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If the only securities being registered on this form are being offered pursuant to dividend or interest reinvestment plans, please check the
following box.  o

If any of the securities being registered on this form are to be offered on a delayed or continuous basis pursuant to Rule 415 under the Securities
Act of 1933, other than securities offered only in connection with dividend or interest reinvestment plans, please check the following box.  x

If this form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act of 1933, please check the
following box and list the Securities Act registration statement number of the earlier effective registration statement for the same offering.  o

If this form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act of 1933, check the following box and list the
Securities Act registration number of the earlier effective registration statement for the same offering.  o

If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that shall become effective
upon filing with the Commission pursuant to Rule 462(e) under the Securities Act of 1933, check the following box.  x

If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.D. filed to register additional
securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act of 1933, check the following box.  o

Large accelerated filer  x Accelerated filer  o

Non-accelerated filer  o (Do not check if a smaller reporting company) Smaller reporting company  o

CALCULATION OF REGISTRATION FEE

Title of Each Class of
Securities to Be Registered

Amount to
Be Registered (1)(2)

Proposed Maximum
Offering Price Per

Security(1)(2)

Proposed Maximum
Aggregate

Offering Price(1)(2)
Amount of

Registration Fee(1)(2)

Mack-Cali Realty
Corporation:
Common Stock ($0.01 par
value)(4) (10) (10) (10) N/A
Preferred Stock(5) (10) (10) (10) N/A
Depositary Shares(6) (10) (10) (10) N/A
Guarantees(7) (10) (10) (10) N/A
Warrants(8) (10) (10) (10) N/A

Mack-Cali Realty, L.P.:
Debt Securities(9) (10) (10) (10) N/A
TOTALS: (10) (10) $ 2,500,000,000(3) (3)(11)
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(1) In U.S. dollars or the equivalent thereof denominated in one or more foreign currencies or units of two or more foreign currencies or
composite currencies.

(2) Estimated solely for the purposes of calculating the registration fee and exclusive of accrued interest, if any. No separate
consideration will be received for shares of common stock or preferred stock that are issued upon conversion of preferred stock or depositary
shares registered under this registration statement. In addition, in the event that debt securities are issued at a discount, debt securities may be
sold at a higher principal amount but the aggregate initial offering price shall not exceed $2,500,000,000.

(3) The aggregate maximum public offering price of all offered securities issued pursuant to this registration statement will not exceed
$2,500,000,000 and has not been allocated among the classes of securities in reliance upon General Instruction II.E. of Form S-3 nor among the
registrants in accordance with the Securities and Exchange Commission Staff�s unallocated shelf procedure for a majority-owned subsidiary of a
co-registrant.

(4) There are being registered an indeterminate number of shares of common stock as may, from time to time, be issued by Mack-Cali
Realty Corporation at indeterminate prices or issuable upon conversion of or in exchange for preferred stock or depositary shares registered
hereunder or upon exercise of the common stock warrants registered hereunder, as the case may be. Shares of common stock may be issued from
time to time in one or more classes or series.

(5) There are being registered an indeterminate number of shares of preferred stock as may, from time to time, be issued by Mack-Cali
Realty Corporation at indeterminate prices or issuable upon conversion of or in exchange for other classes or series of preferred stock registered
hereunder or upon exercise of the preferred stock warrants registered hereunder, as the case may be. Shares of preferred stock may be issued
from time to time in one or more classes or series.

(6) There are being registered an indeterminate number of depositary shares as may, from time to time, be issued by Mack-Cali Realty
Corporation at indeterminate prices or issuable upon conversion of other classes or series of preferred stock registered hereunder, which shall be
represented by depositary receipts representing an interest in all or a specified portion of a share of preferred stock.

(7) Debt securities of Mack-Cali Realty, L.P. may be accompanied by guarantees to be issued by Mack-Cali Realty Corporation. None of
the proceeds from the sale of these debt securities will be received by Mack-Cali Realty Corporation for the issuance of the guarantees. Pursuant
to Rule 457(n) under the Securities Act of 1933, as amended, no separate filing fee for the guarantees is required. Debt securities of Mack-Cali
Realty, L.P. currently have an investment grade rating.

(8) There are being registered an indeterminate number of warrants to purchase either preferred stock or common stock of Mack-Cali
Realty Corporation as may be sold, from time to time, by Mack-Cali Realty Corporation. Warrants may be sold separately or with the preferred
stock or common stock.

(9) There are being registered hereunder an indeterminate amount of non-convertible debt securities as may, from time to time, be issued
by Mack-Cali Realty, L.P. at indeterminate prices. Debt securities may be issued from time to time in one or more classes or series.
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(10) Not specified as to each class of securities to be registered, pursuant to General Instruction II.E. of Form S-3 under the Securities Act of
1933, as amended (the �Securities Act�).

(11) The $2,500,000,000 of securities covered by this registration statement includes $1,675,000,000 of unsold securities (the �Unsold
Securities�) from the Registration Statement on Form S-3 filed by the registrant on April 27, 2011, File No. 333-173749 (the �2011 Registration
Statement�).  The 2011 Registration Statement is subject to expiration on the third anniversary of the date of filing with the Commission pursuant
to Rule 415(a)(5) under the Securities Act.  Pursuant to Rule 415(a)(6) under the Securities Act, the Unsold Securities and the related filing fee
previously deemed paid in connection with the 2011 Registration Statement are being carried forward to this registration statement.  The filing
fee of $106,260 with respect to the $825,000,000 of new securities covered by this registration statement has been calculated in accordance with
Rule 457(o) under the Securities Act at the statutory rate of $128.80 per $1,000,000 of securities registered.
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PROSPECTUS

$2,500,000,000

MACK-CALI REALTY CORPORATION

Common Stock, Preferred Stock, Depositary Shares, Warrants and Guarantees

MACK-CALI REALTY, L.P.

Debt Securities

Mack-Cali Realty Corporation may, from time to time, in one or more series, offer the following securities:

• common stock;

• preferred stock;

• preferred stock represented by depositary shares;

• warrants to purchase common stock or preferred stock; or

• guarantees of debt securities issued by Mack-Cali Realty, L.P.

Mack-Cali Realty, L.P. may, from time to time, in one or more series, offer debt securities.

The initial offering price for any of these securities will not exceed $2,500,000,000.  We will describe the terms of any such offering in a
supplement to this prospectus. Such prospectus supplement will contain the following information about the offered securities:
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• title and amount;

• offering price, underwriting discounts and commissions and our net proceeds;

• any market listing and trading symbol;

•  names of lead or managing underwriters and description of underwriting arrangements; and

• the specific terms of the offered securities.

The common stock of Mack-Cali Realty Corporation is listed on The New York Stock Exchange under the symbol �CLI.�  The closing price of the
common stock of Mack-Cali Realty Corporation as reported on The New York Stock Exchange on April 17, 2014 was $20.28 per share.  If any
other securities offered hereby will be listed on a national securities exchange, such listing will be described in the application prospectus
supplement.

In connection with the offering of equity securities by Mack-Cali Realty Corporation, you should carefully read
and consider the risk factors under Part I, Item 1A in the most recent Annual Report on Form 10-K of
Mack-Cali Realty Corporation, as such risk factors may be supplemented or amended from time to time under
Part II, Item 1A of its Quarterly Reports on Form 10-Q, for risks relating to investments in such securities.  In
connection with the offering of debt securities by Mack-Cali Realty, L.P., you should carefully read and
consider the risk factors under Part I, Item 1A in the most recent Annual Report on Form 10-K of Mack-Cali
Realty, L.P., as such risk factors may be supplemented or amended from time to time under Part II, Item 1A of
its Quarterly Reports on Form 10-Q, for risks relating to investments in such securities.

