








decrease, alteration or cancellation of any reserves or charges and the propriet thereof (whether
or not any obligation or liabilty for which such reserves or charges shall have been created shall
have been paid or discharged); the fai value, or any sale, bid or asked price to be applied in
detennining the fai value, of any asset owned or held by the Corporation; and any matters

relating to the acquisition, holding and disposition of any assets by the Corporation.

Section 9. Reserved Powers of Board. The enumeration and defition of paricular

powers of the Board of Directors included in ths Arcle V shall in no way be limited or

restrcted by reference to or inference from the tenns of any other clause of ths or any other

provision of the arcles of incorporation of the Corporation, or constred or deemed by inference

or otherwse in any maner to exclude or limit the powers conferred upon the Board of Directors
under the general laws or the State of Marland as now or hereaer in force.

Section 10. REIT Qualification. The Board of Directors shall use its reasonable best
efforts to cause the Corporation and its stockholders to qualify for U.S. Federa income ta
treatment in accordance with the provisions of the Code applicable to a REIT. In furterance of
the foregoing, the Board of Directors shall use its reasonable efforts to tae such actions as are
necessary, and may take such actions as in its sole judgment and discretion are desirable, to
preserve the status of the Corporation as a REIT, provided, however, that if the Board of
Directors detennines that it is no longer in the best interests of the Corporation to contiue to
have the Corporation qualify as a REIT, the Board of Directors may revoke or otherwise

termnate the Corporation's REIT election pursuant to Section 856(g) of the Code.

Section 11. Subtitle 8 Election in Bvlaws. Pursuant to Title 3, Subtitle 8 of the
Marland General Corporation Law (the "MGCL"), the Board of Directors of the Corporation,
by resolution duly adopted at a duly Called meetig held on June 10, 1999, amended the Bylaws
of the Corporation to provide that the Corporation elects to be subject to the provisions of
Section 3-804 of the MGCL.

ARTICLE VI

REIT PROVISIONS

Section 1. Defitions. The following tenns shall have the followig meanings:

(a) "Acquire" shall mean the acquisition of Beneficial Ownership of shares of

capita stock of the Corporation by any meas including, without limitation, acquisition pursut
to the exercise of any option, warant, pledge or other security interest or similar right to acquire
shares, but shall not include the acquisition of any such rights uness, as a result, the acquirer
would be considered a Beneficial Owner, as defined below.

(b) "Beneficial Ownership" shall mean ownership of capita stock of the
Corporation by a Person who would be treated as an owner of such shares of capita stock either
directly or indirectly under Section 542(a)(2) of the Code, taking into account, for this purose,
constctive ownership detennined under Section 544 of the Code, as modifed by Section

856(h)(1 )(B) of the Code (except where expressly provided otherwse). The tenns ''Beneficial
Owner," "Beneficial Owns" and "Beneficially Owned" shall have the correlative meangs.
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( c) "Code" shall mea the Internal Revenue Code of 1986, as amended.

(d) "Initial Public Offering" shal mean the sale of shars of Common Stock

pursuant to the Corporation's first effective registration statement for such Common Stock fied
under the Securities Act of 1933, as amended.

(e) "Ownership Limit" shal mean 9.8% of 

the outstading capita stock of 
the

Corporation.

(f) "Person" shall mea an individual, corporation, parership, estate, trst
(including a trst qualified under Section 40l(a) or 501(c)(17) of 

the Code), a portion of a trt

permanently set aside for or to be used exclusively for the puroses described in Section 642(c)
of the Code, association, private foundation witJ the meag of Section 509(a) of the Code,
joint stock company or other entity and also includes a group as that term is used for puroses of
Section 13(d)(3) of the Securties Exchange Act of 1934, as amended; but does not include an
underwiter that parcipates in a public offerig of the Common Stock for a period of 90 days

following purchase by such underwiter of 
the Common Stock.

(g) "RElY' shall mean a Real Estate Investment Trust under Section 856 of
the Code.

(h) "Redemption Price" shall mean the lower of (i) the price paid by the
transferee from whom shares are being redeemed and (ii) the average of the last reported sales
prices on the New York Stock Exchange of the class of capital stock to be redeemed on the ten
trading days immediately preceding the date fixed for redemption by the Board of 

Directors, or if

such capita stock is not then traded on the New York Stock Exchange, the average of the last
reported sales prices of such capital stock on the ten trading days immediately preceding the
relevant date as reported on any exchange or quotation system over which such capital stock may
be traded, or if such capital stock is not then trded over any exchange or quotation system, then
the price determined in good faith by the Board of Directors of the Corporation as the fai market
value of shares of such capital stock on the relevant date. The.Redemption Price may, at the
option of the Corporation, be paid in the form of Units. If the shares to be redeemed are shares
of Common Stock, the number of Units to be paid shall equa the number of shares redeemed. If
the shares to be redeemed are not shares of Common Stock, the number of Units to be paid shall
be the number determined in good faith by the Board of Directors of the Corporation to be equal
to the value of ihe shares to be redeemed.

(i) "Restrction Termination Date" shall mean the first day after the date of

the Initial Public Offering on which the Board of 
Directors of the Corporation determine that it is

no longer in the best interests of 
the Corporation to attempt to, or continue to, qualify as a REIT.

G) "Transfer" shall mean any sale, transfer, gift, assignent, devise or other
disposition of capita stock or the right to vote or receive dividends on capita stock (including (i)
the granting of any option or entering into any agreement for the sale, transfer or other
disposition of capita stock or (ii) the sale, transfer, assignent or other disposition or grant of .
any securities or rights convertble into or exchaigeable for capitcl stock, or the right to vote or
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receive dividends on capital stock), whetler volunta or involuntar, whetler of record or
beneficially and whether by operation ofJaw or otlerwse.

(k) "Units" shall mea limited parership interests in Mack-Cali Realty, L.P.,
a Delaware limited parerslup. .

Section 2. Restrictions.

