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Gladstone Commercial Corporation (which we refer to as ñwe,ò ñus,ò or the ñCompanyò) has three classes of securities registered under Section 12 of the Securities Exchange
Act of 1934, as amended (the ñExchange Actò): our common stock, par value $0.001 per share (ñcommon stockò), our 7.00% Series D Cumulative Redeemable Preferred
Stock, par value $0.001 per share (ñSeries D Preferred Stockò), and our 6.625% Series E Cumulative Redeemable Preferred Stock, par value $0.001 per share (ñSeries E
Preferred Stockò). Our senior common stock, par value $0.001 per share (ñSenior Common Stockò) and our 6.00% Series F Cumulative Redeemable Preferred Stock, par value
$0.001 per share (ñSeries F Preferred Stockò) are not registered under Section 12 of the Exchange Act.
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Our authorized capital stock consists of 100,000,000 shares of capital stock, par value $0.001 per share, 60,290,000 of which are classified as common stock, 6,000,000 of
which are classified as Series D Preferred Stock, 6,760,000 of which are classified as Series E Preferred Stock, 950,000 of which are classified as Senior Common Stock and
26,000,000 of which are classified as Series F Preferred Stock. Under our charter, our board of directors is authorized to classify and reclassify any unissued shares of capital
stock by setting or changing in any one or more respects, from time to time before issuance of such stock, the preferences, conversion or other rights, voting powers,
restrictions, limitations as to dividends or other distributions, qualifications and terms and conditions of redemption of such stock. Our board of directors may also, without
stockholder approval, amend our charter from time to time to increase or decrease the aggregate number of shares of stock or the number of shares of stock of any class that we
have authority to issue.
 
For purposes of this Exhibit 4.6, we refer to our common stock which is listed on Nasdaq Global Select Market under the symbol ñGOODò as our ñListed Common Stockò and
we refer to our non-listed Senior Common Stock as our ñSenior Common Stock.ò We collectively refer to our Series D Preferred Stock, our Series E Preferred Stock and our
Series F Preferred Stock as our ñPreferred Stock,ò where appropriate.
 
The following summary description of our capital stock is not necessarily complete and is qualified in its entirety by reference to our charter and bylaws, as amended, each of
which has been filed with the Securities and Exchange Commission, as well as applicable provisions of the General Corporation Law of the State of Maryland (the ñMGCLò).
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An annual meeting of the stockholders will be held each year for the purpose of electing the class of directors whose term is up for election and to conduct other business that
may be properly brought before the stockholders. Special meetings of stockholders may be called only upon the request of a majority of our directors, a majority of our
independent directors, our chairman, our chief executive officer or our president and must be called by our secretary upon the written request of stockholders entitled to cast at
least a majority of all the votes entitled to be cast at a meeting. In general, the presence in person or by proxy of a majority of the outstanding shares, exclusive of excess shares
(described in ñ�&�H�U�W�D�L�Q���3�U�R�Y�L�V�L�R�Q�V���R�I���0�D�U�\�O�D�Q�G���/�D�Z���D�Q�G���R�I���2�X�U���&�K�D�U�W�H�U���D�Q�G���%�\�O�D�Z�V���² ���5�H�V�W�U�L�F�W�L�R�Q�V���R�Q���2�Z�Q�H�U�V�K�L�S���D�Q�G���7�U�D�Q�V�I�H�U,ò below), shall constitute a quorum. Generally,
the affirmative vote of a majority of the votes cast at a meeting at which a quorum is present is necessary to take stockholder action, except that a plurality of all votes cast at
such a meeting is sufficient to elect any director.
 
Under Maryland law, a Maryland corporation generally cannot dissolve, amend its charter, merge, convert, sell all or substantially all of its assets, engage in a share exchange or
engage in similar transactions outside the ordinary course of business, unless approved by the affirmative vote of stockholders entitled to cast at least two-thirds of the votes
entitled to be cast on the matter. However, a Maryland corporation may provide in its charter for approval of these matters by a lesser percentage, but not less than a majority of
all of the votes entitled to be cast on the matter. Except for a conversion, our charter provides for approval of these matters by a majority of all the votes entitled to be cast on
the matter.
 
Stockholders may, by the affirmative vote of at least two-thirds of all votes entitled to be cast generally in the election of directors, elect to remove a director for cause.
 

 


