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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, DC 20549

FORM 8-K

CURRENT REPORT
Pursuant to Section 13 OR 15(d) of the Securitiesd€hange Act of 1934

Date of Report (Date of earliest event reported) Neember 19, 2009

Gladstone Commercial Corporation

(Exact name of registrant as specified in its chgpt

Maryland 0-50363 02-068127¢€
(State or other jurisdictio (Commissior (IRS Employel
of incorporation’ File Number) Identification No.)

1521 Westbranch Drive, Suite 20!
McLean, Virginia 22102
(Address of principal executive office (Zip Code)

Registrant’s telephone number, including area c6ti8) 287-5800

Check the appropriate box below if the Form 8-a{lis intended to simultaneously satisfy the {liobligation of the registrant under any of
the following provisions:

O Written communications pursuant to Rule 425 unberSecurities Act (17 CFR 230.4:
O Soliciting material pursuant to Rule -12 under the Exchange Act (17 CFR 240-12)
O Pre-commencement communications pursuant to Rul-2(b) under the Exchange Act (17 CFR 240-2(b))

O Pre-commencement communications pursuant to Rul-4(c) under the Exchange Act (17 CFR 240-4(c))




Item 1.01. Entry into a Material Definitive Agreement
Dealer Manager Agreeme

On November 19, 2009, Gladstone Commercial Corfmorgthe “Company”) entered into a dealer manageeement (the “Dealer Manager
Agreement”) with Halcyon Capital Markets, LLC (“Hgbn”) pursuant to which Halcyon will act as then@many’s dealer manager in
connection with a proposed continuous private oftg(the “Offering”) of up to 3,333,333 shares bétCompany’s newly designated senior
common stock (the “Senior Common Stock”) at $1560share.

The Dealer Manager Agreement contemplates thatydalwill enter into participating dealer agreemeirtghe form attached as Exhibit “A”
to the Dealer Manager Agreement, with additionakbr-dealers who will participate in the Offerirth€ “Participating Dealers”). Under the
terms of the Dealer Manager Agreement, the Offeisrtg be made exclusively to “accredited investas defined in Rule 501(d) under the
Securities Act of 1933, as amended) on a “besttsffbasis by Halcyon and the Participating Dealetsich means that Halcyon and the
Participating Dealers will be required to use tlsist efforts to sell the Senior Common Stock Milithave no firm commitment or obligatic
to purchase any of the shares.

Except as otherwise provided in the Dealer Managgeement, the Company will pay Halcyon a salesro@sion in the amount of 7.0% of
the gross proceeds of the Senior Common Stock phld,a dealer manager fee in the amount of 3.76teagross proceeds of the Senior
Common Stock sold. Additionally, the Dealer Managgreement provides that the Company will pay agiteahal amount up to 0.5% of the
gross proceeds of the Offering as reimbursemeratoyon or Participating Dealers for bona fide dilgence expenses that they incur in
connection with the Offering. Although the Compamit offer purchasers of the Senior Common Stock dlbility to reinvest distributions
that they receive on the Senior Common Stock intiathél shares of Senior Common Stock through #ibigion reinvestment plan, no sales
commissions or dealer manager fees will be paitl véispect to shares sold pursuant to the distobuginvestment plan.

The Dealer Manager Agreement contains customangseptations, warranties, covenants and indemtiditagreements by the Company
and Halcyon. The Dealer Manager Agreement may tipeitated by either party (i) immediately in the Bvef a breach of the agreement by
the other party, or (ii) upon 30 days advance emithotice, subject to certain exceptions.

The information set forth above with respect tofealer Manager Agreement is qualified in its eyirby the full text of the Dealer Manac
Agreement, which is filed herewith as Exhibit 1@rid is incorporated into this Item 1.01 disclodwyeeference.

Dealer Manager Operating Agreeme

On November 19, 2009, the Company and Halcyonexisered into a dealer manager operating agreertment@perating Agreement”)
pursuant to which the Company and Halcyon agreedaiodget for the Offering and the Company agrsebiject to the terms of the
Operating




Agreement, to advance certain expenses of thei@gf¢the “Advances”) to Halcyon. Under the termshaf Operating Agreement, the
Company may retain a portion of the dealer manfagey payable under the Dealer Manager Agreemengjrabursement for the Advances.

The Operating Agreement will automatically termeapon the earlier of the termination of the Ofigrand the termination of the Dealer
Manager Agreement. The Operating Agreement mayksderminated by the Company or Halcyon undeagedircumstances.

The information set forth above with respect to@perating Agreement is qualified in its entirefythe full text of the Operating Agreeme
which is filed herewith as Exhibit 10.2 and is ingorated into this Item 1.01 disclosure by refegenc

Item 8.01. Other Events.

On November 23, 2009, the Company issued a pressseeannouncing the Offering. The press reled#edsherewith as Exhibit 99.1 and is
incorporated into this Item 8.01 disclosure by refiee.

Item 9.01. Financial Statements and Exhibits

(d) Exhibit 10.1 —Dealer Manager Agreement, dated November 19, 2808nd between Gladstone Commercial CorporationHaidyon
Capital Markets, LLC

Exhibit 10.2 — Dealer Manager Operating Agrerindated November 19, 2009, by and between Gladstmmmercial Corporation
and Halcyon Capital Markets, LL¢

Exhibit 99.1— Press release dated November 23, 2




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 Corporation
(Registrant)

November 23, 200¢ By: /s/ Danielle Jones
(Danielle Jones, Chief Financial Office




Exhibit 10.1

GLADSTONE COMMERCIAL CORPORATION
DEALER MANAGER AGREEMENT
Senior Common Stock

November 19, 200

Halcyon Capital Markets, LLC

5775 Wayzata Boulevard, Suite 960
Minneapolis, MN 55416

Fax: (952) 543-1145

Re Dealer Manager Agreement for Shares of Senior Com&tock Offered by Halcyon Capital Markets, L
Ladies and Gentlemen:

Gladstone Commercial Corporation, a Marylaoporation (the “Company”), is offering for saledmprivate placement offering by the
Company (the “Offering”) up to 3,333,333 shareshef Company’s Senior Common Stock in the primafgrofg and 500,000 shares of the
Company’s Senior Common Stock pursuant to the Cagipalistribution reinvestment plan (the “Sharegstiysuant to a Confidential Private
Placement Memorandum of the Company dated Novetrthe2009 (with all exhibits and supplements theréte “Memorandum?”). The
Shares will be offered at a purchase price of ¥1p«£) share. The minimum initial purchase by ang person shall be $30,000 in Shares
except as otherwise indicated in the Memoranduim any letter or memorandum from the Company taciath Capital Markets, LLC (the
“Dealer Manager”)lt is anticipated that the Dealer Manager will enitéo Participating Dealer Agreements in the fattached to this Deal
Manager Agreement as Exhibit “A” with other broldgalers participating in the Offering (each debking referred to herein as a “Dealer”
and said dealers being collectively referred teeimeas the “Dealers”The Company shall have the right to approve aner@tmodification
or addendums to the form of the Participating DeAlfreement. Terms not defined herein shall hagestime meaning as in the
Memorandum. In connection therewith, the Compamglhyeagrees with the Dealer Manager, as follows:

1. Representations and Warranties of the Gomp

The Company represents and warrants to thieDemnager and each Dealer with whom the Dealarddar enters into a Participating
Dealer Agreement that:

1.1 The Company has been duly organineldsvalidly existing as a corporation under g of the State of Maryland and has the
power and authority to conduct its business asritestin the Memorandum.

1.2 Subject to the Dealer Manager’s ardlBrs’ compliance with their respective repred@nia, warranties and covenants hereunder
and under the Participating Dealer Agreements, the




Offering is exempt from registration pursuant tdé€Rbi06 of Regulation D promulgated under the SéiegriAct of 1933, as amended (the
“Securities Act”), and applicable state securites exemptions.

1.3 The Memorandum does not include artyue statement of material fact, nor does the Mamdtum omit to state a material fact
required to be stated therein, or necessary to rekstatements therein not misleading; providedigver, that the foregoing provisions of
this Section 1.3 will not extend to such statementgtained in or omitted from the Memorandum aspair@arily within the knowledge of the
Dealer Manager or any of the Dealers and are bgsea information either (a) furnished by a Deatewriting to the Dealer Manager or the
Company, or (b) furnished by the Dealer Managenriting to the Company specifically for inclusiometrein.

1.4 All authorized printed sales literator other sales materials prepared and authobigdékde Company for use with potential
investors in connection with the Offering (“Authped Sales Materials”), when used in conjunctiomlie Memorandum, do not contain any
untrue statements of material facts or omit toestety material fact required to be stated theremecessary in order to make the statements
therein not misleading; providedhowever, that the foregoing provisions of this Section Wil not extend to such statements contained in or
omitted from the Memorandum or Authorized Saleséviats as are primarily within the knowledge of tealer Manager or any of the
Dealers and are based upon information eitheugajshed by a Dealer in writing to the Dealer Magragr the Company, or (b) furnished by
the Dealer Manager in writing to the Company speiify for inclusion therein.

1.5 The Company intends to use the fuadsived from the sale of the Shares as set forthhe Memorandum.

1.6 No consent, approval, authorizatiootber order of any governmental authority is ieggiin connection with the execution or
delivery by the Company of this Dealer Manager &gnent or the issuance and sale by the Company @hhres, except as may be required
under the Securities Act or applicable state séeariaws.

1.7 There are no actions, suits or prdicggs pending or to the knowledge of the Compamgdtened against the Company at law or in
equity or before or by any federal or state comioissegulatory body or administrative agency drestgovernmental body, domestic or
foreign, which would reasonably be expected to reweaterial adverse effect on the business or pyopéthe Company.

1.8 The execution and delivery of thisalee Manager Agreement, the consummation of thes&etions herein contemplated and
compliance with the terms of this Dealer Managereggnent by the Company will not conflict with omstitute a default under any charter,
bylaw, indenture, mortgage, deed of trust, leade, regulation, writ, injunction or decree of aygvernment, governmental instrumentality
court, domestic or foreign, having jurisdiction otlee Company, except (a) to the extent that tliereeability of the indemnity and/or
contribution provisions contained in Section 4la§tDealer Manager Agreement may be limited ungptieable securities laws; and (b) for
such conflicts or defaults that would not reasopdel expected to have a material adverse effeti@business or property of the Company.

1.9 The Company has full legal right, povand authority to enter into this Dealer Mana@ggreement and to perform the transactions
contemplated hereby, except to the extent thagtierceability of the indemnity and/or contributiprovisions contained in Section 4 of this
Dealer Manager Agreement may be limited under apple securities laws.
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1.10 The Shares, when subscribed fod fmtiand issued, will be duly and validly issutdly paid and non-assessable and will
conform to the description thereof contained intemorandum; no holder thereof will be subject éosonal liability for the obligations of
the Company solely by reason of being such a hptdeth Shares are not subject to the preemptitsrigf any stockholder of the Company;
and all corporate action required to be takenHerauthorization, issuance and sale of such Skasdshave been validly and sufficiently
taken.