(a) Except as provided in Section 8 of ths Aricle VI, durg tle period

commencing on tle date of the Intial Public Offerg and prior to the Restrction Termnation
Date: (i) no Person shal Acquire any shaes of capita stock if, as a result of such acquisition,
such Person shall Beneficially Own shares of capita stock in excess of tle Ownerslup Limt; (ü)
no Person shall Acquire any shares of capita stock if, as a result of such acquisition, the capita
stock would be diectly or indirectly owned by less tlan 100 Persons (determed witlout
reference to tle rules of attbution under Section 544 of tle .Code); and (iii) no Person shall

Acquire any shares if, as a result of such acquisition, the Corporation would be "closely held"
with the meang of Section 856(h) oftle Code.

(b) Any Transfer that would result in a violation of 

the restctions ín Section

2(a) of this Aricle VI shall be void ab intio as to the Transfer of 
such shares of capital stock that

would cause tle violation of the applicable restrction in Section 2(a) of tlis Arcle VI, and tle
purported transferee shall acquire no rights in such shares of capital stock.

Section 3. Remedies for Breach.

(a) If tle Board of Directors or a commttee tlereof shan at any time

determine in good faith tlat a Tranfer has taen place that falls with the scope of Section 2(b)
of tlis Arcle VI or tlat a Person intends to Acquie Beneficial Ownership of any shares of tle

Corporation tlat wil result in violation of 
Sections 2(a)or 2(b) of ths Aricle VI (whether or not

such violation is intended), the Board of Directors or a commttee thereof shall take such action
as it or tley deem advisable to refuse to give effect to or to prevent such Trafer, including, but
not limited to, refusing to give effect to such Trasfer on tle books of the Corporation or
instituting proceedings to enjoin such Trafer.

(b) Witlout limitation to Sections 2(b) and 3(a) of tlis Aricle VI, any
purorted transferee of shares acquired in violation of Section 2 of this Aricle VI shall, ifit shall
be deemed to have received any shares, be deemed to have acted as agent on behalf of tle
Corporation in acquiring such of the Shaes as result in a violation of Section 2 of ths Arcle VI
and shall be deemed to hold such Shares in trst on behalf and for tle benefit of 

the Corporation.

The purorted transferee shall have no right to receive dividends or otler distrbutions with
respect to such shares, and shall have no right to vote such shares. The Corporation shall pay
dividends declared but not paid, (because the Transfer to tle purorted transferee violated tle

ownership restrictions as set fort in Sectiol) 2 (a) of tlis Arcle VI), to the permtted trferee
in the event that the purported trferee resells such shares to a permitted transferee (as

described below). Such purported transferee shall have no claim, cause of action, or any otler
recourse whatsoever against a transferor of shars acquired in violation of Section 2 of ths

Aricle VI. The purported.transferee's only rights with respect to such shares shall be to (i) resell
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such shares to a permitted tranferee in a tranfer that is not violative of any provision of the
ownership restictions as set fort in Section 2(a) of this 

Arcle VI, or (ii) absent such sale, to

receive the Redemption Price pursuant to Section 3(c) of 

this Arcle VI.

(c) The Board of Directors shall, with six months afer receivig notice of a

Transfer that violates Section 2(a) of ths Arcle VI, redeem all shares held in trt for the

Corporation pursuant to Section 3(b) of this Arcle VI for the Redemption Price with such six-
month period on such date as the Board of Directors may determine if such purorted transferee
has not resold the shares to a permitted trferee in a Transfer which is not violative of any

provision of the ownership restrctions as set fort in Secton 2(a) of 
ths Aricle VI. If the Board

of Directors directs the purorted transferee to sell the shares, the purorted tranferee shall
receive such proceeds as trstee for the Corporation and pay the Corporation out of the proceeds

of such sale all expenses incured by the Corporation in connection with such sale. plus any.
remaiiig amount of such proceeds that exceeds the amount paid by the purorted transferee for
the shares, and the purorted tranferee shall be entitled to retain only any proceeds in excess of
such amounts required to be paid to the Corporation.

Section 4. Notice of Restrcted Transfer. Any Person who acquires or attempts or

intends to acquire shaes in violation of Section 2 of ths Aricle VI shall imediately give
wrtten notice to the Corporation of such event and shal provide to the Corporation such other

information as the Corporation may request in order to determine the effect, if any, of such
Transfer or attempted or intended Transfer on the Corporation's status as a REIT.

Section 5. Owners Required to Provide Inormation. From the date of the Initial
Public' Offering and prior to the Restrction Termination Date:

(a) every stockholder ofrecord of 
more than 5% (or such lower percentage as

required by the Code or regulations promulgated thereunder) of the outstading capita stock of

the Corporation shall, withn 30 days afer December 31 of each year, give wrtten notice to the
Corporation stating the name and address .of such record stockholder, the number of shaes
Beneficially Owned by it, and a description of how such shares are held; provided tht a
shareholder of record who holds outstanding capita stock of the Corporation as iiominee for
another person, which other person is required to include in gross income the dividends received
on such capital stock (an "Actual Ownet'), shall give written notice to the Corporation stating
the name and address of such Actual Owner and the number of shares of such Actual Owner
with respect to which the stockholder of record is nomiee.

(b) every Actual Owner of more than 5% (or such lower percentage as

required by the Code or reguations promulgated thereunder) of the outsanding capital stck of

the Corporation who is not a stockholder ofrecord of 
the Corporation, shall with 30 days afr

December 31 of each year, give written notice to the Corporation stating the name and address of
such Actual Owner, the number of shares Beneficially Owned, and a description of how such
shares are held.

( c) each Person who is a Beneficial Owner of capital stock and each Persòn

(including a stockholder of record) who is holding capital stock for a Beneficial Owner shall
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provide to the Corporation such information as the Corporation may request in good faith, in
order to determne the Corporation's statu as a REIT.

Section 6. Remedies Not Limited. Subject to Section 11 of ths Arcle VI, nothg

contained in ths Arcle VI shall limt the authority of the :Board of Directors to take such other
action as it deems necessar or advisable to protect the Corporation and the interests of its
stockholders in preserving the Corporation's statu as a REIT.

Section 7. Ambiguty. In the case of an ambiguty in the application of any of the
provisions of ths Aricle VI, including any defilÙtion contained in Section 1 of ths Arcle VI,
the Board of Directors shall have the power to determine the application of the provisions of ths
Arcle VI with respect to any situation based on the facts known to it.

