” means, with respect to the Company or a subsidigry membe
of any group of organizations described in Sect&¥(b),(c),(m) or (o) of the Internal Revenue Cofl&986, as
amended, and the regulations and published intatpyes thereunder (theCode”) of which the Company or such
subsidiary is a member. Naéportable event” (as defined under Section 4043(c) of ERISA), otihan any such
event for which notice is waived, has occurredsaeasonably expected to occur with respect tdPdauy. No Plan, if
terminated, would have anyamount of unfunded benefit liabilities” (as defined under Section 4001(a)(18) of
ERISA). Neither the Company, its subsidiaries noy af their ERISA Affiliates has incurred or reaably expects to
incur any liability under (i) Title IV of ERISA wit respect to termination of, or withdrawal fromydHan or
(ii) Sections 412, 4971, 4975 or 4980B of the Cdelch Plan that is intended to be qualified undatiSn 401(a) of
the Code is so qualified and nothing has occumgther by action or failure to act, which wouldsenably be
expected to cause the loss of such qualification.

(hh) Brokers There is no broker, finder or other party thagnsitled to receive from the Company any broke!
or finder’s fee or other fee or commission as altesf any transactions contemplated by this Agreem

(i) No Outstanding Loans or Other Extensions oddit. Since the adoption of Section 13(k) of the Exdjgan
Act, neither the Company nor any of its subsidemhas extended or maintained credit, arrangedé&extension of
credit, or renewed any extension of credit, inftren of a personal loan, to or for any directoegecutive officer (or
equivalent thereof) of the Company and/or suchididry except for such extensions of credit asexgressly
permitted by Section 13(k) of the Exchange ¢




() Compliance with Law. The Company has not been advised, and has nanréabelieve, that it and each
its subsidiaries are not conducting business inptiamce with all applicable laws, rules and regolat of the
jurisdictions in which it is conducting busine

(kk) Dividend Restrictions Except as otherwise disclosed in the Registra8imtement and the Time of Sale
Information or with respect to covenants made bysbsidiary in an effort to obtain or maintainotinerwise with
respect to its status as a special purpose entitgubsidiary of the Company is prohibited or ietd, directly or
indirectly, from paying dividends to the Companyfrom making any other distribution with respexistich
subsidiary’s equity securities or from repayingite Company or any other subsidiary of the Com@aryyamounts
that may from time to time become due under angdam advances to such subsidiary from the Compaitpm
transferring any property or assets to the Comparty any other subsidiary.

(Il) Foreign Corrupt Practices AcNeither the Company nor any of its subsidiaries to the knowledge of the
Company, any director, officer, agent, employetljae or other person acting on behalf of the @amy or any of it:
subsidiaries is aware of or has taken any actimecitly or indirectly, that has resulted or wouésult in a violation of
the Foreign Corrupt Practices Act of 1977, as aradndnd the rules and regulations thereunder (F@PA "),
including, without limitation, making use of the isaor any means or instrumentality of interstadenmerce corruptl
in furtherance of an offer, payment, promise to paguthorization of the payment of any money, tbeo property,
gift, promise to give, or authorization of the gigiof anything of value to any “foreign officialag such term is
defined in the FCPA) or any foreign political padiyofficial thereof or any candidate for foreigoligical office, in
contravention of the FCPA; and the Company andulsidiaries and, to the knowledge of the Comptey,
Company’s affiliates have conducted their respedbusinesses in compliance with the FCPA and hestéuted and
maintain policies and procedures designed to enancewhich are reasonably expected to continemsare,
continued compliance therewith.

(mm) Money Laundering LawsThe operations of the Company and its subsidiaie, and have been
conducted at all times, in compliance in all malerespects with applicable financial recordkee@nd reporting
requirements of the Currency and Foreign TransastiReporting Act of 1970, as amended, the moneydiening
statutes of all applicable jurisdictions, the rud@sl regulations thereunder and any related ofasi@pplicable rules,
regulations or guidelines, issued, administereeindorced by any governmental agency (collectivisg,“ Money
Laundering Laws ”) and no action, suit or proceeding by or befamg eourt or governmental agency, authority or
body or any arbitrator involving the Company or afiyts subsidiaries with respect to the Money Ldenng Laws is
pending or, to the best knowledge of the Compdmgatened.

(nn) OFAC. Neither the Company nor any of its subsidiaries to the knowledge of the Company, any dire
officer, agent, employee, affiliate or person agtim behalf of the Company or any of its subsid®is currently
subject to any U.S. sanctions administered by tifiegof Foreign Assets Control of the U.S. TregsDepartment (*
OFAC ”); and the Company will not directly or indirectlise the proceeds of this offering, or lend, couote or
otherwise make available such proceeds to anydiabgi joint venture partner or other person oitgntor the
purpose of financing the activities of any persarrently subject to any U.S. sanctions administéne@®FAC.

(0o0) Sarbane®xley. The Company is in compliance, in all materiapesgs, with all applicable provisions of
the Sarbanes-Oxley Act of 2002 and the rules agdlagons promulgated thereunder.

(pp) Duties, Transfer Taxes, Etblo stamp or other issuance or transfer taxesitiesland no capital gains,
income, withholding or other taxes are payablehgyAgent in the United States, or any politicalduision or taxing
authority thereof or therein in connection with thescution, delivery or performance of this Agreairgy the
Company or the sale and delivery by the Compartie@Shares.

(qq) Qualification as a REITThe Company is and has been organized in contiprmiih the requirements for
gualification, and has elected to be treated (wkieltion has not been revoked or withdrawn) asabastate
investment trust (REIT ") under the Code, commencing with its initial thle@year ended December 31, 2003, and
the Companys method of operation will enable it to continuarteet the requirements for taxation as a REIT utitk
Code. The Operating Partnership has been propedgiied either as a partnership or as an enistyedarded as
separate from the Company for Federal income tapgses throughout the period from its formatiomtigh the date
hereof.




Any certificate signed by any officer or represéimtaof the Company or any of its subsidiaries dalivered tc
the Agent or counsel for the Agent in connectiothvain issuance of Shares shall be deemed a retagserand
warranty by the Company to the Agent as to theemattovered thereby on the date of such certificate

The Company and the Operating Partnership ackn@®ldtht the Agent and, for purposes of the opiniorse
delivered pursuant to ySection 4¢@reof, counsel to the Company and counsel to tent will rely upon the
accuracy and truthfulness of the foregoing reprgems and hereby consents to such reliance.

Section 3. ISSUANCE AND SALE OF COMMON SHARES

(a) (i) Sale of SecuritiesOn the basis of the representations, warrantidsagreements herein contained, but
subject to the terms and conditions herein set foinie Company and the Agent agree that the Comipeayyfrom time
to time seek to sell Shares through the Agentng@s sales agent, or directly to the Agent, aamgrincipal, as
follows, with an aggregate Sales Price of up toMlaimum Program Amount, based on and in accordwiitte
Issuance Notices as the Company may deliver, diin@g\gency Period.

(i) Agreement EffectivenessThis Agreement shall be deemed effective on #te dn which each of the
following conditions has been satisfied (thEffective Date”):

(A) the execution and delivery of this Agreementthg parties hereto; and

(B) the Agent shall have received the documents idedtih ySection 4(0)(W, ySection 4(0)(X, ySection -
(0)(Y) and ySection 4(0)(Z)with the understanding that (a) the legal opirdaod negative assurance
letter required by ySection 4(o)(V8hall be in the form and substance reasonablyfaectisy to the
Agent, and (b) the comfort letter required by y&ett(o)(X)shall be in the form agreed to as of the
Effective Date

The Effective Date must occur prior to the delivefyany Issuance Notice by the Company and thetsfty the
Agent to place any Shares.

(b) Mechanics of Issuances

(i) Issuance NoticeUpon the terms and subject to the condition$os#t herein, on any Trading Day during the
Agency Period on which the conditions set fortly8ection 5(apnd ySection 5(bghall have been satisfied, the
Company may exercise its right to request an issiahShares by delivering to the Agent an Issudiutee;
provided, however , that (A) in no event may the Company deliver sulince Notice to the extent that (I) the sum of
(x) the aggregate Sales Price of the requestedrissutAmount, plus (y) the aggregate Sales Priedl &hares issued
under all previous Issuance Notices effected puntstizethis Agreement, would exceed the Maximum Paoyg
Amount; and (B) prior to delivery of any Issuancetide, the Selling Period for any previous Issuadoéce shall
have expired or been terminated. An Issuance Nehedl be considered delivered on the Trading Day it is
received by e-mail to the persons so identifiediiting by the Agent and confirmed by the Compagytdédephone
(including a voicemail message to the personseatiiied), with the understanding that, with adequaior written
notice, the Agent may modify the list of such pasérom time to time.