1.11 The Company is not in violation tf¢harter or its bylaws.

1.12 The Company does not intend to cohitisi business so as to be an “investment compasiyhiat term is defined in the Investment
Company Act of 1940, as amended, and the ruleseandation thereunder, and it will exercise reasbmdiligence to ensure that it does not
become an “investment company” within the meanihthe Investment Company Act of 1940, as amended.

2. Covenants of the Company

The Company covenants and agrees with theeDb&nager that:

2.1 It will deliver to the Dealer Managerch numbers of copies of the Memorandum, ancaamgndment or supplement thereto, as the
Dealer Manager may reasonably request for the gespoontemplated by this Dealer Manager Agreemehttee federal and state securities
laws.

2.2 It will comply with all requiremenitmposed upon it by the rules and regulations ofSbeurities and Exchange Commission (the
“SEC”) and by all applicable state securities laws andlegigns to permit the continuance of offers arldsaf the Shares in accordance \
the provisions hereof and as set forth in the Memdum, and will amend or supplement the Memoranishuonder to make the Memorandt
comply with the requirements of federal and othiatessecurities laws and regulations, as may bessecy for the Offering.

2.3 It will timely file a Form D relating the Offering with the SEC under Regulation Oheff Securities Act and with each applicable
state securities regulatory agency in accordantie agiplicable state securities laws and regulations

2.4 1t will comply with all provisions dtule 506, Regulation D, the Securities Act, theusiéies Exchange Act of 1934 and state
securities laws and regulations applicable to tfferidg; provided that, except for items expresslguired to be performed by it under this
Dealer Manager Agreement, it shall not be respdméils the compliance by the Dealer Manager anBéalers with such applicable laws i
regulations.

2.5 If at any time during this Offeringyaevent occurs as a result of which, in the opirdbeither the Company or the Dealer Mana
the Memorandum or any supplement then in effectldvimelude an untrue statement of a material factroview of the circumstances under
which they were made, omit to state any materizt fi@cessary to make the statements therein nigadiag, the Company will promptly
notify the Dealer Manager thereof (unless the imfation shall have been received from the Dealerdgan and will effect the preparation of
a supplement to the Memorandum which will correthsstatement or omission.

2.7 It will be duly qualified to do busiss as a foreign corporation in each jurisdictrowhich it will own or lease property of a nature,
or transact business of a type that will make spdiification necessary, except such failures wlifuwhich would not reasonably be
expected to have a material adverse effect on timep@any.




2.8 The Company will direct the investinehthe proceeds of the offering of the Sharesuich a manner, and will exercise reasonable
diligence to continue to operate the businessefdbmpany, so as to comply with the REIT requiremender the Internal Revenue Code of
1986, as amended.

3. Representations, Obligations and Compmmsaf Dealer Manager

3.1 Dealer Manager is hereby appointetagrees to solicit offers to purchase the Shames‘best efforts” basis through a private
placement offering exempt from registration purgdarRule 506 (“Rule 506") of Regulation D (“Regtitan D") promulgated under the
Securities Act, and applicable state securitiesdaamptions. The Company will sell for cash up tnaimum of 3,333,333 Shares (plus the
500,000 Shares to be sold pursuant to the Compdistigbution reinvestment plan) through the Deslatl of whom shall be members of the
Financial Industry Regulatory Authority (“FINRA"The Dealer Manager may also sell Shares for casbtdi to its own clients and
customers at the Offering price and subject ta¢hms and conditions stated in the Memorandum.Odeder Manager hereby accepts such
agency and distributorship and agrees to use #isdfforts to sell the Shares on said terms anditons. The Dealer Manager represents to
the Company that it is a member of FINRA and thani its employees and representatives havealiresl licenses and registrations to act
under this Dealer Manager Agreement.

3.2 Promptly after the date of the Memaitam, the Dealer Manager and the Dealers shall @rmenthe offering of the Shares for cash
in jurisdictions in which the Shares are qualiffedsale pursuant to an applicable exemption oemwtrse permitted. Shares shall not be sold
in any state in which the Dealer Manager is noisteged. The Dealer Manager and the Dealers wsibend or terminate the offering of the
Shares upon request of the Company at any timevdhesume offering the Shares upon subsequentastiepf the Company.

3.3 The Dealer Manager will provide eavlestor with a copy of the Memorandum and any &mpnts thereto during the course of
the Offering and prior to the sale, and advise e investor at the time of the initial offerittghim or her that the Company and/or its
agents and consultants will during the course efQfffering and prior to any sale, accord said itMeand his/her purchaser representative, if
any, including the Dealer Manager, the opportutitpsk questions of and to receive answers fronCtrapany and/or its agents and
consultants, concerning the Offering and to ob&aiy additional information, which information isgs@ssed by the Company, or may be
obtained by it without unreasonable effort or exg@ewhich is necessary to verify the accuracy ofrif@mation contained in the
Memorandum. The Dealer Manager shall not delivary investor any written documents pertainingi® €ompany or the Shares, other
than the Memorandum or any supplemental matenpsifically designated as sales information thatsupplied to the Dealer Manager by
the Company. At the conclusion of the Offering, Brealer Manager and Dealers shall return all unespies of the Memorandum and other
Offering materials to the Company.

3.4 The Dealer Manager will comply inr@spects with the subscription procedures and @lalistribution set forth in the
Memorandum. Except as otherwise provided in thariRif Distribution” section of the Memorandum, asnpensation for the services
rendered by the Dealer Manager, the Company aginaeg will pay to the Dealer Manager sales consiniss in the amount of 7.0% of the
gross proceeds of the Shares sold plus a dealaageafee in the amount of 3.75% of the gross priEeéthe Shares sold. In addition, the
Company may pay an additional amount of up to 0dbYross proceeds as reimbursements to the Deaaader and Dealers for bona fide
due diligence expenses incurred by the Dealer Mamagd such Dealers in discharging their respditgibo ensure that all material facts
pertaining to this Offering are adequately and eately disclosed in the Memorandum. No selling cassions or dealer manager fee shall be
paid with respect to Shares sold pursuant to thagamy’s distribution reinvestment plan. The Compaillynot be liable or responsible
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to any Dealer for direct payment of commissionanyg Dealer, it being the sole and exclusive respditg of the Dealer Manager for
payment of commissions to Dealers. Notwithstandireggabove, at the discretion of the Company, thag@amy may act as agent of the De
Manager by making direct payment of commissionSéalers on behalf of the Dealer Manager withoutiiring any liability. To the extent
that the Company advances funds to the Dealer Managdvance of sales made hereunder, the Compapyeduct the amount of such
funds previously advanced from the payment of #eel manager fee. The Company will not pay anymissions to the Dealer Manager
sales of Shares to any Institution except thoseitpaly approved in writing by the Company. Fbid purpose, “Institution” means pension
funds, insurance companies, hedge funds, mutudkfand similar institutions that have assets iregsof $50 million.

3.5 The Dealer Manager represents andawerto the Company that the information underctgation “Plan of Distribution” in the
Memorandum and all other information furnishediie Company by the Dealer Manager in writing exgyefss use in the Memorandum, or
any supplement thereto, does not contain any ustaiement of a material fact or omit to state imayerial fact required to be stated therein
or necessary to make the statements therein nt#adiag.

3.6 The Dealer Manager represents ancawes'to the Company that it will not: (a) use aaies literature not authorized and approved
by the Company, (b) use any “broker-dealer use”amigterials with potential investors, or (c) make anpauthorized verbal representatior
connection with offers or sales of the Shares.gtwposes of clauses (a) and (c) above, salestliterand verbal representations will be
deemed authorized if advance written approval taiokd from an officer of the Company.

3.7 The Dealer Manager shall completstalbs necessary to permit the Dealer Managellitotsdfers to purchase the Shares pursuant
to exemptions available under applicable fedemaldad other applicable state laws, and shall conallof its solicitation and sales efforts in
conformity with Rule 506 and Regulation D and rethéxemptions available under applicable statergiesulaws. The Dealer Manager shall
not solicit such offers by means of any form of g advertising or solicitation, including, butttimnited to, the following: (i) any
advertisement, article, notice or other communicapublished in any newspaper, magazine or simikdlium or broadcast over television,
radio, the world wide web or otherwise; and (iiyaeminar or meeting whose attendees have bedrdryy any general solicitation or
general advertising. The Dealer Manager shall ontlact or participate in any meeting in which thée€ing is discussed unless such mee
is attended exclusively by the Dealer Manager'sasgntatives or those of the Company, registengesentatives or registered principals of
Dealers and/or qualified offerees (together with eounsel or other adviser of the offeree) meetiregsuitability requirements referred to
herein.

3.8 The Dealer Manager will furnish te tBiompany upon request a complete list of all peysmd entities to whom offers to purchase
Shares have been solicited by the Dealer Managkth@nDealers and such parties’ addresses; prouvidatithe Company shall maintain any
such list confidential and use such informatiorydol the purpose of conducting and monitoring @féering.

3.9 The Dealer Manager is a duly orgahized validly existing limited liability company der the laws of the State of Massachusetts.

3.10 No consent, approval, authorizatipnther order of any governmental authority isuiegf in connection with the execution or
delivery by the Dealer Manager of this Dealer Marajgreement, except such as may be required uhedeecurities Act or applicable state
securities laws.

3.11 There are no actions, suits or pdoegs pending or to the knowledge of the Dealendder, threatened against the Dealer
Manager at law or in equity or before or by anyefied or




state commission, regulatory body or administrasigency or other governmental body, domestic @idor, which could reasonably be
expected to have a material adverse effect on #aded Manager or the ability of the Dealer Manageerform its obligations under this
Agreement or to participate in the Offering as eomplated by the Memorandum.

3.12 The execution and delivery of thial2r Manager Agreement, the consummation of #reséictions herein contemplated and
compliance with the terms of this Dealer Managere&gnent by the Dealer Manager will not conflictwdlr constitute a default under any
operating agreement or other similar agreemengnnde, mortgage, deed of trust, lease, rule, atigul, writ, injunction or decree of any
government, governmental instrumentality or codiotestic or foreign, having jurisdiction over thedler Manager, except to the extent that
the enforceability of the indemnity and/or conttiba provisions contained in Section 4 of this edllanager Agreement may be limited
under applicable securities laws.

3.13 The Dealer Manager has full leggthtii power and authority to enter into this Dedenager Agreement and to perform the
transactions contemplated hereby, except to trene#tat the enforceability of the indemnity andfontribution provisions contained in
Section 4 of this Dealer Manager Agreement mayirbigdd under applicable securities laws.

3.14 The Dealer Manager is, and durirgténm of this Dealer Manager Agreement will bg di@y registered as a broker-dealer
pursuant to the provisions of the Exchange Actp(mr to selling in any state or jurisdiction, mker or dealer duly registered as such if the
Dealer Manager’s activities in such state or juddn require such registration or licensing, §adnember of FINRA in good standing, and
(d) otherwise duly registered or qualified as reegiiby any applicable law in any and all otherestathere solicitation of offers to purchase
the Shares are made by the Dealer Manager. Subjet Company’s compliance with its obligationscumder, the Dealer Manager will
comply with all applicable material laws, regulaitsoand requirements of the Securities Act, the Brgk Act, applicable state securities and
other laws and applicable rules and regulatiorth®@FINRA. The Dealer Manager agrees to notifyGoeenpany immediately in writing if
(i) it ceases to be a member in good standing RINRA or it is notified by FINRA that it is beingnvestigated for any impropriety, (ii) it is
subject to a FINRA suspension, (iii) any state stigates it for any impropriety, or (iv) its regation as a broker-dealer under the Exchange
Act is terminated or suspended.