Our mailing address and telephone number are:

343 Thornall Street

Edison, New Jersey 08837

(732) 590-1000
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Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

The date of this prospectus is April 18, 2014
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We have not authorized any person to give any information or to make any representations other than those contained or incorporated by
reference in this prospectus, and, if given or made, you must not rely upon such information or representations as having been authorized. This
prospectus does not constitute an offer to sell or the solicitation of an offer to buy any securities other than the securities described in this
prospectus or an offer to sell or the solicitation to buy such securities in any circumstances in which such offer or solicitation is unlawful.
Neither the delivery of this prospectus nor any sale made under this prospectus will, under any circumstances, create any implication that there
has been no change in our affairs since the date of this prospectus or that the information contained or incorporated by reference in this
prospectus is correct as of any time subsequent to the date of such information.

Edgar Filing: MACK CALI REALTY CORP - Form S-3ASR

9



Table of Contents

Unless the context otherwise requires, all references in this prospectus to the �registrant,� �we,� �us,� or �our� include Mack-Cali Realty
Corporation, a Maryland corporation (the �Company�), and any subsidiaries or other entities controlled by us, including Mack-Cali
Realty, L.P., a Delaware limited partnership. All references in this prospectus to the �Operating Partnership� include Mack-Cali Realty,
L.P. and any subsidiaries or other entities that the Operating Partnership owns or controls. All references in this prospectus to �common
stock� refer to our common stock, par value $.01 per share. All references in this prospectus to �units� refer to the units of limited
partnership interest in the Operating Partnership.

ABOUT THIS PROSPECTUS

This prospectus is part of an automatic shelf registration statement on Form S-3. Under this shelf registration statement, we may sell, in one or
more offerings for total proceeds of up to $2,500,000,000, any combination of common stock, preferred stock, depositary shares or warrants of
the Company or debt securities of the Operating Partnership, which may be accompanied by guarantees of the Company. This prospectus
provides you with a general description of the securities we may offer. If required, each time we sell securities, we will provide a prospectus
supplement that will contain specific information about the terms of that offering and those securities. The prospectus supplement may add,
update or change information contained in this prospectus. Before you buy any of our securities, it is important for you to consider the
information contained in this prospectus and any prospectus supplement together with additional information described under the heading
�Information About Us.�

CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

We consider portions of this prospectus, including the documents incorporated by reference, to be forward-looking statements within the
meaning of Section 27A of the Securities Act and Section 21E of the Securities Exchange Act of 1934, as amended (the �Exchange Act�).  We
intend such forward-looking statements to be covered by the safe harbor provisions for forward-looking statements contained in Section 27A of
the Securities Act and Section 21E of the Exchange Act.  Such forward-looking statements relate to, without limitation, our future economic
performance, plans and objectives for future operations and projections of revenue and other financial items.  Forward-looking statements can be
identified by the use of words such as �may,� �will,� �plan,� �potential,� �projected,� �should,� �expect,� �anticipate,� �estimate,� �continue� or comparable
terminology.  Forward-looking statements are inherently subject to risks and uncertainties, many of which we cannot predict with accuracy and
some of which we might not even anticipate.  Although we believe that the expectations reflected in such forward-looking statements are based
upon reasonable assumptions at the time made, we can give no assurance that such expectations will be achieved.  Future events and actual
results, financial and otherwise, may differ materially from the results discussed in the forward-looking statements.  Readers are cautioned not to
place undue reliance on these forward-looking statements.

Among the factors about which we have made assumptions are:

• risks and uncertainties affecting the general economic climate and conditions, which in turn may have a negative effect on the
fundamentals of our business and the financial condition of our tenants and residents;

• the value of our real estate assets, which may limit our ability to dispose of assets at attractive prices or obtain or maintain debt financing
secured by our properties or on an unsecured basis;
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• the extent of any tenant bankruptcies or of any early lease terminations;

• our ability to lease or re-lease space at current or anticipated rents;

• changes in the supply of and demand for our properties;

• changes in interest rate levels and volatility in the securities markets;

• changes in operating costs;

• our ability to obtain adequate insurance, including coverage for terrorist acts;

• the availability of financing on attractive terms or at all, which may adversely impact our ability to pursue acquisition and development
opportunities and refinance existing debt and our future interest expense;

• changes in governmental regulation, tax rates and similar matters; and

1
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• other risks associated with the development and acquisition of properties, including risks that the development may not be completed on
schedule, that the tenants or residents will not take occupancy or pay rent, or that development or operating costs may be greater than
anticipated.

For further information on factors which could impact us and the statements contained herein, see the �Risk Factors� under Part I, Item 1A in the
most recent Annual Report on Form 10-K of Mack-Cali Realty Corporation and in the most recent Annual Report on Form 10-K of Mack-Cali
Realty, L.P., as such risk factors may be supplemented or amended from time to time under Part II, Item 1A in their respective Quarterly Reports
on Form 10-Q, for risks relating to investments in our securities. We assume no obligation to update and supplement forward-looking statements
that become untrue because of subsequent events, new information or otherwise.

AVAILABLE INFORMATION

Both Mack-Cali Realty Corporation and Mack-Cali Realty, L.P. file annual, quarterly and current reports with the Securities and Exchange
Commission. You may read and copy any documents filed by Mack-Cali Realty Corporation or Mack-Cali Realty, L.P. at the Securities and
Exchange Commission�s public reference room located at 100 F Street, N.E., Washington, D.C. 20549. You may obtain information on the
operation of the public reference room of the Securities and Exchange Commission by calling the Securities and Exchange Commission at
1-800-SEC-0330. You also can request copies of such documents, upon payment of a duplicating fee, by writing to the public reference room of
the Securities and Exchange Commission, 100 F Street, N.E., Washington, D.C. 20549. The Securities and Exchange Commission maintains a
web site that contains reports, proxy and information statements and other information regarding registrants that file electronically with the
Securities and Exchange Commission. The address of the Securities and Exchange Commission�s web site is: http://www.sec.gov . In addition,
the Company�s common stock is listed on The New York Stock Exchange, and similar information concerning the Company can be inspected
and copied at the offices of The New York Stock Exchange, 20 Broad Street, New York, New York 10005. In addition, copies of the annual,
quarterly, and current reports of Mack-Cali Realty Corporation and Mack-Cali Realty, L.P. may be obtained from our website at
http://www.mack-cali.com.  The information available on or through our website is not a part of this prospectus or any prospectus supplement.

We have filed with the Securities and Exchange Commission an automatic shelf registration statement on Form S-3 (of which this prospectus is
a part) under the Securities Act with respect to the securities offered by this prospectus. This prospectus does not contain all of the information
set forth in the registration statement, certain portions of which have been omitted as permitted by the rules and regulations of the Securities and
Exchange Commission. Statements contained in this prospectus as to the contents of any contract or other document are not necessarily
complete, and in each instance please see the copy of such contract or other document filed as an exhibit to the registration statement, each such
statement being qualified in all respects by such reference and the exhibits and schedules thereto. For further information regarding us and the
securities offered by this prospectus, please refer to the registration statement and such exhibits and schedules which may be obtained from the
Securities and Exchange Commission at its principal office in Washington, D.C. upon payment of the fees prescribed by the Securities and
Exchange Commission, or from its web site.

INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

In this document, we �incorporate by reference� the information we file with the Securities and Exchange Commission, which means that we can
disclose important information to you by referring to that information. The information incorporated by reference is considered to be a part of
this prospectus, and later information filed with the Securities and Exchange Commission will update and supersede this information. We
incorporate by reference the documents listed below and any future filings made with the Securities and Exchange Commission under Sections
13(a), 13(c), 14 or 15(d) of the Exchange Act after the date of this prospectus until the offering is completed:
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Mack-Cali Realty Corporation:

(1) Our Annual Report on Form 10-K (File No. 1-13274) for the fiscal year ended December 31, 2013, as filed with the Securities
and Exchange Commission on March 3, 2014; and

(2) Our Proxy Statement relating to our Annual Meeting of Stockholders to be held on May 12, 2014, as filed with the Securities
and Exchange Commission on April 14, 2014; and

(3) Our Current Reports on Form 8-K (File No. 1-13274) as filed with the Securities and Exchange Commission on February

2
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27, 2014, March 3, 2014 (excluding the information furnished therein under Items 2.02, 7.01 and 9.01) and March 21, 2014;

(4) The description of our common stock and the description of certain provisions of Maryland Law contained in:

i. Our Registration Statement on Form 8-A dated August 9, 1994;

ii. Our Articles of Restatement dated September 18, 2009; and

iii. Any amendments or reports filed for the purpose of updating such description.

Mack-Cali Realty, L.P.:

(1) Our Annual Report on Form 10-K (File No. 333-57103-01) for the fiscal year ended December 31, 2013, as filed with the Securities and
Exchange Commission on March 3, 2014; and

(2) Our Current Reports on Form 8-K (File No. 333-57103-01) as filed with the Securities and Exchange Commission on February 27,
2014, March 3, 2014 (excluding the information furnished therein under Items 2.02, 7.01 and 9.01) and March 21, 2014;.

Except as otherwise indicated, all documents we file with the Securities and Exchange Commission pursuant to Sections 13(a), 13(c), 14 and
15(d) of the Exchange Act subsequent to the date of this prospectus and prior to the filing of a post-effective amendment to the registration
statement of which this prospectus is a part that indicates that all securities offered have been sold or that deregisters all securities then
remaining unsold will be deemed to be incorporated by reference into this prospectus and to be part hereof from the date of filing of such
documents.  Any statement contained in any document incorporated or deemed to be incorporated by reference herein will be deemed to be
modified or superseded for purposes of this prospectus to the extent that a statement contained herein or in any other subsequently filed
document which also is or is deemed to be incorporated by reference herein modifies or supersedes such statement. Any such statement so
modified or superseded will not be deemed, except as modified or superseded, to constitute a part of this prospectus.

We will provide, free of charge, to any person, including any beneficial owner, to whom a copy of this prospectus is delivered, upon written or
oral request, a copy of any or all of the documents incorporated by reference into this prospectus, other than exhibits to those documents unless
specifically incorporated by reference.  To request a copy of those documents, you should contact us as set forth below under �Information About
Us.�
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INFORMATION ABOUT US

We are a fully-integrated, self-administered and self-managed real estate investment trust (�REIT�) that owns and operates a real estate portfolio
comprised predominantly of Class A office and office/flex properties located primarily in the Northeast with a recent emphasis on expansion
into the multi-family rental sector in the same markets.  We perform substantially all real estate leasing, management, acquisition, development
and construction services on an in-house basis.

As of December 31, 2013, we owned or had interests in 279 properties, consisting of 267 commercial properties, primarily class A office and
office/flex properties, totaling approximately 31.0 million square feet, leased to approximately 2,000 commercial tenants and 12 multi-family
rental properties containing over 3,600 residential units, plus developable land (collectively, the �Properties�).  The Properties are comprised of:
(a) 247 wholly-owned or Company-controlled properties consisting of 135 office buildings and 95 office/flex buildings aggregating
approximately 27.6 million square feet, six industrial/warehouse buildings totaling approximately 387,400 square feet, five multi-family
properties totaling 1,081 apartments, three stand-alone retail properties totaling approximately 40,000 square feet, and three land leases
(collectively, the �Consolidated Properties�); and (b) 22 office and two retail properties, aggregating approximately 3.0 million square feet, seven
multi-family properties totaling 2,597 apartments, and a 350-room hotel, which are owned by unconsolidated joint ventures in which the
Company has investment interests.  Unless otherwise indicated, all references to square feet represent net rentable area.  As of December 31,
2013, the office, office/flex, industrial/warehouse and stand-alone retail properties included in the Consolidated Properties were 86.1 percent
leased.  Percentage leased includes all leases in effect as of the period end date, some of which have commencement dates in the future, and
leases that expire at the period end date.  Leases that expire as of December 31, 2013 aggregate 690,895 square feet, or 2.5 percent of the net
rentable square footage.  The Properties are located in seven states, primarily in the Northeast, and the District of Columbia.

Our historical strategy has been to focus our operations, acquisition and development of office properties in high-barrier-to-entry markets and
sub-markets where we believe we are, or can become, a significant and preferred owner and operator.  With changing work force demographics
and reduced demand for suburban office properties in our markets, we intend to continue to leverage our experience and expertise in our core
Northeast markets to aggressively pursue multi-family rental investments in those markets, both through acquisitions and development, both
wholly owned and through joint ventures.  This strategy includes selectively disposing of office and office/flex assets and re-deploying proceeds
to multi-family rental properties, as well as the repositioning of a portion of our office properties and land held for development to multi-family
rental properties.

The Company�s shares of common stock are listed on The New York Stock Exchange under the symbol �CLI.�  The Company has paid regular
quarterly distributions on its common stock since it commenced operations as a REIT in 1994.  The Company intends to continue making
regular quarterly distributions to the holders of its common stock.  Distributions depend upon a variety of factors, and there can be no assurance
that distributions will be made in the future.

Substantially all of the Company�s interests in its properties are held by, and its operations are conducted through, the Operating Partnership, or
by entities controlled by the Operating Partnership. The Company is the sole general partner of the Operating Partnership. As of March 31, 2014,
the Company, as general partner, owns approximately 88.5 percent of the outstanding common partnership units of the Operating Partnership.

The Company was incorporated under the laws of the State of Maryland on May 24, 1994, and the Operating Partnership was formed under the
laws of the state of Delaware on May 31, 1994. Our executive offices are located at 343 Thornall Street, Edison, New Jersey 08837, and our
telephone number is (732) 590-1000. We maintain an Internet website at � http://www.mack-cali.com .� We have not incorporated by reference
into this prospectus the information in, or that can be accessed through, our website, and you should not consider it to be a part of this prospectus
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RATIOS OF EARNINGS TO FIXED CHARGES

The following table shows ratios of earnings to fixed charges for the Company and the Operating Partnership for the periods shown:

Period Company
Operating
Partnership

Year ended December 31, 2013 (a) (a)
Year ended December 31, 2012 1.3x 1.3x
Year ended December 31, 2011 1.5x 1.5x
Year ended December 31, 2010 1.3x 1.3x
Year ended December 31, 2009 1.5x 1.5x

(a) Deficiency of earnings to cover fixed charges for the year ended December 31, 2013 was $(89,605,000).