(i) Agent Efforts. Upon the terms and subject to the condition$as#t in this Agreement, upon the receipt o
Issuance Notice, the Agent will use its commergiedasonable efforts consistent with its norma¢salind trading
practices to place the Shares with respect to whielAgent has agreed to act as sales agent, stdyjend in
accordance with the information specified in, tbgulance Notice, unless the sale of the Shareslukdtherein has
been suspended, cancelled or otherwise terminatadcordance with the terms of this Agreement.tkemavoidance
of doubt, the parties to this Agreement may modifyissuance Notice at any time provided they bgtbein writing
to any such modification.

(i) Method of Offer and SaleThe Shares may be offered and sold (A) in prlyategotiated transactions,
(B) as crosses, (C) as block transactions or (Dgriyyother method or payment permitted by law dektode an “at
the market” offering as defined in Rule 415 undher $ecurities Act, including sales made directlylaPrincipal
Market or sales made to or through a market mak#rough an electronic communications network.iigg in this




Agreement shall be deemed to require either paragtee to the method of offer and sale specifietie
preceding sentence, and (except as specified uselgD) above) the method of placement of any ShHayehe Agent
shall be at the Agent’s discretion.

(iv) Confirmation to the Companyif acting as sales agent hereunder, the Agehpwalide written confirmatio
to the Company no later than the opening of theiftgaDay next following the Trading Day on whichas placed
Shares hereunder setting forth the number of sisatdson such Trading Day, the corresponding Jate® and the
Issuance Price payable to the Company in respergdh

(v) Settlement Each issuance of Shares will be settled on tphécable Settlement Date for such issuance of
Shares and, subject to the provisions of ySectiparbor before each Settlement Date, the Compalhyowniwill cause
its transfer agent to, electronically transfer 8tres being sold by crediting the Agent or itsgiese’s account at Th
Depository Trust Company through its Deposit/Withaal At Custodian (DWAC) System, or by such otheans of
delivery as may be mutually agreed upon by thagsmhereto and, upon receipt of such Shares, whiah cases she
be freely tradable, transferable, registered shargeod deliverable form, the Agent will delivéry wire transfer of
immediately available funds, the related Issuanma=eRn same day funds delivered to an accoungdesed by the
Company prior to the Settlement Date. The Compaay sell Shares to the Agent as principal at a @greed upon
at each relevant time Shares are sold pursuahistd\greement (each, alime of Sale”).

(vi) Suspension or Termination of Sale@Sonsistent with standard market settlement prestithe Company or
the Agent may, upon notice to the other party loeiretvriting or by telephone (confirmed immediatéely verifiable
email), suspend any sale of Shares, and the S&bnigd shall immediately terminafaovided, however , that
(A) such suspension and termination shall not affeempair either party’s obligations with respéziany Shares
placed or sold hereunder prior to the receipt chawtice; (B) if the Company suspends or termmatey sale of
Shares after the Agent confirms such sale to thmpgaay, the Company shall still be obligated to clympth
ySection 3(b)(vwith respect to such Shares; and (C) if the Compukgfgults in its obligation to deliver Shares on a
Settlement Date, the Company agrees that it witl iee Agent harmless against any loss, claim, dgnoa expense
(including, without limitation, penalties, interemtd reasonable legal fees and expenses), asadcarising out of or
in connection with such default by the Company. padies hereto acknowledge and agree that, impenfg its
obligations under this Agreement, the Agent mayderCommon Shares from stock lenders in the eveitthe
Company has not delivered Shares to settle salexjaged by subsection (v) above, and may us&kiages to settle
or close out such borrowings. The Company agressihsuch notice shall be effective against themginless it is
made to the persons identified in writing by theeAgpursuant to ySection 3(b)(i)

(vii) No Guarantee of Placement, Efthe Company acknowledges and agrees that (A) taerde no assurance
that the Agent will be successful in placing Shaed (B) the Agent will incur no liability or oblggion to the
Company or any other Person if it does not self&hand (C) the Agent shall be under no obligaiopurchase
Shares on a principal basis pursuant to this Ages¢nexcept as otherwise specifically agreed byAtpent and the
Company.

(viii) Blackouts. Notwithstanding any other provision of this Agment, unless otherwise agreed to by the
Agent, the Company and the Agent agree that thepaagnshall not deliver any Issuance Notice to them, and the
Agent shall not be obligated to place any Shanasng any period in which the Compasyihsider trading policy, as
exists on the date of an Issuance Notice, wouldipiiothe purchase or sale of Shares by persorjedutb such
policy, or during any other period in which the Gmany is in possession of material non-public infation.

(c) Fees As compensation for services rendered, the Coynglaall pay to the Agent, on the applicable
Settlement Date, the Selling Commission for thdiagble Issuance Amount (including with respecaty sale
suspended or terminated by the Company pursu&gdton 3(b)(vi)by the Agent deducting the Selling Commiss
from the applicable Issuance Amount.

(d) ExpensesThe Company agrees to pay all costs, fees aneherg incurred in connection with the
performance of its obligations hereunder and imegtion with the transactions contemplated herstmjyiding
without limitation (i) all expenses incident to tissuance and delivery of the Shares (includingratiting and
engraving costs), (ii) all fees and expenses ofélgestrar and transfer agent of the Shares alliffecessary issue,
transfer and other stamp taxes in connection wighdsuance and sale of the Shares, (iv) all fe@®rpenses of tt



Compan’s counsel, independent public or certified pubticauntants and other advisors, (v) all costs
expenses incurred in connection with the preparapanting, filing, shipping and distribution di¢ Registration
Statement (including financial statements, exhjlsithedules, consents and certificates of expénesProspectus, any
Free Writing Prospectus prepared by or on behaliiségd by, or referred to by the Company, andraéiradments and
supplements thereto, and this Agreement, (vi)ilaligf fees, attorneys’ fees and expenses incuryeithéd Company or
the Agent in connection with qualifying or regisiey (or obtaining exemptions from the qualificatinregistration
of) all or any part of the Shares for offer andesatder the state securities or blue sky lawse@ptbvincial securities
laws of Canada, and, if requested by the Agenparieg and printing a Blue Sky Survey” or memorandum and a
“Canadian wrapper,” and any supplements theretasig) the Agent of such qualifications, registat,
determinations and exemptions, (vii) the filingdeecident to, and the reasonable fees and expensesinsel for the
Agent in connection with, FINRA review, if any, aagproval of the Agent’s participation in the offey and
distribution of the Shares, (viii) the costs angenxses of the Company relating to investor preentaon any “road
show” undertaken in connection with the marketihthe offering of the Shares, including, withouniiation,
expenses associated with the preparation or dissgiiom of any electronic road show, expenses aassativith the
production of road show slides and graphics, feelsexpenses of any consultants engaged in connegiib the road
show presentations with the prior approval of tlenPany, travel and lodging expenses of the reptatess,
employees and officers of the Company and of thenAgnd any such consultants, and the cost of iacrath
chartered in connection with the road show, (i) filees and expenses associated with listing theeSloa the Nasdaq
Global Market, (x) all other fees, costs and experd the nature referred to in Iltem 14 of Padf ithe Registration
Statement, and (xi) all reasonable costs and ergeasfehe Agent, including, without limitation, tgp$150,000 for
fees and expenses of the Agent’s counsel. Excgpioagded in this Section 3(d)and ySection Gereof, the Agent
shall pay its own expenses, including the feesdasiolirsements of their counsel.

Section 4. ADDITIONAL COVENANTS

The Company and the Operating Partnership, joarily severally, covenant and agree with the Agefullsvs,
in addition to any other covenants and agreemeatierelsewhere in this Agreement:

(a) Exchange Act Complianc®uring the Agency Period, the Company shallil@, on a timely basis, with the
Commission all reports and documents required tildx pursuant to Section 13, 14 or 15 of the Exde Act in the
manner and within the time periods required byEkehange Act and (ii) either (A) include in its qugaly reports on
Form 10-Q and its annual reports on Form 10-K,mareary detailing, for the relevant reporting peri¢d, the number
of Shares sold through the Agent pursuant to tigieAment and (2) the net proceeds received by dhgp@ny from
such sales or (B) prepare a prospectus supplemansach other filing permitted by the Securithest or Exchange
Act (each an ‘Interim Prospectus Supplement’) with such summary information and, at least oacpiarter and
subject to this Section 4, file such Interim Pradps Supplement pursuant to Rule 424(b) under ¢oeirgies Act (an
within the time periods required by Rule 424(b) &de 430B under the Securities Act)).