3.15 Except for Participating Dealer Agreents, no agreement will be made by the Dealerlgeamnwith any person permitting the
resale, repurchase or distribution of any Shareshased by such person. Each Dealer Agreementbeusibmitted to the Company and
approved by the Company in writing before any &gla Dealer is permitted by the Dealer Manager.

3.16 Dealer Manager will timely assist tbompany with the preparation of the notice om¥#bBx, and all required amendments thereto,
relating to the Shares by timely providing certaiformation relating to the Offering and the invastand Dealers as reasonably requested by
the Company.

3.17 The commission and fees payablecal® Manager as set forth in this Dealer Managgedment are fair, reasonable and not in
excess or violation of applicable rules, regulatiand other requirements of the SEC, FINRA, theues Act, the Exchange Act, and all
applicable state securities authorities and sejfdagory organizations.

3.18 The Dealer Manager shall maintairinduthe entire term of this Dealer Manager Agreenaand for five years after termination of
the Dealer Manager Agreement, appropriate erraisoamssions liability insurance policies in an ambequal to or exceeding $3 million
with respect to matters occurring during the tefrthis Dealer Manager Agreement.
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3.19. The Dealer Manager agrees thategrns of any prospective investor attemptingucchase Shares as a direct result of reading
reports (“Reports”) filed under the Securities Exabe Act of 1934 (e.g., a prospective investomigarf the Offering by reading the Reports
and such prospective investor does not have axisérg substantive relationship with the Companyhe Adviser or is not, at the time of
learning about the Offering, a customer of a Dgatbe Dealer Manager shall refuse to accept thsaiption for such purchase.

4. Indemnification

4.1 The Company will indemnify and holrimless the Dealer Manager, its members and maagdreach person, if any, who
controls Dealer Manager from and against any lossaisns, damages or liabilities, joint or sevetalwhich Dealer Manager, its members
and managers, or such controlling person may besuiject, insofar as such losses, claims, damadedities (or actions in respect
thereof) arise out of or are based upon (a) anguardtatement or alleged untrue statement of arrabftect contained in any (i) Memorandt
or supplement thereto, (ii) Authorized Sales Maitewr (iii) Form D filing under Regulation D orlar document executed by the Compar
on its behalf specifically for the purpose of gfyatig for exemption any or all of the Shares fdlesander the securities laws of any
jurisdiction or based upon written information fistmed by the Company under the securities lawstid‘Regulation D Filing”), or (b) the
omission or alleged omission to state in the Memduan, or supplement thereto, any Authorized SalateNal or any Regulation D Filing a
material fact required to be stated therein or ssagy to make the statements therein not misleaditmg Company will reimburse the Dealer
Manager, as appropriate, and its members and menaé controlling persons, for any reasonable legather expenses reasonably
incurred by the Dealer Manager, and their membmrasn@anagers and controlling persons, in connegtitminvestigating or defending such
loss, claim, damage, liability or action; providbat the Company will not be liable in any suchectsthe extent that any such loss, claim,
damage or liability arises out of, or is based ugpmuntrue statement or alleged untrue statemesrhasion or alleged omission made in
reliance upon and in conformity with written infoation furnished (x) to the Company by the Dealenitger or (y) to the Company or the
Dealer Manager by or on behalf of any Dealer spmtif for use in the preparation of the Memorandoemsupplement thereto, any such
Authorized Sales Materials, or any such Regulafidfiling; and further provided that the Companylwibt be liable in any such case if it is
determined that the Dealer Manager had knowleddleeofatter or event giving rise to or resultinguth loss, claim, damage, liability or
action.

4.2 The Dealer Manager will indemnify arad harmless the Company, its officers and dinegtand each person, if any, who controls
the Company from and against any losses, clainmadas or liabilities to which any of the aforegaddties may become subject, insofar as
such losses, claims, damages or liabilities (doastin respect thereof) arise out of or are bagxh (a) any untrue statement of a material
fact contained (i) in the Memorandum, or any supet thereto, or (ii) in any Authorized Sales Matisr, or (iii) in any Regulation D Filing,
or (b) the omission to state in the Memorandunmaror supplement thereto or in any Authorized Salagekials or in any Regulation D Filing
a material fact required to be stated therein cesgary to make the statements therein not misigait each case described in clauses (a
(b) to the extent, but only to the extent, thathsuntrue statement or omission was made in reliapo@a and in conformity with written
information furnished to the Company by or on b&bathe Dealer Manager specifically for use wigtfierence to the Dealer Manager in the
preparation of the Memorandum, or any supplemesretb, or any Authorized Sales Materials or anyhdRegulation D Filing, or (c) any use
of sales literature not authorized or approvedhgy@ompany or any use of “broker-dealer use onlgtamals with potential investors or
unauthorized verbal representations concerningtiaaes by the Dealer Manager, or (d) any untrierstent made by the Dealer Manager or
its representatives or agents or omission to sté&et necessary in order to make the statemerde,nralight of the circumstances under
which they were




made, not misleading in connection with the offed aale of the Shares, or (e) any material viotatibthis Dealer Manager Agreement, or
(f) any failure to comply with applicable laws gomang money laundry abatement and anti-terrorisdricing efforts, including applicable
FINRA Rules, SEC Rules and the USA PATRIOT Act 602, or (g) any other failure to comply with applite FINRA Rules or SEC Rules,
including Regulation D promulgated under the SdimsriAct (including without limitation the restriohs on the use of general solicitation in
connection with the Offering). The Dealer Managdl rgimburse the aforesaid parties, in connectigth investigation or defending such
loss, claim, damage, liability or action. This int@ty agreement will be in addition to any liahjliivhich the Dealer Manager may otherwise
have.

4.3 The Company and the Dealer Managkindiemnify and hold harmless each Dealer, itécefls and directors and each person, if
any, who controls such Dealer from and againstl@sses, claims, damages or liabilities, joint oresal, to which such Dealer, its officers
directors, or any such controlling person may bezsmbject, under the Securities Act or the Exchakiger otherwise, insofar as such
losses, claims, damages or liabilities (or actiongspect thereof) arise out of or are based {apany untrue statement or alleged untrue
statement of a material fact contained in the M@ndum, or any supplement thereto, Authorized Sdkerials (when read in conjunction
with the Memorandum) or any Regulation D Filing,(loy the omission or alleged omission to statdeNemorandum, or any supplement
thereto, Authorized Sales Materials (when readdimunction with the Memorandum) or in any Regulatio Filing a material fact required to
be stated therein or necessary to make the statgiienein not misleading. The Company and the@ddhnager will reimburse Dealers ¢
their officers and directors and controlling persdior any reasonable legal or other expensesmahioincurred by such Dealers and their
officers and directors and controlling personsg;annection with investigating or defending sucls|adaim, damage, liability or action;
provided that the Company and the Dealer Managénuii be liable in any such case to the extent &img such loss, claim, damage or
liability arises out of, or is based upon an unstegement or alleged untrue statement or omissi@ieged omission made in reliance upon
and in conformity with written information furnistiéo the Company or the Dealer Manager by or oralbeti the Dealers specifically for use
in the preparation of the Memorandum, or any suppla thereto, such Authorized Sales Materials grsarch Regulation D Filing; and
further provided that neither the Company nor tle@aler Manager will be liable in any such caseig dletermined in a legal proceeding that
the Dealers had knowledge of the matter or evesimgirise to or resulting in such loss, claim, dgmdiability or action.

4.4 Each Dealer severally will indemridfiyd hold harmless the Company, the Dealer Managkeach of their officers, directors,
members and managers, and each person, if anygovitmls the Company and the Dealer Manager frothagiainst any losses, claims,
damages or liabilities to which the Company, thalBeManager, any such director, officer, membenanager, or controlling person may
become subject, insofar as such losses, claimsaglesror liabilities (or actions in respect therewf$e out of or are based upon (a) any ur
statement or alleged untrue statement of a mafexttontained (i) in the Memorandum, or any sapmnt thereto, or (ii) in any Authorized
Sales Materials, or (iii) in any Regulation D Fdiror (b) the omission or alleged omission to siathe Memorandum, or any supplement
thereto, or in any Authorized Sales Materials oary Regulation D Filing a material fact requirede stated therein or necessary to mak
statements therein not misleading, in each caswilled in clauses (a) and (b) to the extent, biyt tmthe extent, that such untrue statement
or alleged untrue statement or omission or allegassion was made in reliance upon and in confgrmith written information furnished to
the Company or the Dealer Manager by or on beliafich Dealer specifically for use with referencestich Dealer in the preparation of the
Memorandum, or any supplement thereto, or any swthorized Sales Materials or any such Regulatidrilldg, or (c) any use of sales
literature not authorized or approved by the Comparuse of “broker-dealer use only” materials withtential investors or unauthorized
verbal representations concerning the Shares liyBaaler or Dealer’s representatives or agent&)aany untrue statement made by such
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Dealer or its representatives or agents or omidsi@tate a fact necessary in order to make thenstmts made, in light of the circumstances
under which they were made, not misleading in cotioe with the offer and sale of the Shares, oa(e) failure to comply with Section 1X
Section XII or any other material violation of tRarticipating Dealer Agreement, or (f) any failtmecomply with applicable laws governing
money laundry abatement and anti-terrorist finag@fiorts, including applicable FINRA Rules, SEClIé&uand the USA PATRIOT Act of
2001, or (g) any other failure to comply with applble FINRA Rules or SEC Rules, including of RetjafaD promulgated under the
Securities Act (including without limitation thesteictions on the use of general solicitation immection with the Offering). Each such De
will reimburse the Company and the Dealer Managédrany such directors, officers, members or masagercontrolling person, in
connection with investigating or defending any slads, claim, damage, liability or action. This émanity agreement will be in addition to
any liability which such Dealer may otherwise have.

4.5 Promptly after receipt by an indenadfparty under this Section 4 of notice of the omncement of any action (but in no event in
excess of 30 days after receipt of actual notmedh indemnified party will, if a claim in respébereof is to be made against any
indemnifying party under this Section 4, notifyimiting the indemnifying party of the commencemgrreof and the omission so to notify
the indemnifying party will relieve it from any hidity under this Section 4 as to the particulenitfor which indemnification is then being
sought, but not from any other liability which iagnhave to any indemnified party. In case any sation is brought against any indemnified
party, and it notifies an indemnifying party of tbemmencement thereof, the indemnifying party blentitled, to the extent it may wish,
jointly with any other indemnifying party similariyotified, to participate in the defense theredthweparate counsel. Such participation ¢
not relieve such indemnifying party of the obligatito reimburse the indemnified party for reasoadddal and other expenses (subject to
Section 4.6) incurred by such indemnified partgéfending itself, except for such expenses incuafest the indemnifying party has
deposited funds sufficient to effect the settlemetith prejudice, of the claim in respect of whiakdemnity is sought. Any such indemnifying
party shall not be liable to any such indemnifiegty on account of any settlement of any claimatioa effected without the consent of such
indemnifying party.