We compute the ratio of earnings to fixed charges by dividing earnings by fixed charges. For this purpose, earnings consist of income from
continuing operations before non-controlling interest and equity in earnings from unconsolidated joint ventures, plus fixed charges as defined
below (excluding capitalized interest and preferred security dividend requirements of consolidated subsidiaries), amortization of capitalized
interest and distributed income of unconsolidated joint ventures, and, minus the non-controlling interest in income of consolidated subsidiaries
that have not incurred fixed charges. Fixed charges consist of interest costs, both expensed and capitalized, amortization of deferred financing
costs, the interest portion of ground rents on land leases, and preferred security dividend requirements of consolidated subsidiaries.

RATIOS OF EARNINGS TO COMBINED FIXED CHARGES AND PREFERRED SECURITY DIVIDENDS

The following table shows ratios of earnings to combined fixed charges and preferred security dividends for the Company and the Operating
partnership for the periods shown:

Period Company
Operating
Partnership

Year ended December 31, 2013 (a) (a)
Year ended December 31, 2012 1.3x 1.3x
Year ended December 31, 2011 1.5x 1.5x
Year ended December 31, 2010 1.3x 1.3x
Year ended December 31, 2009 1.5x 1.5x

(a) Deficiency of earnings to cover combined fixed charges and preferred security dividends for the year ended December 31, 2013
was $(89,605,000).
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We compute the ratio of earnings to combined fixed charges and preferred security dividends by dividing earnings by combined fixed charges
and preferred security dividends. For this purpose, earnings consist of income from continuing operations before non-controlling interest and
equity in earnings from unconsolidated joint ventures, plus fixed charges as defined below (excluding capitalized interest and preferred security
dividend requirements of consolidated subsidiaries), amortization of capitalized interest and distributed income of unconsolidated joint ventures,
and, minus the non-controlling interest in income of consolidated subsidiaries that have not incurred fixed charges. Fixed charges consist of
interest costs, both expensed and capitalized, amortization of deferred financing costs, the interest portion of ground rents on land leases, and
preferred security dividend requirements of consolidated subsidiaries.

USE OF PROCEEDS

Unless otherwise specified in the applicable prospectus supplement, we intend to use the net proceeds from the sale of securities offered by this
prospectus for general corporate purposes, including the development and acquisition of additional properties and other acquisition transactions,
the repayment of outstanding debt and improvements to properties in our portfolio. As required by the terms of the limited partnership
agreement of the Operating Partnership, we must invest the net proceeds of any sale of our common stock or preferred stock in the Operating
Partnership in exchange for additional units of limited partnership interest.

5
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DESCRIPTION OF DEBT SECURITIES

Unless we specify otherwise in a prospectus supplement, the Operating Partnership�s debt securities will be issued under an indenture that is
dated as of March 16, 1999, between the Company, the Operating Partnership and Wilmington Trust Company, as trustee. The indenture has
been filed with the Securities and Exchange Commission. The Trust Indenture Act of 1939 governs the indenture, under which the indenture was
previously qualified. The following description summarizes only the material provisions of the indenture. Accordingly, you should read the
indenture because it, and not this description, defines your rights as holders of debt securities issued by the Operating Partnership. You also
should read the applicable prospectus supplement for additional information and the specific terms of the debt securities.

The terms �we,� �us� and �our� as such terms as used in the following description of debt securities refer to Mack-Cali Realty, L.P. unless the context
requires otherwise.

General

The debt securities offered by means of this prospectus will be our direct, unsecured, non-convertible obligations. Except for any series of debt
securities which is specifically subordinated to our other unsecured and unsubordinated debt, the debt securities will rank equally with all of our
other unsecured and unsubordinated debt. We may issue debt securities in one or more series without limit as to the aggregate principal amount.
The board of directors of the Company, the sole general partner of the Operating Partnership, will determine the terms of the debt. All debt
securities of one series need not be issued at the same time and a series may generally be reopened for additional issuances, without the consent
of the holders of the debt securities of the series.

As of the date of this prospectus, the following series of our debt securities were issued and outstanding:

• $150,000,000 5.125% senior unsecured notes due January 15, 2015 issued on January 25, 2005

• $200,000,000 5.80% senior unsecured notes due January 15, 2016, $100,000,000 of which was issued on November 30, 2005 and
$100,000,000 of which was issued on January 24, 2006;

• $250,000,000 7.75% senior unsecured notes due August 15, 2019 issued on August 14, 2009;

• $300,000,000 4.50% senior unsecured notes due April 18, 2022 issued on April 19, 2012;
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• $250,000,000 2.50% senior unsecured notes due December 15, 2017 issued on November 20, 2012; and

• $275,000,000 3.15% senior unsecured notes due May 15, 2023 issued on May 8, 2013.

For the specific terms of any series of our debt securities, see the supplemental indentures which are attached as exhibits to the registration
statement of which this prospectus is a part.

If any debt securities issued by the Operating Partnership rate below investment grade at the time of issuance, they will be fully and
unconditionally guaranteed by the Company as to payment of principal, interest and any premium.

The indenture provides that there may be more than one trustee, each with respect to one or more series of debt securities. Any trustee under the
indenture may resign or be replaced with a successor trustee. Except as otherwise described in this prospectus, any action by a trustee may be
taken only with respect to the debt securities for which it is the trustee under the indenture.

Terms

A prospectus supplement will describe the specific terms of any debt securities we offer, including:

• the title of the debt securities;

6
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• the aggregate principal amount of the debt securities and any limit on the aggregate principal amount;

• the price at which we will issue the debt securities;

• the fixed or variable rate at which the debt securities will bear interest, or the method to determine the interest rate;

• the basis upon which we will calculate interest on the debt securities if other than a 360-day year of twelve 30-day months;

• the timing, place and manner of making principal, interest and any premium payments on the debt securities;

• the place where you may serve notices about the debt securities and the indenture;

• whether and under what conditions we or the holders may redeem the debt securities;

• any sinking fund or similar provisions;

• the currency in which we will pay the principal, interest and any premium payments on the debt securities, if other than U.S. dollars;

• the events of default or covenants of the debt securities, if they are different from or in addition to those described in this prospectus;

• whether we will issue the debt securities in certificated or book-entry form;

• the date on which the debt securities mature;

• whether we will issue the debt securities in registered or bearer form and their denominations if other than $1,000 for registered form or $5,000
for bearer form;
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• whether the amount of payments on debt securities may be determined with reference to an index, formula or other method;

• if the debt securities are to be issued upon the exercise of debt warrants, the time, manner and place for the debt securities to be authenticated
and delivered;

• the terms and conditions, if any, upon which the debt securities may be subordinated to other of our indebtedness;

• whether the defeasance and covenant defeasance provisions described in this prospectus apply to the debt securities or are different in any
manner;

• whether or not the debt securities are guaranteed by the Company;

• whether and under what circumstances we will pay additional amounts on the debt securities for any tax, assessment or governmental charge
and, if so, whether we will have the option to redeem the debt securities instead of paying these amounts; and

• any other material terms of the debt securities not inconsistent with the provisions of the indenture.

Some debt securities may provide for less than the entire principal amount thereof to be paid if the maturity date is accelerated, which we refer to
as �original issue discount securities.� The prospectus supplement will describe any material U.S. federal income tax, accounting, and other
considerations applicable to original issue discount securities.