Section 8. Exception. The Board of Directors may, upon receipt of either a certfied
copy of a ruling from the Internal Revenue Service or an opinon of counsel satisfactory to the
Board of Directors, but shall in no case be required to, exempt a Person (the "Exempted Holdef')
from the Ownership Limit ifthe ruing or opilÙon concludes that no Person who is an individual
as defined in Section 542(a)(2) of the Code wil, as the result of the ownership of shares by the
Exempted Holder, be considered to have Beneficial Ownership of an amount of capital stock that
will violate the Ownership Limit.

Section 9.
following legend:

The . shares of stock represented by ths certficate are subject to
restrictions on transfer for the purose of the Corporätion's maitenance of its
status as a Real Estate Investment Trust under the Internal Revenue Code of 1986,
as amended. No Person may Beneficialy Own shares of capita stock in excess
of 9.8% of the outstanding capital stock of the Corpration. Any Person who
attempts to Beneficially Own shares of capital stock in excess of the above
limitation must immediately notify the Corporation; any shares of capital stock so
held may be subject to mandatory redemption or sale in cert events, and

acquisitions of shares of capital stock in excess of such limtation shal be void ab
initio. A Person who attmpts to Beneficially Own shares of the Corporation's

capital stock in violation of the ownership limitations set fort in Secton 2 of
Arcle VI of the Arcles of Restatement shall have no claim, cause of action, or
any other recourse whatsoever agains a transferor of such shares. All capitaized
terms in this legend have the meanngs defied in the Corporation's Restated

Artcles of Incorporation, a copy of which, includig the restictions on transfer,
will be sent without charge to each stockholder who so request.

Legend. Each certificate for capita stock of the Corporation shall bear the

Section 10. Sevenibilty. If any provision of ths Arcle VI or any application of any

such provision is determined to be invalid by any Federal or stte cour having jursdiction over

the issues, the validity of the remaining provisions shall be afected, and other applications of
such provisions shall be afected, only to the extent necessar to comply with the determnation
of such cour.
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Section 11. NYSE Settement. Notwthstandig any provision contaed herein to the
contrar, nothing in these Arcles of Resttement shall preclude settement of any trsaction

concernng the Corporation's capital stock entered into though the facilties of the New York
Stock Exchange.

ARTICLE VI

AMENDMENTS AN OTHER EXTRORDINARY ACTIONS

Section i. General Power to Amend Charr. The Corporation reserves the right
from tie to time to make any amendment to its charer, now or herear authorized by law,

including any amendment alterig the terms or contract rights, as expressly set fort in ths
charer, of any shares of outstadig stock. All rights and powers conferred by the charer of the

Corporation on stockholders, directors and offcers ar granted subject to this reservation.

Section 2. Vote Required. Except as specifically required in Aricle V, Section 2 of
the charer of the Corporation, notwithtadi any provision of law requiring a greater
proportion of the votes entitled to be cat by the stockholders in order to tae or approve any
action, such action shall be valid and effective if taken or approved by the affirative vote of at
least a majority of all votes entitled to be cast by the stockholders on the mattr.

ARTICLE VII

LIMITATION OF LIABILIT

To the maximum extent that Maryland law in effect from time to time permits limitation
of the liabilty of directors and offcers, no director or offcer of 

the Corporation shall be liable to

the Corporation or its stckholders for money damages. Neither the amendment nor repeal of
this Aricle VII, nor the adoption or amendment of any other provision of the aricles of
incorporation or Bylaws of the Corporation inconsistent with this Aricle VII, shall apply to or
afect in any respect the applicabilty of the preceding sentence with respect to any act or failure
to act wluch occured prior to such amendment, repeal or adoption.

THI: These Aricles of Restatement do not amend the Charer.

Under Section 2-608(c) of the MGCL, upon any restatement of theFOURTH:

Charer, the Corporation may omit from such restatement all provisions thereof that relate solely

to a class of stock if, at the time, there are no shares of the class outstanding and the Corporation

has no authority to issue any shares of such class. There are no shares of the Corporation's

Series A Junor Paricipating Preferred Stock (the "Series A Preferred Stock") outstanding and

the Corporation has no authority to issue any shares of Series A Preferred :stock.. All Charer
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provisions that relate solely to the Corporation's Series A Preferred Stock have been omitted

from the foregoing restatement of the Charer.

FIFTH: The foregoing restatement of the Charr has been approved by a majority

of the entire Board of Directors.

SIXTH: The curent address of the pricipal offce of the Corporation is as set

fort in Aricle II of the foregoing restatement of the Charer.

SEVENTH: The name and address of the Corporation's curent resident agent is as set

fort in Aricle II ofthe foregoing restatement of 
the Charer.

EIGHTH: There are curently twelve (12) directors of the Corporation, and the

names and classes of those directors curently in offce are as follows:

Martin S. Berger
Alan S. Bernow
John R. Cali

Kenneth M. Duberstein
Nathan Gatcher
Mitchell E. Hersh
David S. Mack
Wiliam L. Mack
Alan G. Philibosian
Irvin D. Reid
Vincent Tese
Roy J. Zuckerberg

Class II

Class I
Class II

Class I
Class II
Class II

Class II
Class II
Class II
Class II

Class I
Class I

NINTH: The undersigned President and Chief Executive Offcer acknowledges

these Aricles of Restatement to be the corporate act of the Corporation and, as to all matters or

facts required to be verified under oath, the undersigned President and Chief Executive Officer

acknowledges that, to the best of his knowledge, inormation and belief, these matters and facts

are tre in all material respects and that this statement is made under the penalties for perjur.
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IN WITNSS WHEREOF, the Corporation ha caused these Aricles of Restatement to

be signed in its name and on its behaf by its President and Chief Executive Offcer and attested

to by its Secretar on ths 18th day of September, 2009.