4.6 The indemnifying party shall payralhsonable legal fees and expenses of the indeméirty in the defense of such claims or
actions; provided, however, that the indemnifyirgtyp shall not be obliged to pay legal expensesfaes to more than one law firm in
connection with the defense of similar claims agsbut of the same alleged acts or omissions gitigggto such claims notwithstanding that
such actions or claims are alleged or brought ®yammore parties against more than one indemnpity. If such claims or actions are
alleged or brought against more than one indenthjferty, then the indemnifying party shall onlydi#iged to reimburse the expenses and
fees of the one law firm that has been selectedl imgjority of the indemnified parties against whicith action is finally brought; and in the
event a majority of such indemnified parties ishleao agree on which law firm for which expensegees will be reimbursable by the
indemnifying party, then payment shall be madéeofirst law firm of record representing an indefieal party against the action or claim.
Such law firm shall be paid only to the extentefvices performed by such law firm and no reimbomset shall be payable to such law firm
on account of legal services performed by anoterfirm.

4.7 The indemnity agreements containgflisySection 4 shall remain operative and infiuite and effect regardless of (a) any
investigation made by or on behalf of any Dealegroy person controlling any Dealer or by or ondiebf the Company, the Dealer Manager
or any officer, director, member or manager therenby or on behalf of the Company or the Dealankber, (b) delivery of any Shares and
payment therefor, and (c) any termination of theal@r Manager Agreement or any Participating Deatgeement. A successor of any
Dealer or of any of the parties to this Dealer




Manager Agreement, as the case may be, shall ikeéniv the benefits of the indemnity agreemewistained in this Section 4.

5. Survival of Provisions

The respective agreements, representations/amdnties of the Company and the Dealer Managjefiosth in this Dealer Manager
Agreement shall remain operative and in full foacel effect regardless of (a) any termination of ibéaler Manager Agreement, (b) any
investigation made by or on behalf of the Dealenktger or any Dealer or any person controlling tealBr Manager or any Dealer or by or
on behalf of the Company or any person controltregyCompany, and (c) the acceptance of any payfoetite Shares.

6. Applicable Law and Venue

This Dealer Manager Agreement was executeddatidered in, and its validity, interpretation acwhstruction shall be governed by, the
laws of the State of Virginia; provided howeverttibauses of action for violations of federal @testsecurities laws shall not be governed by
this Section. The Company, the Dealer Manager aotl Bealer hereby agree that venue for any actimnght in connection with this Dealer
Manager Agreement shall lie exclusively in McLe¥lirginia.

7. _Counterparts

This Dealer Manager Agreement may be exedatady number of counterparts. Each counterpargénsdxecuted and delivered, shall be
an original contract, but all counterparts, wheeetatogether, shall constitute one and the saneeagnt.

8. Successors and Amendment

8.1 This Dealer Manager Agreement simaité to the benefit of and be binding upon the Brelslanager and the Company and their
respective successors, and to the benefit of tldeDeto the extent set forth in Sections 1 andrédf. Nothing in this Dealer Manager
Agreement is intended or shall be construed to giveny other person any right, remedy or claintegx as otherwise specifically provided
herein.

8.2 This Dealer Manager Agreement magitnended by the written agreement of the Dealer gamand the Company.
9. Term

This Dealer Manager Agreement may be terméhbyeeither party: (a) immediately upon noticette bther party in the event that the o
party shall have materially failed to comply withyeof the material provisions of this Dealer Managgreement on its part to be performed
during the term of this Dealer Manager Agreemerit any of the representations, warranties, covenanagreements of such party conta
herein shall not have been materially complied witlatisfied within the times specified; or (b)dither party on 30 days’ written notice,
unless Section 7 of the Dealer Manager Operatingément between the Company and the Dealer Manageires a longer time period
before termination.

In any case, this Dealer Manager Agreemerit ekpire at the close of business on the effedtiate that the Offering is terminated. The
provisions of Sections 4 and 6 hereof shall sursiveh termination. In addition, the Dealer Managenn the expiration or termination of t
Dealer Manager Agreement, shall (i) promptly depasy and all funds in its possession which weceiked from
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investors for the sale of Shares into such accasithte Company may designate; and (ii) promptliveieto the Company all records and
documents in its possession which relate to therij which are not designated as dealer copies Ddaler Manager, at its sole expense,
may make and retain copies of all such recordsdacdments, but shall keep all such information ictamitial. The Dealer Manager shall use
its best efforts to cooperate with the Companyctmanplish any orderly transfer of management ofQfffering to a party designated by the
Company. Upon expiration or termination of this Be&Manager Agreement, the Company shall pay t@isaler Manager all commissions
to which the Dealer Manager is or becomes entitleder Section 3 at such time as such commissiartate payable.

10. Confirmations

The Company hereby agrees to prepare andcsgrfidmations to all purchasers of Shares whosedaitions for the purchase of Shares
are accepted by the Company.

11. Suitability of Investors

The Dealer Manager will offer Shares, andsragreements with Dealers will require that thalBes offer Shares, only to persons who
meet the “accredited investor” standard set fartthe Memorandum or in any suitability letter ormmeandum sent to it by the Company and
will only make offers to persons in the states hich it is advised in writing that the Shares aneliied for sale or that such qualification is
not required. In offering Shares, the Dealer Managk, and in its agreements with Dealers, the Bed&anager will, require that the Dealer
comply with the provisions of all applicable rulesd regulations relating to suitability of investor

12. Submission of Orders

12.1 Those persons who purchase Shafiseninstructed by the Dealer Manager or the Detmlenake their checks payable to the
Company. The Dealer Manager and any Dealer re@evicheck not conforming to the foregoing instraresi shall return such check directly
to such subscriber not later than noon Eastern diitlee next business day following its receipteCks received by the Dealer Manager or
Dealer which conform to the foregoing instructiahsll be transmitted for deposit pursuant to onth@fmethods described in this Section 12.
Transmittal of received investor funds will be mawl@ccordance with the following procedures.

12.2 Where, pursuant to a Dealer’s irgksupervisory procedures, internal supervisoryergys conducted at the same location at
which subscription documents and checks are reddieen subscribers, checks will be transmitted bgmEastern time of the next business
day following receipt by the Dealer to the Compé&mydeposit directly with the Company in accordandth the procedures set forth in the
Memorandum.

12.3 Where, pursuant to a Dealer's irgksupervisory procedures, final internal supemyigeview is conducted at a different location,
checks will be transmitted by 5:00 p.m. Easterretwhthe next business day following receipt byEealer to the office of the Dealer
conducting such final internal supervisory revighe(“Final Review Office”). The Final Review Offisgill in turn transmit by noon Eastern
time of the next business day following receipa @ifferent location by the Final Review Office Buthecks to the Company for deposit
directly with the Company in accordance with theqedures set forth in the Memorandum.
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13. Notice

Any notice in this Dealer Manager Agreementded to be given, made or accepted by eithetygarthe other, must be in writing and
may be given or served by (i) overnight courid},depositing the same in the United States mastaid, certified, return receipt requested,
or (iii) facsimile transfer. Notice deposited iretbinited States mail shall be deemed given wherethdiotice given in any other manner
shall be effective when received at the addresseoddressee. For purposes hereof the addressesprties, until changed as hereafter
provided, shall be as follows:

To Company Gladstone Commercial Corporati
Attention: David Gladstone, Chief Executive Offic
Attention: Chip Stelljes, Preside
1521 Westbranch Drive, Suite 2
McLean, Virginia 2210:
Fax: (703) 28-5801

To Dealer Manage! Halcyon Capital Markets, LL(
Attention: Dan Werry, Managing Direct
Attention: Todd Phillips, Managing Direct
5775 Wayzata Boulevard, Suite 8
Minneapolis, MN 55411
Fax: (952) 54-1145

14. Severability

In the event that any court of competent fligson declares any provision of this Dealer Magraggreement invalid, such invalidity shall
have no effect on the other provisions hereof, Wisitall remain valid and binding and in full foremed effect, and to that end the provision
this Dealer Manager Agreement shall be considezedrable.

15. No Waiver

Failure by either party to promptly insist mpstrict compliance with any of the obligationstioé other party under this Dealer Manager
Agreement shall not be deemed to constitute a wailvthe right to enforce strict compliance wittspect to any obligation hereunder.

16. _Assignment

This Dealer Manager Agreement may not be assidpy either party, except with the prior writmmsent of the other party. This Dealer
Manager Agreement shall be binding upon the pahigesto, their heirs, legal representatives, ssoresand permitted assigns.

[Signatures appear on next page]
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If the foregoing correctly sets forth our urstanding, please indicate your acceptance thémeb& space provided below for that purpose,
whereupon this letter and your acceptance shafititate a binding agreement between us as of tteefulst above written.

Very truly yours,
GLADSTONE COMMERCIAL CORPORATION

By:

David Gladstone, Chief Executive Offic

Accepted and agreed as of the date first abovéewnrit

HALCYON CAPITAL MARKETS, LLC

By:
Todd Phillips, Managing Directo
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Exhibit A
To
Dealer Manager Agreement

GLADSTONE COMMERCIAL CORPORATION
PARTICIPATING DEALER AGREEMENT

Up to 3,333,333 Shares of Senior Common Stock — Rrary Offering — $50,000,000
Up to 500,000 Shares of Senior Common Stock — Digiution Reinvestment Plan — $7,500,000

Ladies and Gentlemen:

Halcyon Capital Markets, LLC, as the dealenager (“Dealer Manager”) for Gladstone Commerciatg@ration (the “Company”), a
Maryland corporation, invites you (the “Dealer”)garticipate in the distribution of shares of Seldommon Stock (“Shares”) of the
Company subject to the following terms:

|. Dealer Manager Agreement

The Dealer Manager and the Company have ehtete that certain Dealer Manager Agreement dkegember 19, 2009, in the form
attached hereto as Exhibit “A.” By your acceptaotthis Participating Dealer Agreement, you wilcbene one of the Dealers referred to in
such Dealer Manager Agreement between the Compahthe Dealer Manager and will be entitled andetitijp the indemnification
provisions contained in such Dealer Manager Agregniecluding specifically the provisions of Sectid.4 of such Dealer Manager
Agreement wherein each Dealer severally agreasdteninify and hold harmless the Company, the Déasrager and each officer, director,
member and manager thereof, and each person,,if\droycontrols the Company and the Dealer Manageihk matters set forth in
Section 4.4 of the Dealer Manager Agreement. Sndbmnification obligations shall survive the teration of this Participating Dealer
Agreement. Except as otherwise specifically statin, all terms used in this Participating Ded&lgreement have the meanings provide
the Dealer Manager Agreement. The Shares are dfsaiely through broker-dealers which are membetseoFinancial Industry Regulatory
Authority (“FINRA”).