The indenture does not contain any provisions that would limit the ability of either the Operating Partnership to incur indebtedness or that would
afford holders of debt securities of the Operating Partnership protection in the event of a highly leveraged

7
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or similar transaction involving the Operating Partnership. However, restrictions on ownership and transfer of the Company�s common stock and
preferred stock, designed to preserve the Company�s status as a REIT under the Code, may prevent or hinder a change of control. Information
relating to any deletions from, modifications of or additions to any events of default or covenants of the Operating Partnership that are described
in this prospectus, including any addition of a covenant or other provision providing event risk or similar protection, will be set forth in an
applicable prospectus supplement.

Guarantees

Unless otherwise provided in an applicable prospectus supplement, Mack-Cali Realty Corporation, as sole guarantor, will fully, unconditionally
and irrevocably guarantee the due and punctual payment of principal, interest, and any premium on any of the debt securities of Mack-Cali
Realty, L.P. (i) rated below investment grade at the time of issuance in order to enable us to obtain more favorable interest rates and other terms
and conditions with respect to such debt securities, or (ii) as may be required pursuant to applicable rules and regulations under the Securities
Act. Mack-Cali Realty Corporation, as sole guarantor, may also guarantee any sinking fund payments on debt securities rated below investment
grade. The terms of any such guarantees will be set forth in the applicable prospectus supplement.

Denominations, Interest, Registration and Transfer

Unless otherwise described in the prospectus supplement, we will issue debt securities in denominations of:

• $1,000 if they are in registered form;

• $5,000 if they are in bearer form; or

• any denomination if they are in global form.

Unless otherwise specified in the prospectus supplement, the principal, interest and any premium on debt securities will be payable at the
corporate trust office of the trustee. However, we may choose to pay interest by check mailed to the address of the registered holder or by wire
transfer of funds to the holder at an account maintained within the United States.

Any payment of the principal, interest and any premium that we make to a trustee or paying agent and which remains unclaimed two years after
its due date will be repaid to us. Any holder of a debt security seeking payment after two years may only seek payment directly from us.
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Any interest not punctually paid or duly provided for on any interest payment date will immediately cease to be payable to the holder on the
regular record date and may be paid either:

• to the registered holder of the debt security as of the close of business on a special record date established by the trustee, who will provide
notice to the holder not less than 10 days prior to the special record date; or

• in any other lawful manner.

Subject to limitations imposed upon debt securities issued in book-entry form, you may exchange debt securities for different denominations of
the same series or surrender debt securities for transfer at the corporate trust office of the trustee. Every debt security surrendered for transfer or
exchange must be duly endorsed or accompanied by a written instrument of transfer. We will not require the holder to pay any service charge for
any transfer or exchange, but we or the trustee may require the holder to pay any applicable tax or other governmental charge.

If a prospectus supplement refers to any transfer agent in addition to the trustee that we initially designated with respect to any series of debt
securities, then we may rescind the designation or approve a change in the location of the transfer agent. However, we will be required to
maintain a transfer agent in each place of payment. We may designate additional transfer agents with respect to any series of debt securities.

Unless otherwise specified in the prospectus supplement, we and the trustee are not required to:
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• issue, transfer or exchange any security if the debt security may be among those selected for redemption during a 15-day period prior to the
date of selection;

• transfer or exchange any security selected for redemption in whole or in part, except, in the case of a registered security to be redeemed in part,
the portion not to be redeemed; or

• issue, transfer or exchange any security that the holder surrenders for repayment.

Merger, Consolidation or Sale

The Operating Partnership may not consolidate with, or sell, lease or convey all or substantially all of its assets to, or merge into, any other
entity, unless:

• the Operating Partnership is the surviving entity or, in the event that the Operating Partnership is not the surviving entity, the successor entity
formed by the transaction (in a consolidation) or the entity which received the transfer of assets, expressly assumes payment of the principal,
interest and any premium on all the debt securities and the performance and observance of all of the covenants and conditions contained in the
indenture;

• immediately after giving effect to the transaction, no event of default under the indenture, and no event which, after notice or the lapse of time,
would become an event of default, has occurred and is continuing; and

• the Company delivers to the trustee an officer�s certificate and legal opinion covering these conditions.

Certain Covenants

Existence:    Except as described above under the heading �Merger, Consolidation or Sale,� the Operating Partnership must preserve and keep in
full force and effect its existence, rights and franchises. However, the Operating Partnership is not required to preserve any right or franchise if
we determine that its preservation is no longer desirable in the conduct of our business and that its loss is not materially disadvantageous to the
holders of the debt securities.

Maintenance of Properties:  We must maintain all of our material properties in good condition, repair and working order, supply all properties
with all necessary equipment and make all necessary repairs, renewals, replacements and improvements necessary so that we may properly and
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advantageously conduct our business at all times. However, we may sell our properties for value in the ordinary course of business.

Insurance:  We must keep all of our insurable properties insured for commercially reasonable amounts against loss or damage with financially
sound and reputable insurance companies.

Payment of Taxes and Other Claims:  We must pay, before they become delinquent:

• all taxes, assessments and governmental charges; and

• all lawful claims for labor, materials and supplies that, if unpaid, might by law become a lien upon any property.

However, we are not required to pay any tax, assessment, charge or claim whose amount, applicability or validity is being contested in good
faith by appropriate proceedings.

Additional Covenants

Additional covenants and/or modifications to the covenants described above will be set forth in the applicable indenture or a supplemental
indenture and described in the prospectus supplement.

9
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Event of Default, Notice and Waiver

Unless otherwise provided in the prospectus supplement, the following are events of default with respect to any series of debt securities issued
under the indenture:

• default for 30 days in the payment of any installment of interest on any debt security of the series;

• default in the payment of the principal or any premium on any debt security of the series at its maturity;

• default in making any sinking fund payment as required for any debt security of the series;

• default in the performance of any other covenant or warranty contained in the indenture, other than covenants that do not apply to the series,
and the default continues for 60 days after notice;

• default in the payment of an aggregate principal amount exceeding $10,000,000 of any debt or any secured debt, if the default continues after
the expiration of any applicable grace period and results in the acceleration of the maturity of the debt;

• bankruptcy, insolvency or reorganization, or court appointment of a receiver, liquidator or trustee of us or any significant subsidiary or any of
our properties; and

• any other event of default provided with respect to that particular series of debt securities.

If an event of default occurs and continues, then on written notice to us the trustee or the holders of a majority in principal amount of the
outstanding debt securities of that series may declare the principal amount of all of the debt securities of that series to be due and payable
immediately. However, at any time after a declaration of acceleration of debt securities but before a judgment for payment has been obtained by
the trustee, the holders of not less than a majority in principal amount of outstanding debt securities of that series may rescind and annul the
declaration and its consequences if:

• we have paid or deposited with the trustee all required payments; and
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• all events of default have been cured or waived.

The indenture also provides that the holders of at least a majority in principal amount of the outstanding debt securities of a series may waive
any past default with respect to that series, except a default in payment or a default of a covenant or other indenture provision that can only be
modified with the consent of the holder of each outstanding debt security affected.

The indenture provides that no holders of any series may institute any judicial or other proceedings with respect to the indenture or for any
remedy under the indenture, except in the case of failure of the trustee to act for 60 days after it has received a written request to institute
proceedings for an event of default from the holders of at least a majority in principal amount of the outstanding debt securities of that series and
an offer of indemnity reasonably satisfactory to it. However, this provision will not prevent any holder from instituting suit for the enforcement
of any payment due on the debt securities.