ArrEST:

/
Namt . Roger . Tomas
Title: Execu ivë' ice President,

General Counsel and Secretar



EXHIT A

MACK-CALI REALTY CORPORATION

ARTICLES SUPPLE~NTARY

10,000 SHAS

8% SERIS C CUMULATIVE REDEEMALE PERPETUAL PREFERRD STOCK

MACK-CALI REALTY CORPORATION, a Marland corporation (the "Company"),
hereby certifies to the State Deparent of Assessments and Taxation of 

Marland that:

FIRST: Pursuant to the authority conferred upon the Board of Directors by the
charer of the Company (the "Charer") and Section 2-105 of the Marland General Corporation

Law, the Board of Directors, as required by Section 2-208 of the Marland General Corporation

Law (the "MGCL"), pursuant to resolutions adopted at a meeting duly called on March 4, 2003,
classified Ten Thousand (10,000) shares of authorized but unissued Preferred Stock (as defined
in the Charer) as a separate class of Preferred Stock designated as "8% Series C Cumulative
Redeemable Perpetual Preferred Stock", set the preferences, conversion and other rights, votig
powers, restrictions, limtations as to dividends, qualifcations, terms and conditions of
redemption and other terms and conditions of such class of Preferred Stock and authorized the
issuance of a maximum of Ten Thousand (10,000) shares of such class of 

Preferred Stock.

SECOND: The class of Preferred Stock created by the resolutions duly adopted by the
Board of Directors and referred to in Aricle FIRST of these Arcles Supplementar shall have
the following designation, number 'of shares, preferences, conversion and other rights, voting
powers, restrictions, limítations as to dividends, qualifications, terms .and conditions of
redemption and other terms and conditions which, upon any restatement of the Charter shall be
made a par of Arcle IV of the Charer, with any necêssary or appropriate changes to the
enumeration or lettering of sections or subsections thereof:

1. Designation and Number. A series of preferred stock, designated the "8% Series
C Cumulative Redeemable Perpetual Preferred Stock" (the "Series C Preferred Stock"), is
hereby established. The number of shares of the Series C Preferred Stock shall be 10,000. The
par value of the Series C Preferred Stock is $0.01 per share.

2. Matuity. The Series C Preferred Stock has no stated matuty and will not be

subj ect to any sinkng fund or mandatory redemption. .

3. Ran. The Series C Preferred Stock wil, with respect to dividend rights and
rights upon liquidation, dissolution or winding up of the Company, ran (a) senior to all classes
or series of common stock, par value $.01, of the Company (the "Common Stock'') and to all
equity securties issued by the Company ranng junor to the Series C Preferred Stock with



. respect to dividend rights or rights upon liquidation, dissolution or widing up of the Company;
(b) on a party with .all other equity securities issued by the Company, other than those equity
securities referrd to in clauses (a) and (c) hereof; and (c) junor to all equity securties issued by
the Company the tenns of whch specifically provide that such equity securties ran senior to
the Series C Preferred Stock with respect to dividend rights or rights upon liquidation,
dissolution or widing up of the Company. The tenn "equity securities" does not include
convertible debt securties, which will ran senior to the Series C Preferred Stock prior to

conversion. All shares of Series C Preferred Stock shall ran equally with one another and shall
be identical in all respects.

4. Dividends.

(a) Payment of Dividends. Holders of shares of the Series C Preferred Stock
shall be entitled to receive, when, as and if declared by the Board of Directors of the Company
(or a duly authorized committee thereof), out of fuds legally available for the payment of
dividends, cumulative preferential cash dividends at the rate per anum of 8% of the $2,500 per
share stated value thereof (equivalent to a fixed anual amount of $200 per share). Such
dividends shall be cumulative from the original date ofissuance of the Series C Preferred Stock
and shall be payable quarerly in areas on the 15th day of April, July, October and Januar of
each year or, if such date is not a business day, the neKt succeeding business day (each a

"Dividend Payment Date"), provided, however, that the first dividend on the Series C Preferred
Stock wil not be paid until July 15,2003. Any dividend payable on the Series C Preferred Stock

for any partial dividend period wil be prorated and computed on the basis of a 360-day year
consisting of twelve 30-day.months. Dividends shall be payable to holders. of record as they
appear in the stock records of the Company at the close of business on the applicable record date,

which shall be the first day of the calendar month in which the applicable Dividend Payment
Date falls or such other date designated by the Board of Directors for the payment of dividends
that is nòt more than 30 nor less than i 0 calendar days immediately preceding such Dividend
Payment Date (each, a "Dividend Record Date").

(b) Limitation on Dividends. No dividends on shares of Series C Preferred

Stock shall be declared by the Board of Directors or paid or set apar for payment by the
Company if the ters and provisions of any agreement of the Company, including any

agreement relating to its indebtedness, prohibits such declaration, payment or settg apar for
payment or provides that such declaration, payment or settg apar for payment would constitute
a breach thereof or a default thereunder, or if such declaration, payment or setting apar for
payment shall be restricted or prohibited by law.

(c) Dividends Cumulative. Notwthstanding anything to the contrar
contaed herein, dividends on the Series C Preferred Stock will accrue whether or not the
Company has earngs, whether or not there are fuds legally available for the payment of such
dividends and whether or not such dividends are declared. Accrued but unpaid dividends on the
Series C Preferred Stock wil not beÌl interest and wil cumulate as of the Dividend Payment
. Date on which they first became payable.

(d) Capital Gains Dividends. If, for any taxable year, the Company elects to

designate as "capita gain dividends" (as defined in Section 857 of the Internal Revenue Code of
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1986, as amended (the "Code")) any porton (the "Capital Gais Amount") of 
the dividends (as

determined for federal income tax puroses) paid or made available for the year to holders of all
classes of stock (the "Total Dividends"), then the porton of 

the Capita Gains Amount that shall

be allocable to the holders of Series C Preferred Stock shall be the amount that the tota
dividends (as determned for federal income ta puroses) paid or made available to the holders
of the Series C Preferred Stock for the year bears to the Tota Dividends. The Company shall
make a similar allocation with respect to any of its undistrbuted long"term capita gais, based
on the allocation of the Capita Gains Amount which would result if such undistributed long-
term capital gains would be distbuted as "capita gains dividends" by the Company to its
stockholders.

( e) Priority as to Dividends.

(i) So long as any shares of Series C Preferred Stock are outsanding,

no dividends shall be declared, paid or set apar for payment on any equity securties of the
Company of any other class or series rag, as to dividends, on a party with or junior to the
Series C Preferred Stock uness full cumulative dividends have been or contemporaneously are
declared and paid or declared and a sum sufcient for the payment thereof is set apar for such
payment on the Series C Preferred Stock for all pas dividend periods and the then curent
dividend period. When dividends are not paid in fu (or a su sufcient for such ful payment

is not so set apar) upon the Series C Preferrd Stock and any other equity secuties rang on a
parity as to dividends with the Series C Preferred Stock, all dividends declared upon the Series C
Preferred Stock and each other equity security shall be declared pro rata so that the amount of
dividends declared per share of Series C Preferred Stock and each other equity security shall in
all cases bear to each other the same ratio that accrued dividends per share on the Series C
Preferred Stock and such other equity security (which shall not include any accrual in respect of
unpaid dividends for prior dividend periods if such other equity securties do not have a
. cumulative dividend) bear to each other.