(b) Securities Act ComplianceDuring the Agency Period, the Company shall prityrgdvise the Agent in
writing (i) of the receipt of any comments of, equests for additional or supplemental informafrom, the
Commission, (ii) of the time and date of any filiagany posteffective amendment to the Registration Statemenh
connection with this offering, any amendment orgdement to the Prospectus or any Free Writing Rrctsis, (iii) of
the time and date that any post-effective amendmoethie Registration Statement becomes effectide(ia of the
issuance by the Commission of any stop order suspgthe effectiveness of the Registration Statéroeany post-
effective amendment thereto, any Rule 462(b) Regienh Statement or any amendment or supplemehteto
Prospectus or of any order preventing or susperttimgse of any Free Writing Prospectus or thepgesis, or of ar
proceedings to remove, suspend or terminate frstimdj or quotation the Common Shares from any #ezsir
exchange upon which they are listed for tradingnoluded or designated for quotation, or of the#tening or
initiation of any proceedings for any of such pups If the Commission shall enter any such stdpraat any time,
the Company will use its best efforts to obtainltfieag of such order at the earliest possible neoitn Additionally,
the Company agrees that it shall comply with thevigions of Rule 424(b), Rule 433 and Rule 430Ba@dicable,
under the Securities Act and will use its reasomaiffiorts to confirm that any filings made by then@pany under suc
Rule 424(b) or Rule 433 were received in a timegnmer by the Commission.

(c) Amendments and Supplements to the Prospentu®ther Securities Act Mattersf at any time the delivery
of a prospectus is required under the SecuritigoAander the blue sky or securities laws of amsgliction on ol




prior to the applicable Settlement Date for anyligglPeriod in connection with the offering or safethe Shares
any event shall occur or condition exist as a tasfulvhich it is necessary to amend or supplememtRrospectus so
that the Prospectus does not include an untruenséait of a material fact or omit to state a maltégiet necessary in
order to make the statements therein, in the bjltie circumstances when the Prospectus is delivier a purchaser,
not misleading, or if in the opinion of the Agemtamunsel for the Agent it is otherwise necessargmend or
supplement the Prospectus to comply with applickbie including the Securities Act, the Companyeagr(subject t
Section 4(d) to promptly prepare, file with the Commission darhish at its own expense to the Agent, amendsent
or supplements to the Prospectus so that the staterim the Prospectus as so amended or supplaemeititaot
include an untrue statement of a material factoit to state a material fact necessary in ordenae the statements
therein, in the light of the circumstances whenRhespectus is delivered to a purchaser, be misigad so that the
Prospectus, as amended or supplemented, will cowiityapplicable law including the Securities Adeither the
Agent’s consent to, or delivery of, any such amesnor supplement shall constitute a waiver of @inhe
Company’s obligations under Section 4¢@p)Section 4(c)

(d) Agents Review of Proposed Amendments and Supplements

(i) If at any time the delivery of a prospectusaguired under the Securities Act or under the bkyeor
securities laws of any jurisdiction on or priorth@ applicable Settlement Date for any Sellingdenm connection
with the offering or sale of the Shares, prioriimdg an amendment to the Registration Statemefitiog a
supplement to the Prospectus related to the ofeamtemplated by this Agreement, the Company $hiadish to the
Agent for review, a reasonable amount of time piaathe proposed time of filing or use thereofpaycof each such
proposed amendment or supplement, and the Compafynst file or use any such proposed amendment or
supplement without the Agent’s prior consent, whgbhall not be unreasonably withheld, and shallviiegn the
Commission within the applicable period specifiedRiule 424(b) under the Securities Act any prospequired to
be filed pursuant to such rule.

(ii) If at any time the delivery of a prospectusesjuired under the Securities Act or under the Isky or
securities laws of any jurisdiction on or priorth@ applicable Settlement Date for any Sellingdem connection
with the offering or sale of the Shares, prioritimd any report filed under the Exchange Act, @@mpany shall
furnish to the Agent for review, a reasonable amafitime prior to the proposed time of filing tlkeef, a copy of eac
such proposed filing, and the Company shall netdiich proposed filing to which the Agent, afteering
reasonable advanced notice, reasonably objectstprsuch filing.

(e) Use of Free Writing ProspectuNeither the Company nor the Agent has preparset],ueferred to or
distributed, or will prepare, use, refer to or disite, without the other party’s prior written c@mt, any “written
communication” that constitutes a “free writing gpectus” as such terms are defined in Rule 405ruhdeSecurities
Act with respect to the offering contemplated big thgreement (any such free writing prospectusdpedferred to
herein as a Free Writing Prospectus”).

() Free Writing Prospectusedhe Company shall furnish to the Agent for revieweasonable amount of time
prior to the proposed time of filing or use theretopy of each proposed Free Writing Prospeatasy amendment
or supplement thereto to be prepared by or on behalsed by, or referred to by the Company ardG@ompany sha
not file, use or refer to any proposed Free Writfigspectus or any amendment or supplement therttout the
Agent’s consent. The Company shall furnish to tige¥, without charge, as many copies of any Frei@nyr
Prospectus prepared by or on behalf of, or usatidofCompany, as the Agent may reasonably requdedtahy time
when a prospectus is required by the SecuritiegiActuding, without limitation, pursuant to Rul&3(d)) to be
delivered in connection with sales of the Shares iflbany event if at any time through and inclygihe Effective
Date) there occurred or occurs an event or devedopias a result of which any Free Writing Prospeptepared by
or on behalf of, used by, or referred to by the @any conflicted or would conflict with the infornam contained in
the Registration Statement or included or woulduide an untrue statement of a material fact or tehior would omi
to state a material fact necessary in order to ntakastatements therein, in the light of the cirstances prevailing at
that subsequent time, not misleading, the Comphaly gromptly amend or supplement such Free WriBngspectus
to eliminate or correct such conflict or so tha ftatements in such Free Writing Prospectus amended or
supplemented will not include an untrue stateméatmaterial fact or omit to state a material faetessary in order
to make the statements therein, in the light ofciheumstances prevailing at such subsequent twtenisleading, as
the case may bprovided, however , that prior to amending or supplementing any daee Writing Prospectus, tl




Company shall furnish to the Agent for review, as@nable amount of time prior to the proposed btirfding or
use thereof, a copy of such proposed amended ptesnpnted Free Writing Prospectus and the Complaaly rsot
file, use or refer to any such amended or supplémddfree Writing Prospectus without the Agent’ssaam, which
shall not be unreasonably withheld.

(g) Filing of Agent Free Writing Prospectusefhe Company shall not take any action that woesallt in the
Agent or the Company being required to file with hommission pursuant to Rule 433(d) under the r@msuAct a
Free Writing Prospectus prepared by or on behati@fAgent that the Agent otherwise would not hae@en required
to file thereunder.

(h) Copies of Registration Statement and Prospedtter the Effective Date through the last timatth
prospectus is required by the Securities Act (idicig, without limitation, pursuant to Rule 173(th)be delivered in
connection with sales of the Shares, the Compargeado furnish the Agent with copies (which mayelsetronic
copies) of the Registration Statement and each dment thereto, and with copies of the Prospectdsach
amendment or supplement thereto in the form in whics filed with the Commission pursuant to thex@rities Act o
Rule 424(b) under the Securities Act, both in sgghntities as the Agent may reasonably request firomto time.

(i) Blue Sky Compliance The Company shall cooperate with the Agent anohsel for the Agent to qualify or
register the Shares for sale under (or obtain ekengfrom the application of) the state securibeblue sky laws or
Canadian provincial securities laws (or other fgndiaws) of those jurisdictions reasonably desigadty the Agent,
shall comply with such laws and shall continue sgghlifications, registrations and exemptions ie&fso long as
required for the distribution of the Shares. Thenpany shall not be required to qualify as a foreigrporation or to
take any action that would subject it to generatise of process in any such jurisdiction wherns mot presently
qualified or where it would be subject to taxatama foreign corporation. The Company will advise Agent
promptly of the suspension of the qualificatiorr@gistration of (or any such exemption relatingtt® Shares for
offering, sale or trading in any jurisdiction oryainitiation or threat of any proceeding for angkyurpose, and in the
event of the issuance of any order suspending gualification, registration or exemption, the Compahall use its
best efforts to obtain the withdrawal thereof & éarliest possible moment.