Subject to provisions in the indenture relating to its duties in case of default, the trustee is under no obligation to exercise any of its rights or
powers under the indenture at the request or direction of any holders, unless the holders offer to the trustee reasonable security or indemnity. The
holders of at least a majority in principal amount of the outstanding debt securities of a series (or of all debt securities then outstanding under the
indenture, if applicable) have the right to direct the time, method and place of conducting any proceeding for any remedy available to the trustee.
However, the trustee may refuse to follow any direction that:

• is in conflict with any law or the indenture;

• may subject the trustee to personal liability; or

• may be unduly prejudicial to the holders not joining in the direction.

The trustee must give notice to the holders of debt securities within 90 days of a default unless the default has been cured or waived. However, if
the trustee considers it to be in the interest of the holders, the trustee may withhold notice of any default except a payment default.
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Within 120 days after the close of each fiscal year, we must deliver an officer�s certificate to the trustee stating whether such officer has
knowledge of any default under the indenture and provide specific details of any default.

Modification of the Indenture

At least a majority in principal amount of all outstanding debt securities or series of outstanding debt securities may modify or amend the
indenture if such a majority would be affected by a modification or amendment of the indenture. However, holders of each of the debt securities
affected by the modification must consent to modifications that have the following effects:

• change the stated maturity of the principal, interest or premium on any debt security;

• reduce the principal amount of, or the rate or amount of interest on, or any premium payable on redemption of, any debt security, or adversely
affect any right of repayment of the holder of any debt security;

• change the place or currency for payment of principal, interest or premium on any debt security;

• impair the right to institute suit for the enforcement of any payment on any debt security;

• reduce the percentage of outstanding debt securities of a series necessary to modify or amend the indenture, waive compliance with provisions
of the indenture or defaults and consequences under the indenture or reduce the quorum or voting requirements set forth in the indenture;

• adversely modify or affect the terms and conditions of the obligations of the Company with respect to any of its guarantees; or

• modify any of the provisions discussed above or any of the provisions relating to the waiver of past defaults or covenants, except to increase
the required percentage to take the action or to provide that other provisions may not be modified or waived without the consent of the holder.

The indenture provides that the holders of at least a majority in principal amount of a series of outstanding debt securities may waive compliance
by us with covenants relating to that series.

We and the trustee can modify the indenture without the consent of any holder for any of the following purposes:
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• to evidence the succession of another person to us as obligor;

• to add to our covenants for the benefit of the holders or to surrender any right or power conferred upon us;

• to add events of default for the benefit of the holders;

• to add or change any provisions of the indenture to facilitate the issuance of, or to liberalize the terms of, debt securities in bearer form, or to
permit or facilitate the issuance of debt securities in uncertificated form, so long as it does not materially adversely affect the interests of any of
the holders;

• to secure the debt securities;

• to establish the form or terms of debt securities of any series;

• to provide for the acceptance of appointment by a successor trustee to facilitate the administration of the trusts under the indenture by more
than one trustee;

• to cure any ambiguity, defect or inconsistency in the indenture, so long as the action does not materially adversely affect the interests of any of
the holders;
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• to supplement any of the provisions of the indenture to the extent necessary to permit or facilitate defeasance and discharge of any series, so
long as the action does not materially adversely affect the interests of any of the holders; or

• to change or eliminate any of the provisions of the indenture, provided that any such change or elimination shall become effective only when
there are no outstanding securities of any series created prior to the execution of a supplemental indenture which is entitled to the benefit of such
provision.

In addition, with respect to any guaranteed securities, the Company or any of its subsidiaries may, without the consent of any holder, directly or
indirectly assume the payment of the principal, interest and any premium on the guaranteed securities and the performance of every covenant of
the indenture that must be performed by us. Upon any assumption, the Company will succeed to the Operating Partnership under the indenture
and the Operating Partnership will be released from all obligations and covenants with respect to the guaranteed securities. To effect any
assumption, we must:

• deliver to the trustee an officer�s certificate and an opinion of counsel stating that the guarantee and all other of our covenants in the indenture
remain in full force and effect;

• deliver to the trustee an opinion of independent counsel that the holders of guaranteed securities will have no federal tax consequences as a
result of the assumption; and

• if any debt securities are then listed on the New York Stock Exchange, ensure that those debt securities will not be delisted as a result of the
assumption.

The indenture provides that in determining whether the holders of the requisite principal amount of outstanding debt securities of a series have
given any request, demand, authorization, direction, notice, consent or waiver or whether a quorum is present at a meeting of holders of debt
securities:

• the principal amount of an original issue discount security that is deemed to be outstanding is the amount of its principal that would be due and
payable as of the date of determination upon declaration of acceleration of maturity;

• the principal amount of a debt security denominated in a foreign currency that is deemed outstanding is the U.S. dollar equivalent of the
principal amount, determined on the issue date for the debt security;

• the principal amount of an indexed security that is deemed outstanding is the principal face amount of the indexed security at original issuance,
unless otherwise provided with respect to the indexed security; and
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• debt securities that are directly or indirectly owned by us are disregarded.

The indenture contains provisions for convening meetings of the holders of debt securities of a series. The trustee, the Operating Partnership, the
Company or the holders of at least 25% in principal amount of the outstanding debt securities of a series may call a meeting. Except for any
consent that the holder of each debt security affected by modifications and amendments of the indenture must give, the affirmative vote of the
holders of a majority in principal amount of the outstanding debt securities of that series will be sufficient to adopt any resolution presented at a
meeting at which a quorum is present. However, except as referred to above, any resolution with respect to any request, demand, authorization,
direction, notice, consent, waiver or other action that may be made, given or taken by the holders of a specified percentage less than a majority
in principal amount of the outstanding debt securities of a series may be adopted at a meeting at which a quorum is present only by the
affirmative vote of the holders of the specified percentage. Any resolution passed or decision taken at any meeting of holders duly held in
accordance with the indenture will be binding on all holders of debt securities of that series. The quorum at any meeting will be persons holding
or representing a majority in principal amount of the outstanding debt securities of a series. However, if any action is to be taken at a meeting
with respect to a consent or waiver that may be given by the holders of not less than a specified percentage in principal amount of the
outstanding debt securities of a series, the persons holding or representing that specified percentage will constitute a quorum.

However, there is no minimum quorum requirement at a meeting where debt security holders meet in response to a request or other action that
may be made by a specific percentage of holders. In addition, the principal amount of the outstanding debt securities that vote in favor of any
action taken at that meeting will be taken into account in determining the validity of that action under the indenture.
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Discharge, Defeasance and Covenant Defeasance

We may discharge obligations to holders of any series of debt securities that have not already been delivered to the trustee for cancellation and
that either have become due and payable or will become due and payable within one year, or are scheduled for redemption within one year, by
irrevocably depositing with the trustee, in trust, funds sufficient to pay the principal, interest and any premium on the series to the stated maturity
or redemption date.

The indenture provides that, unless otherwise provided in the prospectus supplement, as long as the holders of the debt securities will not
recognize any resulting income, gain or loss for federal income tax purposes, the Operating Partnership may elect either:

• to defease and discharge itself and the Company from all of their obligations with respect to the debt securities, which we refer to as
�defeasance�; or

• to release itself and the Company from their obligations under particular sections of the indenture, which we refer to as �covenant defeasance.�

In order to make a defeasance election, the Company or the Operating Partnership must irrevocably deposit with the trustee, in trust, a sufficient
amount to pay the principal, interest and any premium on the debt securities, and any mandatory sinking fund or analogous payments on the debt
securities, on the scheduled due dates. The deposit may be either an amount in the currency in which the debt securities are payable at stated
maturity, or government obligations, or both. The Company or the Operating Partnership must also deliver to the trustee an opinion of counsel
on the tax consequences of defeasance.