(ii) Except as provided in clause (i), uness ful cumulative dividends

on the Series C Preferred Stock have been or contemporaneously are declared and paid or

declared and a sum sufcient for the payment thereof is set apar for payment for all past
dividend periods and the then current dividend period, no. dividends (other than in shares of
Common Stock or other shares of equity securities ranng junor to the Series C Preferred Stock
as to dividends and upon liquidation) shall be declared or paid or set aside for payment nor shall
any other dividend be declared or made upon the Common Stock, or any other equity securities
of the Company raning junior to or on a party with the Series C Preferred Stock as to CÌvidends
or upon liquidation, nor shall any shares of Common Stock, or any other shares of equity
securities of the Company ranng junor to or on a party with the Series C Preferred Stock as to
dividends or upon liquidation be redeemed, purchased or otherwse acquired for any
consideration (or any moneys be paid to or made avaiable for a siiing fud for the redemption

of any such shares of any such stock) by the Company (except by conversion into or exchange
for other equity securities of the Company rang junior to the Series C Preferred Stock as to
dividends and upon liquidation or for the purose of 

preservng the Company's qualification as a

real estate investment trst under the Internal Revenue Code of 1986, as amended ("REIT")).
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(Hi) Holders of shares of Senes C Preferred Stock shall not be entitled
to any dividend, whether payable in cash, propert or shares, in excess of ful cumulative

dividends on the Series C Preferred Stock as descnbed above. Any dividend payment made on
the Senes C Preferred Stock shall first be credted agait the ealiest accrued but unpaid

dividend due with respect to such shares which remais payable.

(f) No Furer Rights. Holders of Senes C Preferred Stock shall not be
entitled to any dividends, whether payable in cah, other propert or otherwse, in excess of the
full cumulative dividends described herein.

5. Liquidation Preference.

(a) Pavment of 
Liquidating Distrbutions. Upon any volunta or involunta

liquidation, dissolution or windig up of the afairs of the Company, the holders of the then
outstading shares of Senes C Preferred Stock shall be entitled to be paid out of 

the assets of the

Company legally available for distbution to its stockholders a liquidation preference of $2,500
per share, plus an amount equal to any accrued and unpaid dividends to but excluding the date of
payment, before any distrbution of assets is made to holders of Common Stock or any other
class or series of capital stock of the Company that ras junor to the Series C Preferred Stock
as to liquidation rights. If, upon any volunta or involunta liquidation, dissolution or winding
up of the Company, the assets of the Company are insuffcient to make full payment of
liquidating distrbutions to the holders of the Series C Preferred Stock and the corresponding
amounts payable on all shares of other classes or series of capita stock rang on a parity with
the Series C Preferred Stock as to liquidation rights, then the holders of the Series C Preferred
Stock and all other such classes or series of capita stock shal share ratably in any such
distrbution of assets of the Company in proporton to the ful respective preferential amounts to
which they are entitled. .

If such payment shal have been made in ful to all holders of shares of Series C
Preferred Stock, the remainig assets of the Company shal be distrbuted among the holders of
any other classes of stock raning junior to the Series C Preferred Stock upon liquidation,
dissolution or winding up, according to their respective nghts and preferences and in each case
according to their respective number of shares. .

In determinng whether a distribution (other than upon volunta or involuntar
liquidation) by dividend, redemption or other acquisition of shares of stock of the Company or
otherwise .is permitted under the MGCL, no effect shall be given to amounts that would be
needed if the Company would be dissolved at the time of the distrbution, to satisfy the
preferential rights upon distrbution of holders of shares of stock of the Company whose
preferential rights upon distrbution are superior to those receiving the distbution.

(b) Notice. Written notice of any such voluntar or involunta liquidation,
dissolution or winding up of the Company, stating the payment date or dates when, and the place
or places where, the amounts distributable in such circumstces shall be payable, shall be given
by first class mail, postage pre-paid, not less than 30 nor more than 60 days pnor to the payment
date stated therein, to each record holder of the Senes C Preferred Stock at the respective
addresses of such holders as the same shall appear in the records of the Company.
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( c) No Furer Rights. Afer payment of the fu amount of the liquidating

distributions to which they are entitled under Section 5(a), the holders of the Series C Preferred
Stock will have no right or clai to any of 

the remaig assets of the Company.

(d) Consolidation. Merg:er or Cert Other Transactions. The consolidation

or merger or other business combination of the Company with or into any corporation or other
entity (or of any corporation or other entity with or into the Company), whether or not the
Company is the suriving entity, and the sale of all or substtially all the assets of 

the Company

shall not be deemed to constitute a liquidation, dissolution or winding up of 
the Company.

6. Redemption.

(a) Right of Redemption. Subject to Section 8 hereof, the Series C Preferred
Stock is not redeemable prior to March 14, 2008. On and afer March 14, 2008, the Company, at
its option, upon not less th 30 nor more than 60 days' prior wrtten notice, may redeci the
Series C Preferred Stock, in whole or in par, at any time or from tie to tie, for cash at a

redemption price of $2,500 per share, plus all accrued and unpaid dividends thereon to but
. excluding the date fixed for redemption, without interest to the extent the Company has fuds
legally available therefor. If fewer than all of the outstanding shares of Series C Preferred Stock
are to be redeemed by the Company, the shaes of Series C Preferred Stock to be redeemed will
be selected pro rata (as nearly as practicable without creating fractional shares) or by lot or by
another equitable method determined by the Board of Directors. If such redemption is to be by
lot and, as a result of such redemption, any holder of a number of shares of Series C Preferred
Stock would become a holder of a number of shares of Series C Preferred Stock in excess of the
Ownership Limit (as defined in Arcle VI of the Charer) because such holder's Series C

Preferred Stock was not redeemed, or was oiiy redeemed in par, then, except as otherwse
provided in the Charter, the Company wil redeem the requisite number of shares of Series C
Preferred Stock of such holder such that no holder will hold in excess of the Ownership Limit
subsequent to such redemption.