() Earnings StatementAs soon as practicable, but in any event no thi@n twelve months after the date of this
Agreement, the Company will make generally avaddblits security holders and to the Agent an egsstatement
(which need not be audited) covering a period ¢éast twelve months beginning with the first fisgaarter of the
Company occurring after the date of this Agreemmnth shall satisfy the provisions of Section 11{a)he Securitie
Act and the rules and regulations of the Commistieneunder.

(k) Listing; Reservation of Share¢a) The Company will list the Shares on the Ngs@bbal Market and will
use commercially reasonable efforts to maintairigtieg of the Shares on the Nasdaq Global Marked, (b) the
Company will reserve and keep available at all sinieee of preemptive rights, Shares for the purpdsenabling the
Company to satisfy its obligations under this Agneet.

() Transfer Agent The Company shall engage and maintain, at iteresgy a registrar and transfer agent for the
Shares.

(m) Due Diligence On each Representation Date, in connection wighissuance of Shares and otherwise from
time to time at the reasonable request of the AdbatCompany and the Operating Partnership skaihp and assist
representatives of the Agent and counsel to thenAigeconduct due diligence with the appropriatsibess, financial
and legal representatives and directors of the Goypnd the Operating Partnership, consistentsuth partiestue
diligence prior to the date hereof and otherwigarapriate under the circumstances in the reasonatidgnent of the
Agent, including but not limited to due diligenagarding the business and financial condition ef@empany and
the Operating Partnership, reasonable requestitarments, conference calls regarding these maitersonference
calls with representatives of the Company’s inteama outside counsel providing legal opinions pard to this
Agreement and with representatives of the Compamgstered independent accounting firms providiognfort
letters pursuant to this Agreement. Prior to thediof any document with the Commission that wocdehstitute a
Triggering Event specified in ySection 4(djhe Company shall furnish to the Agent for revieweasonable amount
of time prior to the proposed time of filing or ubereof, a copy of each such document, and thep@onynshall not
file or use any such document to which the Ageiter aieceiving reasonable advanced notice, objaabds to suct




filing or use.

(n) Representations and Warranti@he Company and the Operating Partnership aclauyel that each delive
of an Issuance Notice and each delivery of Shames ®ettlement Date shall be deemed to be (i) famation to the
Agent that the representations and warrantieseoCtbmpany and the Operating Partnership contamedmade
pursuant to this Agreement are true and correof e date of such Issuance Notice or of sucHepedint Date, as tl
case may be, as though made at and as of eacli@testexcept as may be disclosed in the Time & B&rmation
(including any documents incorporated by referegheeein and any supplements thereto), and (ii)retertaking that
the Company and the Operating Partnership willselthe Agent if any of such representations andantes will not
be true and correct as of the Settlement DatehioShares relating to such Issuance Notice, aghthmade at and as
of each such date (except that such representatmmhs/arranties shall be deemed to relate to tigésRation
Statement and the Time of Sale Information as aextatid supplemented relating to such Shares).

(o) Deliverables upon a Triggering Evefihe Company agrees that, during the term of thisegpent, upon:

(A) the amendment of any Registration Statemesupplement of the Prospectus related to an offering
contemplated under this Agreement;

(B) the filing with the Commission of an annual egjpon Form 10-K or a quarterly report on Form 10e@Q
any amendment thereto, in each case, of the Company

(C) any Shares are delivered to the Agent as pahan a Settlement Date, at the Agent’s oral attevr
request and upon reasonable advance oral or wntgece to the Company; or

(D) the filing with the Commission of a Current Repon Form 8-K of the Company, or any amendment
thereto, that is material to the offering of settesi of the Company, in the reasonable discretidheAgent
(excluding any Form 8-K “furnished” pursuant tonit€.02 or Item 7.01 of Form 8-Kprovided, however, that any
Current Report on Form B-or amendment thereto filed that relates to thmesaubject matter as what was disclos:
a prior Securities Act or Exchange Act filing shadit constitute a Triggering Event;

(any such event, aTriggering Event "), then, unless the requirement is waived in writigghe Agent, the Compat
shall deliver or cause to be delivered to the Ageitr to or simultaneous with the next deliveryaof Issuance Notice
after such Triggering Event (or, in each case Bfiggering Event pursuant to clause (C) above driggering Event
occurring during a Selling Period, on the dateumhsTriggering Event), the following;

(W) the written legal opinion and negative assuedetter (the ‘Company Counsel Negative Assurance
Letter ") of Cooley Godward Kronish LLP, counsel to thenQmany, dated the date of delivery, in form and tarixse
reasonably satisfactory to the Agent, or, in tteedition of the Agent, a reliance letter from sachbinsel to the Agent,
permitting the Agent to rely on a previously dete@ opinion letter and negative assurance lettedified as
appropriate for any passage of time or Triggeringri (except that statements in such prior opioioletter shall be
deemed to relate to the Registration StatementrenBrospectus as amended or supplemented ashof suc
Representation Date);

(X) a comfort letter, dated the date of deliverfyPacewaterhouseCoopers LLP, the independenttergis
public accounting firm who has audited the finahstatements included or incorporated by referendke
Registration Statement, in form and substance redibp satisfactory to the Agent; it being undersdttimat, in the cas
of clause (D) above, any such comfort letter willyobe required for the Triggering Event specifiedhe extent that
contains financial statements filed with the Consiais under the Exchange Act and incorporated omee€leto be
incorporated by reference into a Prospectus;

(Y) a certificate executed by the Secretary ofGeepany, signing in such capacity, dated the diate o
delivery (i) certifying that attached thereto angetand complete copies of the resolutions dulytatbby the Board ¢
Directors of the Company authorizing the execu#iod delivery of this Agreement and the consummatidhe
transactions contemplated hereby (including, withiouitation, the issuance of the Shares pursuathis Agreement
which authorization shall be in full force and etfen and as of the date of such certificate c@ififying and attesting
to the office, incumbency, due authority and specirsignatures of each Person who executed thissAget for ol



on behalf of the Company, and (iii) containing atlyer certification that the Agent shall reasonablyuest
and

(2) a certificate executed by the Chief Executiviéd@r, the President or any Executive or SeniareVi
President of the Company and by the Chief Finar@fater of the Company, signing in such respectapacities,
(A) confirming that the representations and wareanof the Company contained in this Agreementraie and
correct, (B) that the Company has performed aiisobbligations hereunder to be performed on arrgno the
Effective Date and as to the matters set forthSagtion 5(a)(ihereof, and (C) containing any other certificatibat
the Agent shall reasonably request.

(p) Agents Own Account; ClientsAccount. The Company consents to the Agent trading, inptamce with
applicable law, in the Common Shares for the Ageoivn account and for the account of its clienthatsame time
as sales of the Shares occur pursuant to this Agree

(q) Investment Limitation The Company shall not invest, or otherwise useptioceeds received by the
Company from its sale of the Shares in such a maaswould require the Company or any of its subsiek to
register as an investment company under the Inwgt@ompany Act.

() Market Activities. The Company will not take, directly or indiregthny action designed to or that might be
reasonably expected to cause or result in stabdizar manipulation of the price of the Sharesuay other reference
security, whether to facilitate the sale or resdilthe Shares or otherwise, and the Company witl, shall cause each
of its affiliates to, comply with all applicableguisions of Regulation M. If the limitations of RuL02 of
Regulation M (“Rule 102”) do not apply with respect to the Shares or amgoreference security pursuant to any
exception set forth in Section (d) of Rule 102 ntpeomptly upon notice from the Agent (or, if Igtat the time stated
in the notice), the Company will, and shall causeheof its affiliates to, comply with Rule 102 asuigh such
exception were not available but the other prowisiof Rule 102 (as interpreted by the Commissiahpgdply.

(s) Other DocumentsOn the Effective Date, the Agent and its cousbkall have been furnished with such
documents as they may reasonably request in avdaridence the accuracy and completeness of atigeof
representations or warranties, or the fulfilmehth@ conditions, herein contained; and all actaden by the
Company in connection with the issuance and sallkeoShares as herein contemplated shall be rdalg@aisfactor
in form and substance to the Agent and its counsel.