Dealer hereby agrees to use its best efforgglt the Shares for cash on the terms and condistated in the Memorandum. The Shares
will be offered pursuant to an exemption from Regison pursuant to Rule 506 of Regulation D progatd under the Securities Act of
1933, as amended (the “Securities Act”). Nothinghis Participating Dealer Agreement shall be deoreconstrued to make Dealer an
employee, agent, representative or partner of #eddd Manager or of the Company, and Dealer isathitorized to act for the Dealer
Manager or the Company or to make any representaércept as set forth in the Memorandum and AizbdiSales Materials.

II. Submission of Orders

Those persons who purchase Shares will brugtet by the Dealer to make their checks payabt&tadstone Commercial Corporation.”
Any Dealer receiving a check not conforming to fim@going instructions shall return such checkdatlyeto such subscriber not later than the
end of the next business day following its receliftecks received by the Dealer which conform tofdegoing instructions shall be
transmitted for deposit pursuant to one of the washn this Article Il. Transmittal of received iestor funds will be made in accordance with
the following procedures:
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Where, pursuant to the Dealer’s internal suipery procedures, internal supervisory reviewdeducted at the same location at which
subscription documents and checks are received $tdyacribers, checks will be transmitted by noosté&ra time of the next business day
following receipt by the Dealer to the Companydeposit directly with the Company in accordancélie procedures set forth in the
Memorandum.

Where, pursuant to the Dealer’s internal suipery procedures, final and internal supervis@yiew is conducted at a different location,
checks will be transmitted by 5:00 p.m. Easterretwhthe next business day following receipt byBealer to the office of the Dealer
conducting such final internal supervisory revighe(“Final Review Office”). The Final Review Offigeill in turn transmit by noon Eastern
time of the next business day following receipa @ifferent location by the Final Review Office Buthecks to the Company for deposit with
the Company in accordance with the proceduresosttt ih the Memorandum.

[1l. Pricing

Except as may be otherwise provided for in“Blan of Distribution” section of the Memorandu8hares shall be offered at the offering
price of $15.00 per Share. Except as otherwiseatdd in the Memorandum or in any letter or memauam sent to the Dealer by the
Company or Dealer Manager, a minimum initial pusghaf $30,000 in Shares is required. The Sharescrassessable.

IV. Representations and Warranties of Dealer

Dealer represents and warrants to the Compadyhe Dealer Manager and agrees that:

A. Dealer will not solicit offers to purase the Shares by means of any form of generaltiglag or general solicitation or from any
person with whom Dealer or its representativesatdave a pre-existing substantive relationshigc8jzally, Dealer will not solicit offers
by: (i) any advertisement, article, notice or otbemmunication published in any newspaper, magazmirsimilar medium or broadcast over
television, radio, the world wide web or otherwiaad (ii) any seminar or meeting whose attendees haen invited by any general
solicitation or general advertising.

In addition, Dealer shall not conducparticipate in any meeting in which the Offeringliscussed unless such meeting is attended
exclusively by Deales representatives, registered representativedief &tealers and/or qualified offerees (togethehwity counsel or oth
adviser of the offeree) meeting the suitabilityuiegments referred to herein.

B. Dealer will undertake all reasonalplesistigation, review, and inquiry to ensure, tolthst of its reasonable knowledge and belief,
that (i) each potential investor from whom Dealas Bolicited an offer to purchase is an “accreditgdstor” as such term is defined in
Rule 501 of Regulation D and otherwise satisfigdiagble investor qualification requirements unfigteral and any applicable state
securities laws and the requirements set fortherMemorandum, and (ii) the investment is suitéesuch potential investor upon the basis
of the information known to Dealer or discloseddogh potential investor as to his other securitgings and as to his financial situation and
needs. Dealer shall keep written records suppottiisgrepresentation and warranty and such recrd be made available to the Company
or Dealer Manager promptly upon request.

C. Dealer shall deliver to each prospeciinvestor, prior to any submission by such protpe investor, a written offer to buy any
Shares, a copy of the Memorandum, and shall kespdef to whom, by what manner and on what dadelivered each such copy.
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D. Dealer will not deliver to any offeraay written documents pertaining to the CompantherShares, other than the Memorandum,
and any other materials specifically designatedifsiribution to prospective investors that arepdiegl to Dealer by the Company or its
affiliates. Without intending to limit the genetgliof the foregoing, Dealer shall not deliver toygmmospective investor any material pertaining
to the Company or any of its affiliates that hasrb&rnished as “broker/dealer information only.”

E. Dealer will make reasonable inquiryg&iermine whether a prospective investor is asgushares for his own account or on behalf
of other persons and not for the purpose of rematgher distribution thereof.

F. Dealer will not give any information make any representation or warranty in conneatiith the Offering, the Company or the
Shares other than those contained in the Memorarahashany Authorized Sales Materials.

G. Dealer will abide by, and will takeasenable precautions to ensure compliance by prtigpénvestors from whom Dealer has
solicited an offer to purchase, all provisions eimtd in the Memorandum regulating the terms andn@iaof the Offering.

H. In its solicitation of offers for ti&hares, Dealer will comply with all applicable regments of the Securities Act, the Exchange
as well as the published rules and regulationstiveter, and the rules and regulations of all saterities authorities, as applicable, to the
best of its knowledge, after due inquiry and inigggton and to the extent within its direct control

I. Dealer is (and will continue to benamber in good standing with FINRA, will abide Iyetrules and regulations of FINRA, is in full
compliance with all applicable requirements undierExchange Act, and is registered as a brokeedaahll of the jurisdictions in which
Dealer solicits offers to purchase the Shares.

J. Dealer will not take any action in flimh with, or omit to take any action the omissiohwhich would cause Dealer to be in conflict
with, the conditions and requirements of the S¢iesriAct, the Exchange Act, Regulation D (or otapplicable rule), or applicable state
securities or blue sky laws that would make exeomstiunavailable with respect to the Offering.

K. Dealer will use reasonable effortetsure that all investors who are acquiring Shiaaes and will satisfy all conditions describe
the Memorandum and the Purchaser Questionnair&abscription Agreement.

L. Each of the representations and waéieamade by each prospective investor to the Cagpader the Purchaser Questionnaire and
Subscription Agreement, attached as an exhibhiédMemorandum, is, to the Dealer’s best knowleddermation, and belief, after due
inquiry, true and correct as of the date theredfas of the date of purchase of the Shares byisuehtor.

M. Dealer will furnish to the Dealer May®a or the Company promptly upon request a comfisttef all persons and entities to whom
offers to purchase Shares have been solicited ljeDand such parties’ addresses.

N. If Dealer learns of any prospectivedstor attempting to purchase Shares as a diredit i&f reading reports (“Reports”) filed under
the Securities Exchange Act of 1934 (e.g., a prasgeinvestor learns of the Offering by reading Beports and such prospective investor
does not have a pre-existing substantive relatipngstih the Company or the Adviser or is not, a thme of
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learning about the Offering, a customer of DealBBaler shall refuse to accept the subscriptiorsfiwh purchase.

V. DealersCommissions

Except as otherwise provided in the “Plan wdtitbution” section of the Memorandum, the Deadesales commission applicable to the
Shares sold by Dealer which it is authorized tblsmleunder is 7.0% of the gross proceeds of Sksmldsy it and accepted and confirmed by
the Company, which commission will be payable g/ Erealer Manager. No sales commissions shall lmkvpith respect to Shares issued
sold pursuant to the Company’s distribution reitvesit plan. For these purposes, shares shall beedkt® be “sold” if and only if a
transaction has closed with a subscriber for Shauesuant to all applicable offering and subsasiptiocuments, the Company has accepted
the subscription agreement of such subscribersanld Shares have been fully paid for. Subscriptwitide accepted or rejected in multiple
closings on the 15th and 30th of each month (28february), but in any event within 30 days okiptby the Company. The Dealer affir
that the Dealer Manager’s liability for commissigre/able is limited solely to the proceeds of cossiains receivable from the Company,
and the Dealer hereby waives any and all righteteive payment of commissions due until such &séhe Dealer Manager is in receipt of
the commission from the Company. In addition, dga¢h in the Memorandum, the Dealer Manager nirajts sole discretion, reallow a
portion of its dealer manager fee to Dealers ppetag in the offering of Shares as marketing feesnbursement of costs and expenses of
attending educational conferences or to defrayrattstribution-related expenses.

The parties hereby agree that the foregoimgnaission is not in excess of the usual and custpmiiatributors’ or sellers’ commission
received in the sale of securities similar to thargs, that Dealer’s interest in the offeringrisited to such commission from the Dealer
Manager and Dealer’s indemnity referred to in $ectl of the Dealer Manager Agreement, and thaCthrapany is not liable or responsible
for the direct payment of such commission to thalBe In addition, as set forth in the Memorandtme, Dealer Manager may reimburse
Dealer for bona fide due diligence expenses indupsesuch Dealer. The Dealer Manager shall haveidghé to require the Dealer to provid
detailed and itemized invoice as a condition tordimbursement of any such due diligence expenses.

V1. Applicability of Indemnification

Each of the Dealer and Dealer Manager herekyawvledges and agrees that it will be subjechéodbligations set forth in, and entitled to
the benefits of all the provisions of, the Dealardger Agreement, including but not limited to, tbpresentations and warranties and the
indemnification obligations contained in such De&lanager Agreement, including specifically theypsmns of Sections 4.3 and 4.4 of the
Dealer Manager Agreement. Such indemnificationgzttions shall survive the termination of this Raptting Dealer Agreement and the
Dealer Manager Agreement.

VIl. Payment

Payments of sales commissions will be madinéyDealer Manager (or by the Company as providetle Dealer Manager Agreement) to
Dealer within 14 days of the receipt by the DedManager of the gross commission payments from tragany.

VIII. Right to Reject Orders or Cancel Sales

All orders, whether initial or additional, esabject to acceptance by and shall only beconeetafe upon confirmation by the Company,
which reserves the right to reject any order. Grahet accompanied by a Subscription Agreement 8iga&age and the required check in
payment for the Shares may be rejected. Issuantte @hares will be made only after actual recgfipayment. If any
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check is not paid upon presentment, or if the Camipsinot in actual receipt of clearinghouse fuadsash, certified or cashier’s check or the
equivalent in payment for the Shares within 15 d#ysale, the Company reserves the right to caheetale without notice. In the event an
order is rejected, canceled or rescinded for aagar, Dealer agrees to return to the Dealer Marsaagecommission theretofore paid with
respect to such order within 30 days thereafter failthg to do so, the Dealer Manager shall hdeertght to offset amounts owed against
future commissions due and otherwise payable tdeDea

IX. Memorandum and Authorized Sales Materials

Dealer is not authorized or permitted to gaveg will not give, any information or make any negentation (written or oral) concerning the
Shares, except as set forth in the Memorandum mynd\athorized Sales Materials. The Dealer Managérswpply Dealer with reasonable
guantities of the Memorandum, any supplements tbened any amended Memorandum, as well as any Ar#wbSales Materials, for
delivery to investors, and Dealer will deliver gpgaf the Memorandum and all supplements theretibssny amended Memorandum to each
investor to whom an offer is made prior to or sitankously with the first solicitation of an offer $ell the Shares to an investor. Dealer ay
that it will not send or give any Authorized Saléaterials to an investor unless it has previouslyt ®r given a Memorandum to that investor
or has simultaneously sent or given a Memoranduti stich Authorized Sales Materials. Dealer agreasit will not show or give to any
investor or prospective investor or reproduce aayemial or writing which is supplied to it by theeBler Manager and marked “broker-dealer
use only” or otherwise bearing a legend denotiryg iths not to be used in connection with the sdl€hares to potential investors. Dealer
agrees that it will not use in connection with dffer or sale of Shares any material or writingdigal to it by the Company or the Dealer
Manager bearing a legend which states that sucariabinay not be used in connection with the offesale of the Shares or any other
securities. Dealer further agrees that it will nsé in connection with the offer or sale of Shamg materials or writings which have not been
previously authorized or approved by the Dealer &tgm. Dealer agrees to furnish a copy of any supgié to a Memorandum to each per
to whom it has furnished a copy of the MemorandOmbecoming a Dealer, and in offering and sellihgr8s, Dealer agrees to comply with
all the applicable requirements under the Secsraigt, the Exchange Act and all other applicablustes laws.