(b) Limitation on Redemption. Unless ful cumulative dividends on all shares

of Series C Preferred Stock shall have been or contemporaneously are declared and paid or
declared and a sum suffcient for the payment thereof set apar for payment for all past dividend
periods and the then current dividend period, no shares of Series C Preferred Stock 

shall be

redeemed uness all outstading shares of Series'C Preferred Stock are simultaneously redeemed
and the Company shall not purchase or otherwse acquire directly or indirectly any shares of
Series C Preferred Stock or other shares of capital stock of the Company rang juIior to or on
a party with the Series C Preferred Stock as to dividends or upon liquidation (except by

conversion into or exchange for capital stock of the Company ranng junior to the Series C
Preferred Stock as to dividends and upon liquidation); provided. however, that the foregoing
shall not prevent the purchase by the Company of shares of Series C Preferred Stock in order to
ensure that the Company contiues to meet the requirements for qualifcation as a REIT, or the
purchase or acquisition of shares of Series C Preferred Stock pursuat to a purchase or exchange
offer made on the same terms to holders of all outstanding shares of Series C Preferred Stock.
So long as no dividends are in arrears, the Company shall be entitled at any time and from time
to time to repurchase shares of Series C Preferrd Stock in open-market transactions duly

authorized by the Board of Directors and effected in compliance with applicable laws,
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( c) Procedures for Redemption.

(i) Notice of redemption will be mailed by the Company, postge

prepaid, no less than 30 nor more than 60 calendar days imedately precedig the redemption
date, addressed to the respective holders of record of the Series C Preferred Stock to. be

redeemed at their respective addresses as they appea on the stock tranfer records of the
Company. No failure to give such notice or any defect thereto or in the mailing thereof sha
affect the validity of the proceedings for the redemption of any Series C Preferred Stock except
as to the holder to whom notice was defective or not given.

(ii) In addition to any infonnation requied by law or by the applicable

rules of any exchange upon which the Series C Preferred Stock may be listed or admttd to
trading, such notice shall state: (A) the redemption date; (B) the redemption price; (C) the
number of shares of Series C Preferred Stock to be redeemed; (0) the place or places where the
Series C Preferred Stock is to be surendered for payment of the redemption price; and (E) tht
dividends on the Series C Preferred Stock to be redeemed will cease to cumulate on such

redemption date. If less than all of the shares of Series C Preferred Stock held by any holder are
to be redeemed, the notice mailed to such holder shall also specify the number of shares of Series
C Preferred Stock held by such holder to be redeemed.

(ii) On or after the'redemption date, each holder of shares of Series C

Preferred Stock to" be redeemed shall present and surender the certficates representing his
shares of Series C Preferred Stock to the Company at the place designated in the notice of
redemption and thereupon the redemption price of such shares (including all accumulated and
unpaid dividends up to the redemption date) shall be paid to or on the order of the person whose
name appears on such certficate representig the Series C Preferred Stock as the owner thereof
and each surrendered certificate shall be canceled. If fewer than all the shares represented by"
any such certificate representing the Series C Preferred Stock are to be redeemed, a new
certificate shall be issued representing the unedeemed shares.

(iv) Immediately prior to any redemption of Series C Preferred Stock,

the Company shall pay, in cash, any accumulated and unpaid dividends though'the redemption
date, unless a redemption date falls afer a dividend payment record date and prior to the
'corresponding Dividend Payment Date, in which case each holder of Series C Preferred Stock at
the close of business on such dividend payment recrd date shall be entitled to the dividend
payable on such stock on the corresponding Dividend Payment Date notwthstadig the
redemption of such shares before such Dividend Payment Date. Except as expressly provided
herein above, the Company shall make no payment or allowance for unpaid dividends, whether
or not in arears, on Series C Preferred Stock redeemed by the Company.

(d) Status of Redeemed Stock.

(i) From and after the redemption date (uness the Company shall fail

to make available the money necessar to effect such redemption), all dividends on' 
the Series C

Preferred Stock designated for redemption shall cease to accrue and all rights of the holders
thereof, except the right to receive the redemption price thereof (including all accrued and unpaid
dividends to but excludig the redemption date) shall cease and tenninate and such stock shall
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not be deemed to be outstading for any purose whatsoever. The Company may, at its option,
at any time afer a notice of redemption has been given, irevocably deposit the redemption price

for the Series C Preferred Stock designate for redemption and not yet redeemed, plus any

accumulated and unpaid dividends thereon to the date fixed for redemption with the transfer
agent or agents for the Series C Preferred Stock, in a trst fud for the benefit of the holders of
the Senes C Preferred Stock designated for redemption, together with irevocable instctions

and authority to such transfer agent or agents that such fuds be delivered upon redemption of
such stock and to pay, on and afer the date fied for redemption or pnor thereto, the redemption
price of the stock to their respective holders upon the surender of their stock certficates. In
such case, the redemption notice shall (A) state the date of such deposit, (B) specify the offce of
such ban or trst as the place of payment of the redemption pnce and (C) require snch holders

to surrender the certificates representing such shares at such place on or before the date fixed in
such redemption notice against payment of the redemption pnce (including all accrued and
unpaid dividends to but excluding the redemption date). From and afer the makng of such

deposit, all dividends on the Series C Preferred Stock designated for redemption shall cease to
accrue and all rights of the holders thereof, except the nght to receive the redemption price
thereof (including all accrued and unpaid dividends to but excluding the redemption date) shall
cease and terminate and such stock shall not be deemed to be outstading for any purose
whatsoever. Any monies so deposited which remai unclaied by the holders of the Series C
Preferred Stock at the end of two years afer the redemption date shall be retorned by such ban
or trst to the Company.

(ii) Any shares of Series C Preferred Stock that shall at any time have

been redeemed shall, afer such redemption, have the statos of authorized but unissued preferred
stock, without designation as to series, until such shares are once more designated as par of a
paricular series by the Board of Directors.

7. Voting Rights. The holders of shares of Series C Preferred Stock shall not have

any voting rights, except as set fort below.