(t) REIT Treatment The Company currently intends to continue teateie qualify as a REIT under the Code
will use all reasonable efforts to enable the Camyga continue to meet the requirements for quetfon and
taxation as a REIT under the Code for subsequgntdars that include any portion of the term o§ tAgreement.

(u) Investment Limitation The Company and the Operating Partnership wildoat their businesses in a mar
so that they will not become subject to the InvestiiCompany Act.

(v) New Registration Statemenif, immediately prior to the third anniversarytbe filing of the Original
Registration Statement, any of the Shares remaoldmereunder, the Company will, prior to suclhdfnniversary
and subject to this Section 4(Vvijle, if it has not already done so, a new shedfistration statement relating to the
Shares, and will use its commercially reasonabitertsfto cause such registration statement to bkl effective as
soon as practicable, and will take all other reabtsactions necessary or appropriate to permivfiieeing and sale ¢
Shares to continue as contemplated in the expagidtration statement relating to such SharestaadAgreement.
References herein to the “Registration Statemedrall snclude such new shelf registration statement.

Section 5. CONDITIONS TO DELIVERY OF ISSUANCE NOTICES AND TO SETTLEMENT

(a) Conditions Precedent to the Right of the Camgda Deliver an Issuance Notice and the Obligatibthe
Agent to Sell Shares During the Selling Period{B)e right of the Company to deliver an Issuanoédé hereunder
subject to the satisfaction, on the date of dejivérsuch Issuance Notice, and the obligation efAlgent to use its
commercially reasonable efforts to place Sharemguhe applicable Selling Period is subject toghssfaction, on
each Trading Day during the Selling Period, of eaicthe following conditions




(i) Accuracy of the Company and the Operating Partifg’s Representations and Warranties; Perform
by the Company The representations and warranties of the Compadythe Operating Partnership shall be true and
correct as of each applicable Representation Batleaaigh made at such time. The Company and thea@mg
Partnership shall have performed, satisfied andptiechwith all covenants, agreements and conditreqsiired by thi
Agreement to be performed, satisfied or complieith Wy the Company and the Operating Partnershmp ptior to
such date, including, but not limited to, the ccuets contained in ySection 4(lamd ySection 4(0)

(i) No Injunction. No statute, rule, regulation, executive ordecrée, ruling or injunction shall have been
enacted, entered, promulgated or endorsed by any @ogovernmental authority of competent jurisidic or any
self-regulatory organization having authority otlee matters contemplated hereby that prohibitsrectly and
materially adversely affects any of the transastioontemplated by this Agreement, and no proceeshafj have bee
commenced that may have the effect of prohibitingnaterially adversely affecting any of the trarigats
contemplated by this Agreement.

(i) Material Adverse ChangesSince the Effective Date, no event that had anld/oeasonably be expect
to have a Material Adverse Change shall have oedufrat has not been disclosed in the Registr&iatement, the
Time of Sale Information or the Prospectus (inatgdihe documents incorporated by reference thaminany
supplements thereto).

(iv) No Suspension of Trading in or Delisting abi@mon Shares; Other Event§he trading of the
Common Shares (including without limitation the &% shall not have been suspended by the Commjsbi®
Principal Market or FINRA since the immediately @eding Settlement Date or, if there has been nibeSeint Date,
the Effective Date, and the Common Shares (inctydiithout limitation the Shares) shall have beepraped for
listing or quotation on and shall not have beersti from the Principal Market. There shall notéaccurred (and
be continuing in the case of occurrences undeseka(i) and (ii) below) any of the following: (ratling or quotation
in any of the Company’s securities shall have mepended or limited by the Commission or by thedsg Global
Market, or trading in securities generally on aittiee Nasdaq Stock Market or the New York StockHaxge shall
have been suspended or limited, or minimum or marirprices shall have been generally establisheahgrof such
stock exchanges by the Commission or the Nasdaudk $arket; (ii) a general banking moratorium shrele been
declared by any of federal, New York, Delaware alifGrnia authorities; or (iii) there shall havecoecred any
outbreak or escalation of national or internatidmagtilities or any crisis or calamity, or any cbann the United
States or international financial markets, or amystantial change or development involving a prospe substantial
change in United States’ or international politi¢adancial or economic conditions, as in the judgtof the Agent is
material and adverse and makes it impracticabiearket the Shares in the manner and on the terstsided in the
Prospectus or to enforce contracts for the saseadrities;

(b) Documents Required to be Delivered on eaalmisse Notice DateThe Agent’s obligation to use its
commercially reasonable efforts to place Sharesumster (including with respect to any SettlemerteDsahall
additionally be conditioned upon:

(i) Certificates The delivery to the Agent on or before the IssgaNotice Date of a certificate in form and
substance reasonably satisfactory to the Agentuted by the Chief Executive Officer, the Presidarany Executiv
Officer of the Company and by the Chief Financi#fic@r or Treasurer of the Company, signing in suespective
capacities, to the effect that all conditions te tielivery of such Issuance Notice shall have Ise¢isfied as of the de¢
of such certificate (which certificate shall notdeguired if the foregoing representations shakéieforth in the
Issuance Notice).

(i) Opinion of Agents Counsel The Agent shall have received on the date of @aigjyering Event, unless
the requirement is waived in writing by the Ageanid on such other dates as may be reasonably tedqumsthe
Agent, an opinion of Jones Day, counsel for therAgeated such date, in form and substance realyosatisfactory
to the Agent, or, in the discretion of the Agenteliance letter from such counsel to the Agentirigéing the Agent tc
rely on a previously delivered opinion letter, nfastl as appropriate for any passage of time orgetigng Event
(except that statements in such prior opinion dimallleemed to relate to the Registration StaterttenBrospectus or
any Free Writing Prospectus, in each case as ardenmdaipplemented as of such Representation Date);

(i) Additional Document:. On or before each Representation Date, the Aggahtounsel for the Age




shall have received such information and documasitbey may reasonably request for the purpos
enabling them to pass upon the issuance and stie &hares as contemplated herein, or in ordevittence the
accuracy of any of the representations and wagsntir the satisfaction of any of the conditionagneements, herein
contained (including, at the discretion of the Agencertificate of the Chief Executive OfficeretRresident or any
Executive Officer of the Company and by the ChiefaRcial Officer or Treasurer of the Company cgitif that the
Company is not in possession of material non-pubfarmation); and all proceedings taken by the @any in
connection with the issuance and sale of the Stzresntemplated herein and in connection witlother
transactions contemplated by this Agreement sleadidtisfactory in form and substance to the Agedtaunsel for
the Agent.

Section 6. INDEMNIFICATION AND CONTRIBUTION

(a) Indemnification of the AgentThe Company and the Operating Partnership, yoanttl severally, agree to
indemnify and hold harmless the Agent, its officansl employees, and each person, if any, who deritre Agent
within the meaning of the Securities Act or the lkaege Act against any loss, claim, damage, liglolitexpense, as
incurred, to which the Agent or such officer, enygle or controlling person may become subject, utiteBecurities
Act, the Exchange Act, other federal or state sdaydaw or regulation or at common law or othemvigrcluding in
settlement of any litigation), insofar as such Jataim, damage, liability or expense (or actiamsdspect thereof as
contemplated below) arises out of or is based p@my untrue statement or alleged untrue stat¢iwiesa material
fact contained in the Registration Statement, graanendment thereto, including any information deeno be a part
thereof pursuant to Rule 430B or Rule 430C undeiSicurities Act, or the omission or alleged orissherefrom of
a material fact required to be stated therein cesgary to make the statements therein not misigadi (ii) any
untrue statement or alleged untrue statement adtanal fact contained in any Free Writing Prospschat the
Company has used, referred to or filed, or is neglio file, pursuant to Rule 433(d) of the SeaesiAct or the
Prospectus (or any amendment or supplement theogtth)e omission or alleged omission therefrora afaterial fact
necessary in order to make the statements thenetime light of the circumstances under which theye made, not
misleading; or (iii) any act or failure to act aryaalleged act or failure to act by the Agent immection with, or
relating in any manner to, the Common Shares oofteging contemplated hereby, and which is inctiide part of or
referred to in any loss, claim, damage, liabilityaction arising out of or based upon any matteeoed by clause
(i) or (i) above, provided that the Company anel @perating Partnership shall not be liable unierdlause (iii) to
the extent that a court of competent jurisdictibalshave determined by a final judgment that doek, claim,
damage, liability or action resulted directly fr@any such acts or failures to act undertaken ortethib be taken by
the Agent through its willful misconduct, and taméurse the Agent and each such officer, employeecantrolling
person for any and all expenses (including the &meksdisbursements of counsel chosen by the Agsrglich
expenses are reasonably incurred by the Agentobr afficer, employee or controlling person in coctien with
investigating, defending, settling, compromisingpaying any such loss, claim, damage, liabilitypense or action;
provided, however, that the foregoing indemnityeggnent shall not apply to any loss, claim, dambafaility or
expense to the extent, but only to the extentirgyisut of or based upon any untrue statementieged untrue
statement or omission or alleged omission madeliance upon and in conformity with written infortizen furnished
to the Company by the Agent expressly for use @éRbgistration Statement, any such Free Writingrctus or the
Prospectus (or any amendment or supplement thereb@ing understood and agreed that the only saifonmation
furnished by the Agent to the Company consisthiefihformation described in subsection (b) belote Ihdemnity
agreement set forth in this ySection 6fhall be in addition to any liabilities that ther@omany or the Operating
Partnership may otherwise have.