X. License and Association Membership

Dealer’s acceptance of this Participating Bealgreement constitutes a representation to thepaay and the Dealer Manager that Dealer
is a properly registered broker-dealer under thehBrge Act, is duly licensed as a broker-dealeraaridorized to sell Shares under Federal
and state securities laws and regulations and Btaks where it offers or sells Shares, anditlie member in good standing of FINRA.
Dealer agrees to notify the Dealer Manager immedian writing and this Participating Dealer Agreemt shall automatically terminate if
Dealer ceases to be a member in good standing\iR 4] is subject to a FINRA suspension, or its rezgiion as a broker-dealer under the
Exchange Act is terminated or suspended. Dealeblyexgrees to abide by all applicable FINRA Rules.

Dealer Manager represents and warrants tigatirrently, and at all times while performing ftinctions under this Participating Dealer
Agreement will be, a properly registered brokerleieander the Exchange Act and under state seesifdivs to the extent necessary to
perform the duties described in this Participafdegaler Agreement, and that it is a member in geadding of FINRA. The Dealer Manager
agrees to notify Dealer immediately in writingtiteases to be a member in good standing with FINRsubject to a FINRA suspension, or
its registration as a broker-dealer under the ExghaAct is terminated or suspended. The Dealer Wamaereby agrees to abide by all
applicable FINRA Rules.

A-5




XlI. Anti-Money Laundering Compliance Programs

Dealer’s acceptance of this Participating Bealgreement constitutes a representation to thepaay and the Dealer Manager that Dealer
has established and implemented an anti-money &inmgdcompliance program (“AML Program”) in acconda with applicable law,
including applicable FINRA Rules, SEC Rules andti®ac352 of the Money Laundering Abatement Actseably expected to detect and
cause the reporting of suspicious transactionsmmection with the sale of Shares of the Compamal& hereby agrees to furnish, upon
request, a copy of its AML Program to the Dealemnistger for review and to promptly notify the Dedlésinager of any material changes tc
AML Program.

XII. Limitation of Offer and Suitability

Dealer will offer Shares only to persons wheetrthe “accredited investor” standards set fartthé Memorandum or in any suitability
letter or memorandum sent to it by the Companyerealer Manager and will only make offers to pessin the states in which it is advised
in writing that the Shares are qualified for saléhat such qualification is not required.

In offering Shares, Dealer will comply withetprovisions of the Rules of Fair Practice setfarder FINRA, as well as all other
applicable rules and regulations relating to silitstof investors. Nothing contained in this Paipiating Dealer Agreement shall be construed
to impose upon the Company or the Dealer Managere$ponsibility of assuring that prospective ingesmeet the “accredited investor”
standards set forth in the Memorandum, or to relidealer from the responsibility of assuring thaispective investors meet the “accredited
investor” standards in accordance with the terntsmovisions of the Memorandum.

Dealer further represents, warrants and covsrthat no Dealer, or person associated with Desthall offer or sell Shares in any
jurisdiction except to investors who satisfy “accredited investor” standards and minimum investhrequirements under the applicable
provisions of the Memorandum. Dealer shall not pase any Shares for a discretionary account withbtatining the prior written approval
of Dealer’s customer and his or her signature Bar@haser Questionnaire and Subscription Agreement.

Xlll. Due Diligence and Adequate Disclosure

Prior to offering the Shares for sale, Dealall have conducted an inquiry such that Dealerbasonable grounds to believe, based on
information made available to Dealer by the Companthe Dealer Manager through the Memorandum leerahaterials, that all material
facts are adequately and accurately disclosed eovide a basis for evaluating a purchase of Shamegetermining the adequacy of disclosed
facts pursuant to the foregoing, each Dealer m&gimbupon request, information on material faetating at a minimum to the following:

(1) items of compensation; (2) physical propert{83tax aspects; (4) financial stability and expece of the Company and its advisor;
(5) conflicts and risk factors; and (6) appraisaigl other pertinent reports.

Notwithstanding the foregoing, each Dealer medy upon the results of an inquiry conducted byralependent third party retained for
purpose or another Dealer, provided that: (1) $dehler has reasonable grounds to believe thatiagaliry was conducted with due care by
said independent third party or such other DeéBrthe results of the inquiry were provided to Reavith the consent of the other Dealer
conducting or directing the inquiry; and (3) no Redhat participated in the inquiry is an affisadf the Company.
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Prior to the sale of the Shares, each Dehlbdl mform each prospective purchaser of Shargmedinent facts relating to the Shares
including specifically the lack of liquidity anddk of marketability of the Shares during the ternthe investment.

XIV. Compliance with Record Keeping Requirerisen

Dealer agrees to comply with the record kegpéguirements of the Exchange Act, including kattlimited to, Rules 17a-3 and 17a-4
promulgated under the Exchange Act. Dealer furtiyeees to keep such records with respect to eathroar who purchases Shares, his
suitability and the amount of Shares sold and taimesuch records for such period of time as maseheired by the SEC, any state securities
commission, FINRA or the Company.

XV. Customer Complaints

Each party hereby agrees to promptly providiné other party copies of any written or otheend®cumented complaints from customers
of Dealer received by such party relating in any wathe Offering (including, but not limited tdyé manner in which the Shares are offered
by the Dealer Manager or Dealer), the Shares o€tmpany.

XVI. Termination and Amendments

This Participating Dealer Agreement shall ee@ffective upon the execution hereof by Dealdrraceipt of such executed Participating
Dealer Agreement by the Dealer Manager; providedidver, that in the event of the execution of Basticipating Dealer Agreement prior
the date of the Memorandum, as defined in the Dé&damager Agreement, this Participating Dealer &grent shall not become effective
prior to the date of the Memorandum and shall axteecome effective on the date of the Memorandum.

Dealer will immediately suspend or terminaseoiffer and sale of Shares upon the request a€tmpany or the Dealer Manager at any
time and will resume its offer and sale of Sham®tnder upon subsequent request of the Compahg @ealer Manager. Any party may
terminate this Participating Dealer Agreement bittem notice. Such termination shall be effecti@eh®urs after the mailing of such notice.
This Participating Dealer Agreement and the exbibéreto are the entire agreement of the partiésapersedes all prior agreements, if any,
between the parties hereto.

This Participating Dealer Agreement may be rzchee at any time by the Dealer Manager by writtetice to the Dealer, and any such
amendment shall be deemed accepted and agreededbsr upon placing an order for sale of Shares At has received such notice.

XVII. Privacy Laws
The Dealer Manager and Dealer (each refeoéadividually in this section as “party”) agreefaows:

A. Each party agrees to abide by and d¢pmvjih (1) the privacy standards and requiremafithe Gramm-Leach-Bliley Act of 1999
(“GLB Act”), (2) the privacy standards and requiremis of any other applicable Federal or state &, (3) its own internal privacy policies
and procedures, each as may be amended from titimeegto

B. Dealer agrees to provide privacy pohiotices required under the GLB Act resulting frporchases of Shares made by its custol
pursuant to this Participating Dealer Agreement.
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C. Each party agrees to refrain fromube or disclosure of nonpublic personal informafesdefined under the GLB Act) of all
customers who have opted out of such disclosurespxas necessary to service the customers ohaswise necessary or required by
applicable law; and

D. Each party shall be responsible faedrining which customers have opted out of theld&ire of nonpublic personal information
by periodically reviewing and, if necessary, retitg a list of such customers (the “List”) to idéptcustomers that have exercised their opt-
out rights. In the event either party uses or dses nonpublic personal information of any custcimepurposes other than servicing the
customer, or as otherwise required by applicalie that party will consult the List to determine ether the affected customer has exercised
his or her opt-out rights. Each party understahds¢ach is prohibited from using or disclosing anppublic personal information of any
customer that is identified on the List as havipged out of such disclosures.

XVIII. Notice

Any notice in this Participating Dealer Agresmhpermitted to be given, made or accepted bgefiarty to the other, must be in writing
and may be given or served by (1) overnight cop(®rdepositing the same in the United States,rpastpaid, certified, return receipt
requested, or (3) facsimile transfer. Notice dejgdsin the United States mail shall be deemed giveen mailed. Notice given in any other
manner shall be effective when received at theesidof the addressee. For purposes hereof thesaddref the parties, until changed as
hereafter provided, shall be as follows:

To Dealer Manage! Halcyon Capital Markets, LL(
Attention: Dan Werry, Managing Direct
Attention: Todd Phillips, Managing Direct
5775 Wayzata Boulevard, Suite 8
Minneapolis, MN 55411
Fax: (952) 54-1145

To Dealer: Address Specified By Dealer on Dealer Signatureel

XIX. Attorney s Fees, Applicable Law and Venue

In any action to enforce the provisions oftRarticipating Dealer Agreement or to secure daséyy its breach, the prevailing party shall
recover its costs and reasonable attorméges. This Participating Dealer Agreement shalddnstrued under the laws of the State of Man
and shall take effect when signed by Dealer anaitessigned by the Dealer Manager. Dealer and Dé&&derager hereby acknowledge and
agree that venue for any action brought hereurtual le exclusively in McLean, Virginia.

XX. Severability

In the event that any court of competent flidson declares any provision of this ParticipgtDealer Agreement invalid, such invalidity
shall have no effect on the other provisions hemgbich shall remain valid and binding and in fidice and effect, and to that end the
provisions of this Participating Dealer Agreememdlsbe considered severable.

XXI. No Waiver
Failure by either party to promptly insist mpgtrict compliance with any of the obligationstioé other party under this Participating De
Agreement shall not be deemed to constitute a wailvthe right to enforce strict compliance wittspect to any obligation hereunder.
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XXII. Assignment

This Participating Dealer Agreement may noabsigned by either party, except with the pridttem consent of the other party. This
Participating Dealer Agreement shall be bindingrutiee parties hereto, their heirs, legal represeets successors and permitted assigns.

XXIII. Authorization

Each party represents to the other that gllisite corporate proceedings have been undertakauthorize it to enter into and perform
under this Participating Dealer Agreement as coptatad herein, and that the individual who hasesibinis Participating Dealer Agreement
below on its behalf is a duly elected officer that been empowered to act for and on behalf of gar with respect to the execution of this
Participating Dealer Agreement.