(a) Whenever dividends on any shares of Series C Preferred Stock shall be in
arears for six or more quaerly periods, whether or not consecutive, the holders of such shares

of Series C Preferred Stock (votig separately as a class with all other series of preferred stock
upon which like voting rights have been conferred and are exercisable) will be entitled to vote
for the election of a tota. of two additional diectors ("Preferred Stock Directors") of the

Company at a special meeting called by the holders of recQrd of at least 25% of the outstanding
Series C Preferred Stock or the holders of at least 25% of any other series of preferred stock so in

arears (uiess such request is received less than 90 days before the date fixed for the next anual
or special meeting of stockholders, in which case such vote shall tae place at the next anua
meeting of stockholders), and at each subsequent anual meeting until all dividends accumulated
on such shares of Series C Preferred Stock for the past dividend periods and the then curent
dividend period shall have been fuly paid or declared and a su suffcient for the payment

thereof set aside for payment. In such case, the entie Board of Directors of the Company wil be .
increased by two directors.

(b) If and when all accumulated dividends and the dividend for the then
current dividend period on the Series C Preferred Stock shall have been paid in full or authorized
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and a sum sufficient for the payment thereof set aside for payment in ful, the holders of shares
of Series C Preferrd Stock shall be divested of the votig rights set fòrt in clause (a) above

(subject to revesting in the event that dividends are in areas agai pursuant to clause (a) above)
. and, if all accumulated dividends and the dividend for the then curent dividend period have been
paid in full or .authorid by the Board of Directors and set aside for payment in ful on all other
series of preferred stock upon which lie votig rights have been conferred and are exercisable,

the term of offce of each Preferred Stock Director so elected shall termate. Any such
Preferred Stock Director may be removed at any tie with or without cause by the vote of, and
shall not be removed otherwse than by the vote of, the holders of a majority of the outsding
shares of Series C Preferred Stock, when they have the voting rights set fort in clause (a) above,
and all other series of preferred stock upon which like voting rights have been conferred and are
exercisable (voting as a single class). So long as the dividend payments shall continue to be in
arears, any vacancy in the offce of a Preferred Stock Director may be filled by wrtten consent
of the Preferred Stock Directors remaig in offce, or if none remains in offce, by a vote of the
holders of a majority of the outsandig Series C Preferred Stock, when they have the voting

rights set fort in clause (a) above, and all oiler series of preferred stock upon which like voting
rights have been conferred and are exercisable (voting as a single class). The Preferred Stock
Directors shall each be entitled to one vote per diectr on any matter.

( c) So long as any shares of Series C Preferred Stock remain outstadig, the

Company shall not, without the afirative consent of the holders of at least sbcty-six and two-
thirds percent (66%%) of then outstading shares of Series C Preferred Stock, given in person or
by proxy, either in writing or at a meeting (such Series C Preferred Stock voting separately as a
class):

(i) authorize, create, issue or increase the authorized or issued amount

of, any series of stock ranng senior to the Series C Preferred Stock with respect to the payment

of dividends or the distrbution of assets on liqlUdation, widing up or dissolution, or reclassif
any authorized stock of the Company into any such stock, or create, authorize or issue any

. obligation or securty convertble into or evidencing the right to purchase any such stock; or

(ii) repea, amend, alter or change any of the provisions of the
Company's Charer (including these Aricles Supplementa), whether by merger, consolidation
or otherwise (an "Event"), 'so as to materially and adversely afect any right, preference or voting
power of the Series C Preferred Stock; provided. however. that with respect to the occurrence of
any Event, so long as (a) the Company is the surving entity and the Series C Preferred Stock
remais outstanding with the terms thereof materially unchanged in any respect adverse to the
holders thereof, or (b) the resulting or suriving entity substtues for the Seres C Preferred
Stock other preferred stock of such resultig or surving entity having substantially the same

terms and same rights as the Series C Preferred Stock, then the occurrence of any such Event
shall not be deemed to materially and adversely afect such rights, preferences or votig powers
of the Series C Preferred Stock; and provided fuer that (x) any increase in the amount of the
authorized preferred stock or the creation or issuance of any other class or series of equity
securities, or (y) any increase in the amount of authorized Series C Preferred Stock or any other
class or series of equity securities, in each case raning on a parity with or junior to the Series C
Preferred Stock with respect to payment of dividends and the distribution of assets upon
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volunta or involuntay liquidation, dissolution or widing up of the Company, shall not be

deemed to materially and adversely afect such rights, preferences or voting powers.

(d) The foregoing votig provisions sha not apply if, at or prior to the time
when the action with respect to wluch such vote would otherwse be required shall be effected,
all outstading shares of Series C Preferred Stock shall have been redeemed or- called for
redemption upon proper notice and sufcient fuds shall have been deposited in tr to effect

such redemption.

( e) Except as expressly stated herein, the Series C Preferred Stock will not

have any relative, parcipating, optional or other special. votig rights and powers and the
consent of the hçilders thereof shall not be requied for the tag of any corporate action,
including but not limited to, any merger or consolidation of the Company or a sale of all or
substatially all of the assets of the Company, irrespective of the effect that such merger,

consolidation or sale may have upon the rights, preferences or votig power of the holders of the
Series C Preferred Stock.

8. Restriction on Ownerslup and Tranfer to Preserve Tax Benefit. Notwthstanding

any terms or provisions to the contrar contaed in Section 6 or elsewhere herein, to ensure that
the Company remalns qualifed as a REIT for federal and state income tax puroses, the Series C
Preferred Stock shall be. subject to the provisions of Aricle VI of the Company's Charer
pursuant to which, among other thngs, shares of Series C Preferred Stock owned by a
stockholder in excess of the Ownerslup Limit shall automatically be subject to the remedies set
forth in such Aricle VI and may be redeemed by the Company in accordace with the Charer.

9. Conversion. The Series C Preferred Stock is not convertible into or exchangeable
for any other propert or securties of the Company.

10. No Preemptive Rights. No holder of shares of Series C Preferred Stock shall have
any preemptive or preferential right to subscribe for, or to purchae, any additiona shares of
stock of the Company of any class or series, or any other. securty of the Company which the
Company may issue or sell.

1 1 . Headings. The headings of the various subdivisions hereof are for convenience of
reference only and shall not affect the interpretation of any of 

the provisions hereof.