(b) Indemnification of the Company and the Ope@®artnership The Agent agrees to indemnify and hold
harmless the Company and the Operating Partnerstdh, director of the Company, officers of the Campwho
signed the Registration Statement and each pafsaomy, who controls the Company or the Operatiagtership
within the meaning of the Securities Act or the lkaege Act, against any loss, claim, damage, lisgtoli expense, as
incurred, to which the Company or the Operatingrieaship, or any such director, officer or coniralperson may
become subject, under the Securities Act, the Engd@\ct, or other federal or state statutory lawegulation, or at
common law or otherwise (including in settlemenany litigation, if such settlement is effectedwiihe written
consent of the Agent, which shall not be unreasignaithheld), insofar as such loss, claim, damdigdjlity or
expense (or actions in respect thereof as conteeapkeelow) arises out of or is based upon any erdtatement or
alleged untrue statement of a material fact coathin the Registration Statement, including angrnmiation deemed
to be a part thereof pursuant to Rule 430B or RBRC under the Securities Act, or the Prospectusuch




amendment or supplement thereto), or arises oot isfbased upon the omission or alleged omissitete
therein a material fact required to be stated theyenecessary to make the statements thereimist¢ading, in each
case to the extent, but only to the extent, thelh suntrue statement or alleged untrue statemewrngsion or alleged
omission was made in the Registration StatemetiteoProspectus (or such amendment or supplemeetdhen
reliance upon and in conformity with written infoatron furnished to the Company by the Agent expydss use
therein; and to reimburse the Company, or any sglirgletor, officer or controlling person for any &@nd other
expense reasonably incurred by the Company, osacly director, officer or controlling person in ceation with
investigating, defending, settling, compromisingpaying any such loss, claim, damage, liabilitypense or action.
Each of the Company and the Operating Partnersrgbly acknowledges that the only information thatAgent has
furnished to the Company expressly for use in tegiftration Statement or the Prospectus (or anyndment or
supplement thereto) are the statements set fottieisecond and third sentences of the first papdigunder the
caption “Plan of Distribution” in the Prospectuselindemnity agreement set forth in this Sectids) 6fall be in
addition to any liabilities that the Agent may athise have.

(c) Notifications and Other Indemnification Proaees. Promptly after receipt by an indemnified partygenthis
ySection 6of notice of the commencement of any action, sademnified party will, if a claim in respect thefé®to
be made against an indemnifying party under thec§iSn 6, notify the indemnifying party in writing of the
commencement thereof, but the omission so to ntt#yindemnifying party will not relieve it from giiability which
it may have to any indemnified party for contrilautior otherwise than under the indemnity agreermemniained in
this ySection @®r to the extent it is not prejudiced as a proxamasult of such failure. In case any such acson i
brought against any indemnified party and suchnmaéed party seeks or intends to seek indemniynfian
indemnifying party, the indemnifying party will entitled to participate in, and, to the extent ihahall elect, jointly
with all other indemnifying parties similarly naefl, by written notice delivered to the indemnifigalty promptly
after receiving the aforesaid notice from such mddied party, to assume the defense thereof watinsel reasonab
satisfactory to such indemnified party; provideowkver, if the defendants in any such action inelbdth the
indemnified party and the indemnifying party and thdemnified party shall have reasonably conclutiata conflic
may arise between the positions of the indemnifypagy and the indemnified party in conducting dieéense of any
such action or that there may be legal defensakblato it and/or other indemnified parties whate different from
or additional to those available to the indemnifyparty, the indemnified party or parties shalldnéwe right to select
separate counsel to assume such legal defensés atiekrwise participate in the defense of sucloaan behalf of
such indemnified party or parties. Upon receipaatice from the indemnifying party to such indenedfparty of suc
indemnifying party’s election so to assume the dgéeof such action and approval by the indemniiedy of
counsel, the indemnifying party will not be lialdéesuch indemnified party under this ySecticio6any legal or other
expenses subsequently incurred by such indemrphety in connection with the defense thereof un{ggbe
indemnified party shall have employed separate selun accordance with the proviso to the precedamgence (it
being understood, however, that the indemnifyindypshall not be liable for the fees and expendesae than one
separate counsel (together with local counselyessmting the indemnified parties who are partesuch action),
which counsel (together with any local counsel)tfer indemnified parties shall be selected by JdieSgin the case of
counsel for the indemnified parties referred tg3ection 6(apbove), (ii) the indemnifying party shall not have
employed counsel satisfactory to the indemnifiedypi@ represent the indemnified party within as@aable time aft
notice of commencement of the action or (iii) thdemnifying party has authorized in writing the éoyment of
counsel for the indemnified party at the expensit@findemnifying party, in each of which casesréesonable fees
and expenses of counsel shall be at the experibe ofdemnifying party and shall be paid as theyiacurred.

(d) SettlementsThe indemnifying party under this ySectiosl@ll not be liable for any settlement of any
proceeding effected without its written consent,ibsettled with such consent or if there be alfindgment for the
plaintiff, the indemnifying party agrees to indeffyrthe indemnified party against any loss, claimmeége, liability or
expense by reason of such settlement or judgmetivittistanding the foregoing sentence, if at ametan
indemnified party shall have requested an indenmgfparty to reimburse the indemnified party faedeand expenses
of counsel as contemplated by ySection 6@reof, the indemnifying party agrees that it shalliable for any
settlement of any proceeding effected without itgten consent if (i) such settlement is enteread more than 30 da
after receipt by such indemnifying party of thera&aid request and (ii) such indemnifying partyllsiat have
reimbursed the indemnified party in accordance witbh request prior to the date of such settlenNmtndemnifying
party shall, without the prior written consent loé indemnified party, effect any settlement, compse or consent to
the entry of judgment in any pending or threateaettbn, suit or proceeding in respect of which ardemnified party
is or could have been a party and indemnity waald have been sought hereunder by such inderdrpfety,



unless such settlement, compromise or consentdaslan unconditional release of such indemnifietygeom
all liability on claims that are the subject matéisuch action, suit or proceeding.

(e) Contribution If the indemnification provided for in this ySemt 6is for any reason held to be unavailable to
or otherwise insufficient to hold harmless an indédrad party in respect of any losses, claims, dgesaliabilities or
expenses referred to therein, then each indemaugifyarty shall contribute to the aggregate amouidt papayable by
such indemnified party, as incurred, as a resudtngflosses, claims, damages, liabilities or expensferred to there
() in such proportion as is appropriate to refldet relative benefits received by the Companyher@perating
Partnership, on the one hand, and the Agent, onttler hand, from the offering of the Shares purst@this
Agreement or (ii) if the allocation provided by gt (i) above is not permitted by applicable lawsuch proportion ¢
is appropriate to reflect not only the relative &S referred to in clause (i) above but alsortiative fault of the
Company or the Operating Partnership, on the ond,lend the Agent, on the other hand, in conneetitinthe
statements or omissions which resulted in sucleksdaims, damages, liabilities or expenses, #sawany other
relevant equitable considerations. The relativeehismreceived by the Company or the Operatingreaship, on the
one hand, and the Agent, on the other hand, inexion with the offering of the Shares pursuarthte Agreement
shall be deemed to be in the same respective fiopsias the total gross proceeds from the offevirtpe Shares
(before deducting expenses) received by the Comgpathe Operating Partnership bear to the totalm@sions
received by the Agent. The relative fault of then@@any or the Operating Partnership, on the one,lamdithe Agent,
on the other hand, shall be determined by referemaamong other things, whether any such untrusleged untrue
statement of a material fact or omission or allegeission to state a material fact relates to mftron supplied by
the Company or the Operating Partnership, on tieehamd, or the Agent, on the other hand, and thieeparelative
intent, knowledge, access to information and opmity to correct or prevent such statement or oiriss

The amount paid or payable by a party as a refthiedosses, claims, damages, liabilities and eges referred
to above shall be deemed to include, subject tdintfimtions set forth in ySection 6(¢chny legal or other fees or
expenses reasonably incurred by such party in aiemewith investigating or defending any actionctaim. The
provisions set forth in ySection 6(@jth respect to notice of commencement of any acdtwall apply if a claim for
contribution is to be made under this ySection 6fepvided, however, that no additional notice shall be required with
respect to any action for which notice has beerrgimnder ySection 6(&r purposes of indemnification.