The prospectus supplement may further describe any provisions permitting defeasance or covenant defeasance with respect to the debt securities
of a particular series.

In the event the Operating Partnership effects covenant defeasance and declares debt securities due and payable because of the occurrence of any
event of default, the amount payable in currency and government obligations on deposit with the trustee will be sufficient to pay amounts due at
the time of their maturity but may not be sufficient to pay amounts due at the time of any acceleration resulting from the event of default.
However, the Operating Partnership and, if such debt securities have been guaranteed, the Company, shall remain liable to make payment of
such amounts due at the time of acceleration.

The prospectus supplement may further describe the provisions, if any, permitting defeasance or covenant defeasance, including any
modifications to the provisions described above, with respect to the debt securities of any series.

Subordination
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The prospectus supplement will set forth any terms and conditions of subordination of any debt securities. These terms will include:

• a description of various debt securities ranking senior to the debt securities;

• the subordination of any debt securities;

• restrictions on payments in the event of a default; and

• any provisions requiring holders of debt securities to remit certain payments to holders of senior indebtedness.

Global Securities

We may issue debt securities of a series in whole or in part in the form of one or more global securities that we will deposit with a depositary,
identified in the prospectus supplement relating to the series. We may issue global securities in either registered or bearer form and in either
temporary or permanent form. The prospectus supplement will describe the specific terms of the depositary arrangement with respect to a series
of debt securities.
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DESCRIPTION OF COMMON STOCK

The following description of our common stock in this prospectus contains the general terms and provisions of our common stock. The
particular terms of any offering of our common stock will be described in a prospectus supplement relating to such offering. The prospectus
supplement may provide that our common stock will be issuable upon conversion of preferred stock or upon the exercise of warrants to purchase
our common stock. The statements below describing our common stock are subject to and qualified by, the applicable provisions of our charter
and bylaws.

The terms �we,� �us� and �our� as such terms are used herein refer to Mack-Cali Realty Corporation unless the context requires otherwise.

General

We are authorized under our charter to issue 190,000,000 shares of our common stock. Each outstanding share of common stock entitles the
holder to one vote on all matters presented to stockholders for a vote. Holders of common stock have no preemptive or cumulative voting rights.
At April 3, 2014, 88,632,245 shares of our common stock were issued and outstanding. Our common stock currently is listed for trading on the
New York Stock Exchange under the symbol �CLI.�

All shares of common stock to be outstanding following this offering will be, upon our receipt of the consideration therefor, duly authorized,
validly issued, fully paid and non-assessable. We may pay dividends to the holders of our common stock if and when declared by our board of
directors out of legally available funds. We intend to continue to pay quarterly dividends on our common stock. Dividends depend on a variety
of factors, and there can be no assurances that distributions will be made in the future.

Under Maryland law, our stockholders generally are not liable for our debts or obligations. If we are liquidated, subject to the right of any
holders of preferred stock to receive preferential distributions, each outstanding share of common stock will participate pro rata in any assets
remaining after our payment of, or adequate provision for, all of our known debts and liabilities, including debts and liabilities arising out of our
status as general partner of Mack-Cali Realty, L.P. All shares of our common stock have equal distribution, liquidation and voting rights, and
have no preferences or exchange rights, subject to the ownership limits set forth in our charter or as permitted by our board of directors.

Ownership Limitations and Restrictions on Transfer

Generally, our charter provides that no person may beneficially own or be deemed to beneficially own by virtue of the attribution rules of the
Internal Revenue Code of 1986, as amended (the �Code�), more than 9.8% of our issued and outstanding capital stock. In addition, our charter and
bylaws contain provisions that would have the effect of delaying, deferring or preventing a change in control.  See �Certain Provisions of
Maryland Law and our Charter and Bylaws.�

Edgar Filing: MACK CALI REALTY CORP - Form S-3ASR

36



In order for us to maintain our REIT qualification under the Code, not more than 50% in value of our outstanding capital stock may be owned,
directly or indirectly, by five or fewer individuals (including certain entities treated as individuals for these purposes) during the last half of a
taxable year, and at least 100 persons must beneficially own our outstanding capital stock for at least 335 days per 12 month taxable year, or
during a proportionate part of a taxable year of less than 12 months.  To help ensure that we meet these tests, our charter provides that no holder
may beneficially own or be deemed to beneficially own by virtue of the attribution rules of the Code, more than 9.8% of our issued and
outstanding capital stock. Our board of directors may waive this ownership limit if it receives evidence that ownership in excess of the limit will
not jeopardize our REIT status under the Code.

The ownership limitations and restrictions on transfer will not apply if our board of directors determines that it is no longer in our best interest to
attempt to qualify, or to continue to qualify, as a REIT under the Code.

All certificates representing shares of our capital stock will bear a legend referring to the restrictions described above.

If you beneficially own more than 5% of our outstanding capital stock, you must file a written response to our request for stock ownership
information, which we will mail to you no later than January 30th of each year. This notice should contain your name and address, the number of
shares of each class or series of stock you beneficially own and a description of how you hold the shares.  In addition, you must disclose to us in
writing any additional information we request in order to determine the effect of your ownership of such shares on our status as a REIT under
the Code.
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These ownership limitations could have the effect of precluding a third party from obtaining control over us unless our board of directors and
our stockholders determine that maintaining REIT status is no longer desirable.

Operating Partnership Agreement

The partnership agreement of Mack-Cali Realty, L.P. requires that the consent of the holders of at least 85% of Mack-Cali Realty, L.P.�s
partnership units is required:

• to merge (or permit the merger of) Mack-Cali Realty, L.P. with another unrelated entity, unless Mack-Cali Realty, L.P. shall be the
surviving entity in such merger;

• to dissolve, liquidate, or wind-up Mack-Cali Realty, L.P.; or

• to convey or otherwise transfer all or substantially all of the assets of Mack-Cali Realty, L.P.

As of March 31, 2014, we, as general partner of Mack-Cali Realty, L.P., held approximately 88.5 percent of the outstanding common
partnership units of Mack-Cali Realty, L.P. Consequently, approval of any of the foregoing transactions currently would not require the consent
of any of the limited partners of Mack-Cali Realty, L.P.

The partnership agreement also contains provisions restricting us from engaging in a merger or sale of substantially all of our assets, unless such
transaction was one where all of the limited partners received for each partnership unit, an amount of cash, securities, or other property equal to
the number of shares of common stock into which such partnership unit is convertible multiplied by the greatest amount of cash, securities or
other property paid to a holder of one share of common stock in consideration of one share of common stock.  However, if, in connection with a
merger or sale of substantially all of our assets, a purchase, tender or exchange offer was made to all of the outstanding common stockholders,
each partnership unit holder would receive the greatest amount of cash, securities, or other property which such partnership unit holder would
have received had it exercised its redemption rights and received common stock in exchange for its partnership units immediately before such
purchase, tender or exchange offer expires.

We may merge with another entity, without any of the restrictions identified in the immediately preceding paragraph, so long as each of the
following requirements are satisfied:

• after a merger, substantially all of the assets owned by the surviving entity, other than partnership units we hold, are owned by
Mack-Cali Realty, L.P. or another limited partnership or limited liability company which is the survivor of a merger with Mack-Cali Realty,
L.P.;
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• the limited partners own a percentage interest of the surviving partnership based on the fair market value of the net assets of
Mack-Cali Realty, L.P. and the fair market value of the other net assets of the surviving partnership before the transaction;

• the rights, preferences and privileges of the limited partners in the surviving partnership are at least as favorable as those in effect
before the transaction; and

• such rights of the limited partners include the right to exchange their interests in the surviving partnership for at least one of: (A) the
consideration available to such limited partners, or (B) if the ultimate controlling person of the surviving partnership has publicly traded
common equity securities, such common equity securities, with an exchange ratio based on the relative fair market value of such securities and
the common stock.