THE DEALER MANAGER :
HALCYON CAPITAL MARKETS, LLC

By:

Todd Phillips, Managing Directo
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We have read the foregoing Participating Dealereggrent and we hereby accept and agree to the éensonditions therein set forth. We
hereby represent that the list below of jurisdictian which we are registered or licensed as adsrokdealer and are fully authorized to sell
securities is true and correct, and we agree tsadwu of any changes to the information listedros signature page during the term of this
Participating Dealer Agreement.

1. Identity of Dealer:

Name

Type of entity

(to be completed by Deale (corporation, partnership or proprietorsh

Organized in the State

(to be completed by Deale (State)

Licensed as brok-dealer in the following State

(to be completed by Dealer)

Tax I.D. #

2. Person to receive notice pursuant to Section X

Name

Company

Address

City, State and Zip Coc

Telephone No.:(___

Fax No.:(

AGREED TO AND ACCEPTED BY THE DEALER

(Deale’s Firm Name

By:

Signature

Title:

Date
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EXHIBIT 10.2
DEALER MANAGER OPERATING AGREEMENT

THIS DEALER MANAGER OPERATING AGREEMENT (theAgreement”) is entered into and effective as of &raber 19, 2009 (the
“Effective Date”), by and between Gladstone Comnadi€orporation, a Maryland corporation (the “Compg, and Halcyon Capital
Markets, LLC, a Massachusetts limited liability qoamy (the “Dealer Manager”).

WHEREAS, the Company is offering for sale iprevate placement offering (the “Offering”) up 3¢333,333 shares of the Company’s
Senior Common Stock (the “SCS Shares”) pursuaatGonfidential Private Placement Memorandum ofGbenpany dated November 19,
2009; and

WHEREAS, pursuant to that certain Dealer Managgreement dated November 19, 2009, the Dealeralyler has agreed to act as the
dealer manager for the Offering and the Companyagesed to pay certain commissions and fees tDéader Manager for such services;

WHEREAS, the Company has agreed to advanaisft;cover certain expenses to enable the Deadealyer to commence sales effort
connection with the Offering; and

WHEREAS, the parties hereto desire to sehfthréir understanding of the advancement of thepereses pursuant to the terms and
conditions of this Agreement.

NOW, THEREFORE, in consideration of the prezsiand mutual covenants and conditions containddsrAgreement and other good
and valuable consideration, the receipt, adequadysafficiency of which are hereby acknowledged, fiarties agree as follows:

1. Budget. Attached as Exhibit Aereto is the initial budget of revenues and exgeassociated with the Offering (the “Budget”) agre
upon by the Company and the Dealer Manager. ThéeD®Enager agrees to use its best efforts tazetfiinds advanced by the Company
pursuant to this Agreement in accordance with thddg@t. Material exceptions to the Budget must @med by the Company in advance.
The Budget may be revised to adapt to changes iikeheonditions or marketing plans upon the muagakement of the parties.

2. Expense Advances Subject to the terms and conditions below, then@any hereby agrees to advance to the Dealer Manage
Mutually Agreed upon amount each month based upemtdgeted “Projected Dealer Manager Cash Flm&"item contained in the Budg
“Mutually Agreed” means that the Dealer Manager strelCompany must agree on the amount to be disthlosfore the end of each month
and in order to do that the Dealer Manager willmsitla projected use of money from the prior disborent by the 23rd day of the month
based on the actual spending and the projectedisgeMhe Mutually Agreed upon amount to be advdrmethe Company for each calen
month shall be paid to the Dealer Manager by waagfer or other immediately available funds astélree (3) days prior to the first day of
such month; provided, that the amount advanceth&first calendar month shall be payable afteiCthaler Manager furnishes satisfactory
evidence to the Company of the admission of Danry\a&s a member of the Dealer Manager. Expense adsadvanced to the Dealer
Manager will be used only for the items set ouhie Budget and for the amounts set out in the Budge

3. Reimbursement of Advances The Company may apply the portion of the dealenager fee (the “Halcyon DM Fee”) attributable to
the Dealer Manager (i.e., net of any marketing or




other similar fees required to be paid to partitimpbrokerdealers) against funds previously advanced by thapganny to the Dealer Manay

in any given month. The Halcyon DM Fee shall nophé&l by the Company to the Dealer Manager urgilRiojected Dealer Manager Cash
Flow—Total Cumulative on the Budget has reachedtipesand remains positive for two consecutive nienfThe maximum total amount to
be paid by the Company to the Dealer Manager fribsoarces (not including the 7% commissions) shatlexceed 3.75% (including the :
that may be paid to participating broker-dealermasketing fees) of the Gross Offering Proceedsinmimg all SCS Shares sold by the Dealer
Manager multiplied by $15, except for SCS Sharés woan Institution without the Company’s prioritken approval in accordance with the
Dealer Manager Agreement. To the extent that tharman total amount paid to the Dealer Manager comtiwith expenses advanced by
the Company under this Agreement exceeds 3.75%udimg any amounts paid to broker-dealers by then@any) of the Gross Offering
Proceeds, the Dealer Manager shall reimburse thep@oy for such excess within five (5) days of thdieg of the Offering per Section 7
below.

4. Monthly Reports . The Dealer Manager shall provide to the Companygéch calendar month, no later than the fifth afathe
subsequent calendar month, a report of actual eggesind sales pursuant to the Offering, in sufftaiketail to permit the Company to
evaluate the performance of the Dealer Manageglation to the Budget. In addition the Dealer Maaghall provide the following reports:

(a) Weekly or daily on key accounts relag the signing of the sales agreement.
(b) Weekly or daily on wholesalers regiagdthe sale of SCS Shares.
(c) Any and all other reasonable docuram requested by the Company.

5. New Sponsor Approval. The Dealer Manager agrees that it shall not sidealer manager or provide similar services fyrreaw
sponsor of any private or public offering withobetprior written approval of the Company, which rmwal shall not be unreasonably
withheld. When determining whether to grant sugbrapal, the Company shall primarily consider thikofwing factors: (a) whether the
proposed new sponsor will be offering directly catipg products (e.g., single-tenant, net leaseqtms); (b) whether there is a reasonable
probability that the credibility or reputation d¢fet proposed new sponsor could be detrimental tgabdwill of the Company and its affiliate
and (c) if adding another offering would adversdistract the employees of the broker-dealers fioensale of the SCS Shares.

6. State Registrations. The Dealer Manager shall be registered as a bidaer in every state that it intends to selvithin thirty
(30) days after the Effective Date, and shall nekenany sales of SCS Shares unless and untilcliregistrations are completed.

7. Term and Termination .

(a)_Term Unless earlier terminated as provided belowt¢ne of this Agreement (the “Term”) shall commeicethe Effective Date
and shall terminate on the earlier to occur ofh@ effective date of the termination of the Offigyi (ii) the effective date of the termination of
the Dealer Manager Agreement, or (iii) a defauliemthis Agreement.

(b) _Termination by the Companiotwithstanding anything in this Agreement or Bealer Manager Agreement to the contrary, the
Company may terminate this Agreement in any offtlewing circumstances: (i) after the earlier twcar of 120 days following the receipt
by the Dealer




Manager of the Offering’s third-party due diligermreport and FINRA-compliant marketing support miadsror the date on which the
Company has advanced $500,000 to the Dealer Manager this Agreement; (i) in the event that treal@r Manager has not fully compli
with its registration obligations pursuant to Sextb above; (iii) if the Investment Committee of tBompany determines, in its sole and
absolute discretion, that market conditions orlthsiness of the Company may be adversely affegtetibtinuing to offer the SCS Shares in
the Offering; or (iv) if the Dealer Manager doed funish satisfactory evidence of the admissioah Werry as a member of the Dealer
Manager within five (5) business days after thee&five Date.

(c) _Termination by the Dealer Managhiotwithstanding anything in this Agreement or Bealer Manager Agreement to the contr.
the Dealer Manager may terminate this Agreemeaninof the following circumstances: (i) the Compdais to make any payment to the
Dealer Manager pursuant to this Agreement withtedn (15) days after such payment is due; (ii)Goenpany or its representatives frustrate
sales and marketing activities by (A) refusing #otigipate in a sales or marketing event as reddpmaquested by the Dealer Manager or
(B) unreasonably delaying the approval or productibnecessary support materials, third-party dligeshce reports, or the execution and
maintenance of broker-dealer selling agreement§iipthe Company sustains significant materiatndae to Company goodwill such that it
becomes highly unlikely that the Dealer Manager selhthe Company’s shares.

(d) _Effect of TerminationUpon a termination by the Company or the Dealandfjer pursuant to subsection (b) or (c): (i) meigarty
shall have any further obligations other than &c#igd under this Agreement; and (ii) the partiball reasonably cooperate to preserve and
minimize any disruption to relationships developgadhe Dealer Manager with the participating bretealers listed on Exhibit B
connection with the Offering.

8. Potential Future Additional Affiliated Dealer Manager. The Dealer Manager understands, acknowledges ardsthat the Dealer
Manager has been appointed as dealer manager Offéméng of the SCS Shares on a non-exclusivestasil that the Company may, in the
future, enter into a separate dealer manager agrdenith Circadian Partners, LLC, an affiliate bétCompany’s adviser and a member firm
of FINRA, for the sale of the SCS Shares on theesansimilar terms set forth in the Dealer Manalygreement.

9. Miscellaneous.

(a) _AssignmentThis Agreement may not be assigned by eithelypaxicept with the prior written consent of theeastparty. This
Agreement shall be binding upon the parties hetb® heirs, legal representatives, successorpanditted assigns.

(b) _Entire Agreement; Amendmem@ther than the Dealer Manager Agreement, whickeges the relationship of the Dealer Manager
and the Company in connection with the Offerings thgreement constitutes the complete and exclugizement of the agreement between
the parties relating to the subject matter heradfsupersedes all prior written and oral statemenégreements with respect to such subject
matter. This Agreement may be amended or modifiég io a writing signed by the parties.

(c) _Applicable Law and Venud&his Agreement was executed and delivered injt@andhlidity, interpretation and construction s
governed by, the laws of the State of Virginia. Plagties hereby agree that venue for any actiondioin connection with this Agreement
shall lie exclusively in McLean, Virginia.




(d) _CounterpartsThis Agreement may be executed in any numbeoofterparts. Each counterpart, when executed diebicbad,
shall be an original contract, but all counterpastsen taken together, shall constitute one anddnge agreement. Facsimile and electronic
executions and deliveries shall have the full faand effect of original signatures.
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IN WITNESS WHEREOF, the undersigned hexecuted this Agreement, effective as of the degeviritten above.