The Company, the Operating Partnership and the tfagmee that it would not be just and equitable if
contribution pursuant to this ySection 6¢@&re determined by pro rata allocation or by amgebinethod of allocation
which does not take account of the equitable cenattbns referred to in this ySection 6(e)

Notwithstanding the provisions of this ySection)g(#he Agent shall not be required to contribute ampunt in
excess of the agent fees received by the Agerdnnexction with the offering contemplated hereby.@doson guilty
of fraudulent misrepresentation (within the mearoh@ection 11(f) of the Securities Act) shall eited to
contribution from any person who was not guiltysath fraudulent misrepresentation. For purposési®f/Section 6
(e), each officer and employee of the Agent and eachgm, if any, who controls the Agent within theamiag of the
Securities Act or the Exchange Act shall have #raesrights to contribution as the Agent, and eacttbr of the
Company, each officer of the Company who signedRbegistration Statement, and each person, if ahg, eontrols
the Company or the Operating Partnership withinntleaning of the Securities Act and the Exchangeshatl have
the same rights to contribution as the Companythe®dperating Partnership.

Section 7. TERMINATION & SURVIVAL

(&) Term. Subiject to the provisions of this ySectiontfie term of this Agreement shall continue from th
Effective Date until the end of the Agency Periodless earlier terminated by the parties to thiss&ment pursuant

this ySection 7

(b) Termination; Survival Following Terminatior{i) Either party may terminate this Agreemenbpto the end
of the Agency Period, by giving written notice aguired by this Agreement, upon three Trading Dayptice to the
other party; provided that, (A) if the Company terates this Agreement after the Agent confirmd®€ompany any
sale of Shares, the Company shall remain obligatedmply withy Section 3(b)(v)with respect to such Shares and
(B) ySection 2 ySection § ySection 7and ySection 8hall survive termination of this Agreement. Ifrt@énation shal
occur prior to the Settlement Date for any sal8ludres, such sale shall nevertheless settle imdsome with the




terms of this Agreemer

(i) In addition to the survival provision of ySem 7(b)(i), the respective indemnities, agreements,
representations, warranties and other statemernit®e @ompany, the Operating Partnership, of thiiress and of the
Agent set forth in or made pursuant to this Agreetmell remain in full force and effect, regardlesisany
investigation made by or on behalf of the Agenther Company, the Operating Partnership or anyef tr their
partners, officers or directors or any controllpgrson, as the case may be, and, anything heréie tontrary
notwithstanding, will survive delivery of and payméor the Shares sold hereunder and any termmafiohis
Agreement.

Section 8. MISCELLANEOUS

(a) Press Releases and Disclosufee Company may issue a press release desctitengaterial terms of the
transactions contemplated hereby as soon as @hlgitollowing the Effective Date, and may file wihe
Commission a Current Report on Form 8-K, with thigeement attached as an exhibit thereto, desgribi@ material
terms of the transactions contemplated herebytl@@€ompany shall consult with the Agent prior taking such
disclosures, and the parties hereto shall useaihtercially reasonable efforts, acting in goodhfatid agree upon a
text for such disclosures that is reasonably satisfy to all parties hereto. No party hereto sisalle thereafter any
press release or like public statement (includwithout limitation, any disclosure required in regdfiled with the
Commission pursuant to the Exchange Act) relatetisobAgreement or any of the transactions contatepl hereby
without the prior written approval of the other fyanereto, except as may be necessary or apprepnighe reasonak
opinion of the party seeking to make disclosureamply with the requirements of applicable law tmc& exchange
rules. If any such press release or like publitestant is so required, the party making such dssekshall consult
with the other party prior to making such disclaswand the parties shall use all commercially neate efforts,
acting in good faith, to agree upon a text for sdisiclosure that is reasonably satisfactory tpaities hereto.

(b) No Advisory or Fiduciary Relationshiffrhe Company and the Operating Partnership acletgel and agree
that (i) the transactions contemplated by this Agrent, including the determination of any fees,aanme’s-length
commercial transactions between the Company, tlegafipg Partnership and the Agent, (i) when actia@ princip:
under this Agreement, the Agent is and has beeangastlely as a principal is not the agent or fidug of the
Company, the Operating Partnership, or their stolcldrs, creditors, employees or any other pariy tiie Agent has
not assumed nor will assume an advisory or fidyaiesponsibility in favor of the Company or the @q@ng
Partnership with respect to the transactions copited hereby or the process leading thereto fie@s/e of whether
the Agent has advised or is currently advisingGboenpany or the Operating Partnership on other nstéad the
Agent does not have any obligation to the Compartii@ Operating Partnership with respect to thestations
contemplated hereby except the obligations expresslforth in this Agreement, (iv) the Agent atslrespective
affiliates may be engaged in a broad range of &retiens that involve interests that differ fromgsbaf the Company
or the Operating Partnership, and (v) the Agentiwagprovided any legal, accounting, regulatoryasradvice with
respect to the transactions contemplated herebyr@n@ompany and the Operating Partnership haveuttexd their
own legal, accounting, regulatory and tax advisothe extent they deemed appropriate.

(c) Research Analyst Independendéne Company acknowledges that the Agent’s rekesmalysts and research
departments are required to and should be indepéfden their respective investment banking divisi@nd are
subject to certain regulations and internal paticand as such the Agent’s research analysts mdyigovs and make
statements or investment recommendations and/dispulesearch reports with respect to the Comparlgenoffering
that differ from the views of their respective ist@ent banking divisions. The Company understamalsthe Agent is
a full service securities firm and as such frometita time, subject to applicable securities laway mffect transactiot
for its own account or the account of its custonagrd hold long or short positions in debt or eqgsd#ygurities of the
companies that may be the subject of the transectiontemplated by this Agreement.

(d) Notices. All communications hereunder shall be in writangd shall be mailed, hand delivered or telecopied
and confirmed to the parties hereto as follows:

If to the Agent:

Jefferies & Company, In



520 Madison Avenu

New York, New York 10022
Facsimile: (212) 284-2280
Attention: General Counsel

with a copy to:

Jones Day

North Point

901 Lakeside Avenue
Cleveland, Ohio 44114
Facsimile: (216) 579-0212
Attention: Michael J. Solecki

If to the Company or the Operating Partners

Gladstone Commercial Corporation
1521 Westbranch Drive, Suite 200
McLean, Virginia 22102

Facsimile: (703) 287-5801
Attention: Chief Executive Officer

with a copy (which shall not constitute notice)

Cooley Godward Kronish LLP
One Freedom Square

Reston Town Center

11951 Freedom Drive
Reston, Virginia 20190-5656
Facsimile: (703) 456-8100
Attention: Darren DeStefano

Any party hereto may change the address for recéigdmmunications by giving written notice to thiders in
accordance with this ySection 8(d)

(e) SuccessorsThis Agreement will inure to the benefit of arellinding upon the parties hereto, and to the
benefit of the employees, officers and directord emntrolling persons referred to in ySectionahd in each case th
respective successors, and personal representatietso other person will have any right or oldlgahereunder.

The term “successors$ shall not include any purchaser of the Sharesuab from the Agent merely by reason of such
purchase.