THI: The Series C .Preferred Stock has been classified and designated by the
Board of Directors under the authority contaned in the Charer. .

FOURTH: These Aricles Supplementa have been approved by the Board of
Directors of the Company in the maner and by the vote required by law.

FIFTH: The undersigned Cluef Executive Offcer of the Company aclmO\vledges
these Arcles Supplementa to be the act of the Company and, as to all matters or facts required
to be verified under oath, the undersigned Cluef Executive Offcer aclmowledges that to the best
of his lmowledge, information and belief, these matters and facts are tre in all material respects
and that ths statement is made under the penalties of 

perjury. .
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IN WITNSS WHREOF, the Company has caused these Aricles Supplementa to be
executed under seal in its name and on its behalf by its Chief Executive Offcer and attested to by

its Secreta on ths 11th day of March, 2003.

ATTEST: MACK-CALI REALTY CORPORATION

/s/ Roger W. Thomas
Name: Roger W. Thomas,
Title: Executive Vice President,

General Counsel and Secretar

By: Isl Mitchell E. Hersh
Name: Mitchell E. Hersh,
Title: Chief Executive Offcer

(SEAL)
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. State of Marland
Departent of
Assessments and Taxation

Charr Division

Marn O'Malley
Gornr

C. John Sulvan, Jr.
Director

Paul B. Anderon
Adminitrator

Date: 09/18/2009

BALA SPAH ANREWS & INGERSOLL
ROBERT DARELL
18TH FLOOR
300 EAST LOMBAR ST.
BALTIMORE MD 21202~3268
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Charter Division
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MACK-CALI REALTY CORPORATION

ARTICLES SUPPLEMENTARY

MACK-CALI REALTY CORPORATION, a Maryland corporation (the
"Corporation") hereby cefies to the State Deparent of Assesents and Taxation of
Marland (the "Deparenl1 tht:

FIRT: Puuat to the authority expressly vesed in the Board of 

Dirrs
of the CorPration by Arcle FOURTH of the Corporation'.s Arcles of Restatement fied with
the Deparent on June 13,2001, as amended and supplemente (the "Charer"), and Section 2-
105 of the Marland Genera Corpration Law, the Boar of 

Directors of the Corporation has, at

a meetig duly called and held on September 16,2009, adopted resolutions relassifying and
designtig Two Hundred Thousand (200,000) authorize but unssued shar of Series A Junior
Parcipatig Preferred Stok ("Series A Preferr Stock"), constitotig all of the shaes
classified and desgnted as Series A. Frefered Stock, as authorize but unissued and
unclassified sha of Preferred Stock (as defined in the Charer) of the Corporation.

SECOND: Aftr givin effect to the reclassifcation and designation of such
autori but unsued shar of Series A Preferred Stock described in Arcle FIT, the
number of authori but unssued shars of Series A Preferr Stock is zero, and of the Five
Miion (5,000,000) shar of 

Preferred Stock which the Corpration ha authority to issue under

its Chaer, Ten Thousand (10,000) shares have been classified and designated as 8% Series C
CwnuJative Redeemable Perpetu Preferr Sto and Four Millon Nine Hundred Ninety

Thousad (4,990,000) shar have not been classified and designated as a separte series. The
total numbe of shares of stock of all classes which the Corporation ha authority to issue,
consisting of One Hundred Ninety Five Milion (195,000,000) shares, par value $.01 per share,
remains unchanged.

TH: The shares of stock described herein have been classified or
reclassified by the Boar of Directors under the authority contaned in the Chaer of the
Corporation.

FOURTH: These Arcles Supplementa have been approved by the Board of
Dirctors Qfthe Corporation in the maner and by the vote reuied by law.

FIF: The undersigned President and Chief Executive Offce of the

Corporation acknowledges these Arcles Supplementa to be the corporate act of the

Corporation and, as to all matters or facts requied to be verified under oath, the undersigned

President and Chef Executive Offcer of the Corpration acknowledges that to the bes of his
laowledge, information and belief. these matters and facts ar tre in all material respects and
tht th~ statement is made wider the penalties of peijur.

(SIGNATU ON FOLLOWIG PAGEl

NY1265B667.1

STATE OF MARYLAD

I hereby certify that this is a
.page document file in his :f~:C:~~A ~o~lete cos~; ~~S D ART O. .BY: F TS AND TAXTION
This
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IN WISS WHREOF, the Corporation has caused these' Arcles
Supplementar to be executed under sea in its name and on its behalf by its President and Chief
Executive Offcer and attested to by its 

Secreta on t1s 16th day of 
September, 2009.

MACK-CALI REALTY CORPORATION

By:
Name: MitchellE. ersh
Title: President andghefExecutive Offcer

ATTEST: ~/
"

Name: Roger omas
Title:\._.Eßcu ve Vice President,

General Counsel and Secretary

NY1 26586677.1
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State of Marland
Department of
Assessments and Taxation

Charer Division

"Marn O'Maley
Governr

C. John Sulvan Jr.
Director

Paul B. Anderon
Adtrarr

Date: 09/17/2009

BALLI SPAH ANREWS & INGERSOLL
ROBERT DARLL
18TH FLOOR

300 EAST LOMB ST.
BALTIMORE MD 21202-3268

THIS LETTER IS TO

. ENTITY NAME

DEPARTMENT ID

TYPE OF REQUEST

DATE FILED
TIME FILED

RECORDING FEE
EXPEDITED FEE

COPY FEE

POSTAGE FEE
FILING NUER
CUSTOMER ID
WORK ORDER NUER

CONFIRM ACCEPTANCE OF THE FOLLOWING FILING:

MACK-CAI REATY CORPORATION
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ARTICLES SUPPLEMENTARY
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02:23 PM

$100.00
$90.00
$27.00
$5.00
1000361998635704
0002329260
0001772298

'PLEASE VERIFY. THE INFORMTION CONTAINED IN TlIS LETTER. NOTIFY TlIS DEPARTME

IN WRITING IF AN INFORMTION IS INCORRECT. INCLUDE Tl CUSTOMER ID AN Tl WORK
ORDER NUER ON AN INQUIRIES.

Charter Division

Baltimore Metro Area (410) 767-1350

outside Metro Area (888) 246-5941
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