COMPANY:
Gladstone Commercial Corporation
By:

Name:
Title:

DEALER MANAGER:
Halcyon Capital Markets, LLC
By:

Name:
Title:




Exhibit A
Budget
[See attached]




Exhibit A
Gladstone $50M Reg D Offering

Nov Dec Jan Feb March April May June July Aug Sept Oct
2009 2009 2009 2010 2010 2010 2010 2010 2010 2010 2010 2010
Month 1 Month 2 Month 3 Month 4 Month 5 Month 6 Month 7 Month 8 Month 9 Month 10 Month 11 Month 12 Total

Broker Dealer Expenses
Wholesalers Payroll

Totals 14,64( 14,64( 21,84( 21,84( 21,84( 21,84( 39,84( 39,84( 39,84( 39,84( 39,84( 39,84( 355,68(
Operations Payroll

Totals 27,55: 27,55: 27,55: 32,77¢ 34,91: 34,91: 37,95: 37,95: 37,95: 37,95: 37,95: 37,95: 412,97:
BD Sponsorship

Totals — — — 30,00( 30,00( — 105,00( 22,50( 22,50( 7,500 7,50( — 225,00(
Other Admin

Totals 10,15( 30C 30C 30C 30C 30C 30C 30C 30C 30C 30C 30C 13,45(
Other Marketing

Totals 12,75( 13,30( 11,50¢ 11,90¢ 21,13¢ 34,467 31,617 37,61 32,74: 29,74: 29,74: — 266,52(
Start-Up

Totals 11€ 10,00( 5,75C 1,30¢ 80C 662 — — — — — — 18,62¢
Other O/H

Totals 7,300 6,80C 6,800 6,800 6,80( 6,800 6,800 6,80( 6,80C 6,800 6,80( 6,80C 82,10(
Dues/Subscriptions

Totals — 65C — — — — — — — — — — 65C

Total Broker/Dealer Expenses
(Monthly) 72,50¢ 73,24: 73,74: 104,92¢ 115,78t 98,98: 221,50¢ 145,00t 140,13¢ 122,13 122,13 84,89: 1,375,000

Broker Dealer Income:
Equity First Year

— INPUT 50
Equity Raised — — — 1,250,001 2,500,001 6,250,001 6,250,001 6,250,001 6,250,001 6,250,001 6,250,001 8,750,001 50,000,00
Halcyon DM Fee 3.75% — — — 46,87¢ 93,75( 234,37¢ 234,37! 234,37! 234,37¢ 234,37! 234,37! 328,12¢ 1,875,001
Cumulative Halcyon DM Fee — — — 46,87¢ 140,62! 375,00( 609,37! 843,75( 1,078,12! 1,312,501 1,546,87! 1,875,001
Local BD Marketing Fees (1) 1.00% — — — (12,500 (25,000 (62,500 (62,500 (62,500 (62,500 (62,500 (62,500 (87,500 (500,00()
Commissions to Reg Reps in (2 7.0(% — — — 87,50( 175,00( 437,50( 437,50( 437,50( 437,50( 437,50( 437,50( 612,50( 3,500,001
Commissions Paid (2 7.00% — — — (87,500 (175,000 (437,500 (437,500 (437,50 (437,50 (437,500 (437,500 (612,500 | (3,500,000
Net Dealer Manager Income
(Monthly) — — — 34,37t 68,75( 171,87¢ 171,87 171,87 171,87¢ 171,87 171,87 240,62¢ 1,375,001
Total
Cumulative — — — 34,37¢ 103,12! 275,00( 446,87" 618,75( 790,62¢ 962,50( 1,134,37! 1,375,001
Projected Dealer Manager Cash
Flow (72,508  (73,24)  (73,74) (70,55%) (47,030 72,89% (49,634 26,86¢ 31,741 49,74 49,74: 155,73¢
Total
Cumulative (72,508 (145,750  (219,49) (290,04Y) (337,08) (264,18 (313,82) (286,950 (255,21) (205,479 (155,73) 0

Issuer/Sponsor (GOOD) Cos

Total GOOD Costs 228,50( 77,08¢ 90,83¢ 35,83¢ 73,75( 34,50( 23,00( 67,75( 31,50( 21,50( 65,75( 29,50( 779,50(
Aggregate Counter 228,50( 305,58¢ 396,41° 432,25( 506,00( 540,50( 563,50( 631,25( 662,75( 684,25( 750,00( 779,50(

GOOD Org & Off Income

Re-Couped Expense (5! 1.5€% = = = 19,487 38,97t 97,431 97,431 97,431 97,431 97,431 97,431 136,41: 779,50(

Advisor/GLDMGT Income

Total GLDMGT Income — — — — — 93,75( — — 269,53 — — 468,75( 832,03:

Combined Totals

Broker/Dealer
FM Broker/Dealer Expens¢ 72,50¢ 73,24: 73,74 104,92¢ 115,78t 98,98: 221,50¢ 145,00¢ 140,13« 122,13: 122,13: 84,89: 1,375,001
FM Broker/Dealer Incom — — — 34,37¢ 68,75( 171,87¢ 171,87¢ 171,87! 171,87¢ 171,87¢ 171,87! 240,62¢ 1,375,001
Broker/Dealer Total (72,508  (73,24) (73,747 (70,55%) (47,030 72,89% (49,634 26,86¢ 31,741 49,74 49,74: 155,73¢ 0
GOOD
GOOD Costs 228,50( 77,08¢ 90,83t 35,83t 73,75( 34,50( 23,00( 67,75( 31,50¢ 21,50( 65,75( 29,50( 779,50
GOOD Income — — — 19,487 38,97¢ 97,431 97,431 97,437 97,437 97,431 97,437 136,41: 779,50(
GOOD Total (228,500 (77,089) (90,839 (16,346 (34,77Y 62,931 74,431 29,681 65,931 75,931 31,681 106,91% —
GOOD & BD Cash Flow-
Monthly (301,009 (150,329 (164,579 (86,89¢) (81,817 135,83( 24,801 56,55¢ 97,67¢ 125,67¢ 81,42¢ 262,64%
GOOD & BD Cash Flow-
Cumulative (301,009  (451,33) (615,909 (702,80) (784,619 (648,78) (623,989 (567,43) (469,75) (344,079 (262,64} 0 0
GLD MGT
GLDMGT Expense:
GLDMGT Income — — — — — 93,75( — — 269,53 — — 468,75( 832,03:

GLDMGT Total — — — — — 93,75( — — 269,53 — — 468,75( 832,03:




Exhibit B
Participating Broker-Dealers
[See attached]



Exhibit 99.1

== GLADSTONE COMMERCIAL

Gladstone Commercial Corporation Announces its Intation to Sell up to $50 Million in Senior
Common Stock

Gladstone Commercial Corporation (NASDAQ: GOODE(tRompany”) announced today that it plans to comeea continuous private
offering pursuant to which a dealer manager (thedlBr Manager”) may enter into agreements withigpéting broker-dealers whereby the
Company may issue a maximum of 3,333,333 sharits énior common stock (the “Senior Common Stoeit’$15.00 per share. The
offering of Senior Common Stock will be made orbast efforts” basis by the Dealer Manager, whiclamsehat the participating broker-
dealers will only be required to use their besvréfto sell the shares and will have no firm coimment or obligation to purchase any of the
shares. The Company will also offer up to 500,0@ras of Senior Common Stock at $15.00 per shasaignt to a distribution reinvestment
plan to those purchasers of Senior Common Stockeldwi to participate in the plan. The net procdemts the sale of the Senior Common
Stock will be used for investment in additional pedies and mortgage loans, to repay indebtedt@pstentially purchase shares of the
Company’s preferred stock on the open market, loerageneral corporate purposes.

The Senior Common Stock will be a newly designalads of the Company’s common stock that will hpsierity over its existing common
stock, which is listed on the NASDAQ Global Markeider the symbol GOOD (the “Listed Common StocWith respect to payment of
dividends. The dividend rate on the Senior CommimelSwill be equal to $1.05 per share per annuroladed daily and paid at the rate of
$0.0875 per share per month. The Senior Commork Stiticrank equally with the Listed Common Stocktiwrespect to distributions upon
liquidation. The Senior Common Stock will be juntorthe Company existing Series A Cumulative Preferred Stock @ades B Cumulativ
Preferred Stock, with respect to both payment wifiénds and distribution upon liquidation. The $er@ommon Stock will not be listed or
traded on a national securities exchange or ligteduotation on a national market.

The offering is expected to continue until the ieardf the date that the entire $50 million of SerCommon Stock has been sold or
November 19, 2011, although the Comg’s board of directors may elect to extend the affgdr terminate the offering earlier. After thah
anniversary of the completion of the offering, 8®nior Common Stock will be callable for redemptioncash at the Company’s option, in
whole or in part, at a redemption price equal t6.3Q per share, plus accrued and unpaid dividéndsldition, holders of the Senior
Common Stock will have the right, but not the oltign, following the fifth anniversary of the issut® of such shares proposed to be
exchanged, to exchange any or all of their shar&enior Common Stock for shares of Listed Commumts The exchange ratio will be
calculated by dividing $15.00 (the sale price & 8enior Common Stock) by the greater of (i) thyhbst closing trading price of the Listed
Common Stock during the offering period, (ii) thghest book value
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per share of the Listed Common Stock, as deternduneidg the offering period, and (iii) $13.68.

Gladstone Commercial Corporation is a publicly échdeal estate investment trust that focuses asting in and owning triple-net leased
industrial and commercial real estate propertiessatectively making long-term mortgage loans. Aiddal information can be found at
www.GladstoneCommercial.com.

The Senior Common Stock has not been registerest timel Securities Act of 1933, as amended (theu®ées Act”), or applicable state
securities laws and may not be offered or solthenWnited States absent registration or an applieaxemption from the registration
requirements of the Securities Act and applicatd¢gesaws. The Company plans to offer and selS&eior Common Stock only to accredited
investors pursuant to Regulation D promulgated wride Securities Act.

This press release is being issued pursuant to R¥e under the Securities Act, and is neither #&r ¢o sell nor a solicitation of an offer to
buy any of these securities and shall not constidutt offer to sell or a solicitation of an offertiay, or a sale of any of these securities in any
jurisdiction in which such offer, solicitation oale is unlawful.

The statements in this press release regardingtbposed offering, the amount of proceeds expdobad the offering and the estimated use
of proceeds are “forward-looking statements” wittihre meaning of Section 27A of the Securities Adt®ection 21E of the Securities
Exchange Act of 1934, as amended. These forlooking statements inherently involve certain siskd uncertainties, although they are
based on the Company'’s current plans that are etido be reasonable as of the date of this prelemse. Factors that may cause actual
results to differ materially from these forward-king statements include, among others, the ovesaptiveness of prospective investors to
the proposed offering and the terms of the Sen@n@on Stock, the Dealer Manager’s ability to engswféicient participating broker-
dealers to distribute the Senior Common Stockstheessfulness of the Dealer Manager and the aatiog broker-dealers in distributing
the Senior Common Stock, and the Company’s abilipmplete the offering. Additional factors thatifd cause actual results to differ
materially from those stated or implied by the Camps forward-looking statements are disclosed urtlde caption “Risk factors” of the
Company’s Form 10-K for the fiscal year ended Ddmem31, 2008, as filed with the SEC on February2f®)9 and the Company’s Form 10-
Q for the quarter ended September 30, 2009 asfiigdthe SEC on November 4, 2009. The Companyocsuteaders not to place undue
reliance on any such forward-looking statementscivispeak only as of the date made. The Compangriahkes no obligation to publicly
update or revise any forward-looking statementsstivér as a result of new information, future evemtetherwise.