(H Partial Unenforceability The invalidity or unenforceability of any Artigl&ection, paragraph or provision of
this Agreement shall not affect the validity or @keability of any other Article, Section, paragray provision
hereof. If any Article, Section, paragraph or psiemn of this Agreement is for any reason determiodak invalid or
unenforceable, there shall be deemed to be madiensimor changes (and only such minor changes)easeressary
make it valid and enforceable.

(g) Governing Law ProvisionsThis Agreement shall be governed by and constiuadcordance with the
internal laws of the State of New York applicaldeagreements made and to be performed in such Atatdegal suit
action or proceeding arising out of or based upiAgreement or the transactions contemplatedolygfeRelated
Proceedings’) may be instituted in the federal courts of theitdd States of America located in the Borough of
Manhattan in the City of New York or the courtstioé¢ State of New York in each case located in the8gh of
Manhattan in the City of New York (collectively,&l Specified Courts”), and each party irrevocably submits to the
exclusive jurisdiction (except for proceedingsitused in regard to the enforcement of a judgmérany such court (

“ Related Judgment”), as to which such jurisdiction is non-exclusiwé)such courts in any such suit, action or
proceeding. Service of any process, summons, notidecument by mail to such pe's address set forth above st




be effective service of process for any suit, actioother proceeding brought in any such coure pérties
irrevocably and unconditionally waive any objecttorthe laying of venue of any suit, action or otheceeding in
the Specified Courts and irrevocably and uncondi#tily waive and agree not to plead or claim in smgh court that
any such suit, action or other proceeding brouglatny such court has been brought in an inconvefoemm.

(h) With respect to any Related Proceeding, eadly paevocably waives, to the fullest extent pettedl by
applicable law, all immunity (whether on the basfisovereignty or otherwise) from jurisdiction, wee of process,
attachment (both before and after judgment) anduwdia@n to which it might otherwise be entitled iretSpecified
Courts, and with respect to any Related Judgmanh party waives any such immunity in the Speci@edirts or any
other court of competent jurisdiction, and will matse or claim or cause to be pleaded any suchuimtynat or in
respect of any such Related Proceeding or Relaidghdent, including, without limitation, any immunpursuant to
the United States Foreign Sovereign Immunitiesdd976, as amended.

(i) General ProvisionsThis Agreement, together with the engagemergretated September 23, 2009, by and
between the Company and the Agent (tligagement Letter”), constitutes the entire agreement of the patties
this Agreement and supersedes all prior writtearal and all contemporaneous oral agreements, stashelings and
negotiations with respect to the subject matteediedn the event of any conflict between the psas of the
Engagement Letter and the Agreement, the provisibtise Agreement shall control. This Agreement rhay
executed in two or more counterparts, each onehadhwshall be an original, with the same effecif dlse signatures
thereto and hereto were upon the same instrumeahtnay be delivered by facsimile transmission oelegtronic
delivery of a portable document format (PDF) fil&is Agreement may not be amended or modified sritesvriting
by all of the parties hereto, and no condition me¢express or implied) may be waived unless waivedriting by
each party whom the condition is meant to ben€fie Article and Section headings herein are forcthrevenience of
the parties only and shall not affect the consioacbr interpretation of this Agreement.

[ Sgnature Page Immediately Follows] If the foregoing is in accordance with your understanding of our agreeme
kindly sign and return to the Company and the Qpegdartnership the enclosed copies hereof, wiperethis
instrument, along with all counterparts hereof lld@come a binding agreement in accordance watkeitms.

Very truly yours,
GLADSTONE COMMERCIAL CORPORATION
By: /s/ David Gladston

Name: David Gladstor
Title: CEO & Chairmar

GLADSTONE COMMERCIAL LIMITED PARTNERSHIP
By: GCLP Business Trust Il, its general partner

By: /s/ David Gladston
Name: David Gladstor
Title: Trustee

By: /s/ George Stellje
Name: George Stelljes |
Title: Trustee

The foregoing Agreement is hereby confirmed anepiad by the Agent in New York, New York as of tiae first
above written.

JEFFERIES & COMPANY, INC.

By: /s/ Andrea H. Lee
Name: Andrea H. Le



Title: Managing Directo

EXHIBIT A
ISSUANCE NOTICE

[Date]

Jefferies & Company, Inc.

520 Madison Avenue

New York, New York 1002:

Attn: [ ]

Reference is made to the Open Market Sale Agreebsween Gladstone Commercial Corporation (tB®fmpany
"), Gladstone Commercial Limited Partnership (th@gerating Partnership ”) and Jefferies & Company, Inc. (the “
Agent”) dated as of November 4, 2009. The Company cansfithat all conditions to the delivery of this lasae
Notice are satisfied as of the date her

Effective Date of Delivery of Issuance Notice (detaed pursuant to ySection 3(b)i)

Issuance Amount (equal to the total Sales Pricedch Shares): $
Number of Days in Selling Perio

First Date of Selling Period:

Last Date of Selling Period:

Settlement Date(s) if other than standard T+3esaght:

Floor Price Limitation (in no event less than $1vdithout the prior written consent of the Agent,igthconsent may
be withheld in the Agent’s sole discretion): $er phare

Comments:
GLADSTONE COMMERCIAL CORPORATION
By:
Name:
Title:
SCHEDULE A

Free Writing Prospectuses

SM«Open Market Sale Agreement” is a service markeffeties & Company, Inc.



Exhibit 5.1
November 4, 200

Gladstone Commercial Corporation
1521 Westbranch Drive, Suite 200
McLean, Virginia 22102

Ladies and Gentlemen:

You have requested our opinion with respect teagernatters in connection with the sale by GladstGommercial Corporatio

a Maryland corporation (theCompany "), of up to $25,000,000 in aggregate sale proceéd®mmon stock (the Shares”),
pursuant to a Registration Statement on Form Segi@ation No. 333-147856) (theRegistration Statement "), the related
prospectus dated December 19, 2007 (tReospectus ”) and the prospectus supplement dated Novem20@B (the “

Prospectus Supplement ), each as filed with the Securities and Excha@genmission (the Commission ") under the Securitie
Act of 1933, as amended (thé\tt ). All of the Shares are to be sold by the Compasylescribed in the Registration Statement
and related Prospectus and Prospectus SupplentenPrbspectus Supplement relates to the offersmug iof the Shares in at

the market offerings from time to time, in accordanvith that certain Open Market Sale Agreen?é\f'\dated November 4, 2009
(the “Sales Agreement), by and among the Company, Gladstone Commekamited Partnership and Jefferies & Company,
Inc.

In connection with this opinion, we have examinad eelied upon the Registration Statement andeélRrospectus included
therein, the Prospectus Supplement, the Company'sndled and Restated Articles of Incorporation,nasraled, and the
Company’s Bylaws, each as currently in effect, gredoriginals or copies certified to our satisfantdf such other records,
documents, including the Sales Agreement, certéiaopinions, memoranda and other instruments asrijudgment are
necessary or appropriate to enable us to rendexpiinéon expressed below. As to certain factualtenat we have relied upon
certificates of the officers of the Company andénawet sought independently to verify such matters.

In rendering this opinion, we have assumed the igeness and authenticity of all signatures on nabdocuments; the
genuineness and authenticity of all documents stiibdhio us as originals; the conformity to origgaf all documents submitted
to us as copies; the accuracy, completeness ahdrdigity of certificates of public officials; aride due authorization, execution
and delivery of all documents where due authoirgatexecution and delivery are prerequisites tcetfectiveness of such
documents. We have also assumed that no more tf&h,227 shares of common stock will be sold purstathe Sales
Agreement Our opinion is expressed only with respethe Maryland General Corporation Law.

On the basis of the foregoing and in reliance thierand subject to the qualifications herein statexlare of the opinion that the
Shares, when sold in accordance with the Registr&tatement and the related Prospectus and tpdatos Supplement and
the Sales Agreement will be validly issued, fulbigpand nonassessable.

We consent to the reference to our firm under #mion “Legal Matters” in the Prospectus Supplensmt the Prospectus
included in the Registration Statement and to ilivegfof this opinion as an exhibit to an exhilwtda Current Report of the
Company on Form 8-K and the incorporation by rafeeeof this opinion into the Registration Stateméngiving such consent,
we do not thereby admit that we are acting withim ¢ategory of persons whose consent is requirddruiection 7 of the Act
and the rules and regulations of the Commissiorethaler.

Sincerely,
COOLEY GODWARD KRONISH LLP
By: /sl Christian E. Plaz

Christian E. Plaz
cc: Gladstone Commercial Corporati