Redemption Rights

Certain individuals who received common units in Mack-Cali Realty, L.P. have the right to have their common units redeemed for cash, based
upon the fair market value of an equivalent number of shares of our common stock at the time of such redemption, or, at our election, shares of
our common stock, on a one-for-one basis.  However, we may not pay for such redemption with shares of common stock if, after giving effect to
such redemption, any person would beneficially or constructively own shares in excess of the ownership limit described in �Ownership
Limitations and Restrictions on Transfer.� As of March 31, 2014, the limited
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partners of Mack-Cali Realty, L.P. owned 11,518,069 common units, which may be redeemed, at our election, for an equal number of shares of
our common stock.

Transfer Agent

The transfer agent for our common stock is:

Computershare Trust Company, N.A.

P.O. Box 30170

College Station, TX 77942-3170

1-800-317-4445

www.computershare.com/investor

DESCRIPTION OF PREFERRED STOCK

The following description of our preferred stock in this prospectus contains the general terms and provisions of our preferred stock. The
particular terms of any offering of preferred stock will be described in a prospectus supplement relating to such offering. The statements below
describing our preferred stock are subject to and qualified by, the applicable provisions of our charter, bylaws and any articles supplementary.

The terms �we,� �us� and �our� as such terms are used herein refer to Mack-Cali Realty Corporation unless the context requires otherwise.

General

We are authorized to issue up to 5,000,000 shares of preferred stock. Under our charter, we may issue shares of preferred stock from time to
time, in one or more series, as authorized by our board of directors. Before the issuance of shares of each series, our board of directors is
required by Maryland law and our charter to adopt resolutions and file articles supplementary with the State Department of Assessment and
Taxation of Maryland, setting forth for each such series: the designation of the series to distinguish it from other series and classes of our stock,
the number of shares to be included in the series and the terms, preferences, conversion or other rights, voting powers, restrictions, limitations as
to dividends, qualifications and terms or conditions of redemption of the shares of the series.

Edgar Filing: MACK CALI REALTY CORP - Form S-3ASR

40



Because our board of directors has the power to establish the terms and conditions of each series of preferred stock, it may afford the holders of
any series of preferred stock powers, preferences and rights, voting or otherwise, senior to the rights of holders of shares of our common stock.
Our issuance of preferred stock could have the effect of delaying or preventing a change in control.

Terms

When we issue preferred stock and receive the consideration therefor, such preferred stock will be duly authorized, validly issued, fully paid and
non-assessable. The preferred stock will not have any preemptive rights.

Articles supplementary that will become part of our charter will reflect the specific terms of any new series of preferred stock offered. A
prospectus supplement will describe these specific terms, including:

• the title and stated value;

• the number of shares, liquidation preference and offering price;

• the dividend rate, dividend periods and payment dates;

• the date on which dividends begin to accrue or accumulate;

• any auction and remarketing procedures;
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• any retirement or sinking fund requirement;

• the price and the terms and conditions of any redemption right;

• any listing on any securities exchange;

• the price and the terms and conditions of any conversion or exchange right;

• whether interests will be represented by depositary shares;

• any voting rights;

• the relative ranking and preferences as to dividends, liquidation, dissolution or winding up;

• any limitations on issuing any series of preferred stock ranking senior to or on a parity with the series of preferred stock as to dividends,
liquidation, dissolution or winding up;

• any limitations on direct or beneficial ownership and restrictions on transfer;

• any U.S. federal income tax considerations, if appropriate; and

• any other specific terms, preferences, rights, limitations or restrictions.

Rank

Unless otherwise described in the prospectus supplement, the preferred stock will have the following ranking as to dividends, liquidation,
dissolution or winding up:
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• senior to our common stock and to all other equity securities ranking junior to the preferred stock;

• on a parity with all equity securities issued by us which by their terms rank on a parity with the preferred stock; and

• junior to all equity securities issued by us which by their terms rank senior to the preferred stock.

Dividends

If declared by our board of directors, preferred stockholders will be entitled to receive cash dividends at the rate set forth in the prospectus
supplement. We will pay dividends to stockholders of record on the record date fixed by our board of directors. The prospectus supplement will
specify whether dividends on any series of preferred stock are cumulative or non-cumulative. If dividends are cumulative, they will be
cumulative from the date set forth in the prospectus supplement. If dividends are non-cumulative and our board of directors does not declare a
dividend payable on a dividend payment date, then the holders of that series will have no right to receive a dividend, and we will not be
obligated to pay an accrued dividend later for the missed dividend period, whether or not our board of directors declares dividends on the series
on any future date.

If any preferred stock is outstanding, we will not declare or pay dividends on, or redeem, purchase or otherwise acquire any shares of, our
common stock or any capital stock ranking junior to a series of preferred stock, other than dividends paid in, or conversions or exchanges for,
common stock or other capital stock junior to the preferred stock, unless:

• if the series of preferred stock has cumulative dividends, we have declared and paid full cumulative dividends for all past dividend
periods or declared and reserved funds for payment therefor before or at the same time as the declaration and payment on the junior series; or

• if the series of preferred stock does not have cumulative dividends, we have declared and paid full dividends for the current dividend
period or declared and reserved funds for payment therefor before or at the same time as the declaration and payment on the junior series.
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Unless the prospectus supplement provides otherwise, when we do not pay dividends on shares from more than one series of preferred stock
ranking in parity as to dividends in full (or we have not reserved a sufficient sum for full payment), all of these dividends will be declared pro
rata so that the amount of dividends declared per share in each series will in all cases bear the same ratio of accrued dividends owed. These pro
rata payments per share will not include interest, nor will they include any accumulated unpaid dividends from prior periods if the dividends in
question are non-cumulative.

Redemption

If specified in the prospectus supplement, we will have the right to redeem all or any part of the preferred stock in each series at our option, or
the preferred stock will be subject to mandatory redemption.

If the series of preferred stock is subject to mandatory redemption, the prospectus supplement will specify:

• the number of shares we will redeem in each year;

• the date after which we may or must commence the redemption; and

• the redemption price per share, which will include all accrued and unpaid dividends other than non-cumulative dividends for prior dividend
periods.

Except as otherwise provided in the prospectus supplement, the redemption price may be payable in cash or other property.

Unless the prospectus supplement provides otherwise, we will not redeem less than all of a series of preferred stock, or purchase or acquire any
shares of a series of preferred stock, other than conversions or exchanges for common stock or other capital stock junior to the preferred stock,
unless:

• if the series of preferred stock has cumulative dividends, we have declared and paid full cumulative dividends for all past and current
dividend periods for this series or declared and reserved funds for payment; or

• if the series of preferred stock does not have cumulative dividends, we have declared and paid full dividends for the current dividend
period or declared and reserved funds for payment.

Edgar Filing: MACK CALI REALTY CORP - Form S-3ASR

44



We may, however, purchase or acquire preferred stock of any series to preserve our status as a REIT under the Code or pursuant to an offer
made on the same terms to all holders of preferred stock of that series.

If we redeem fewer than all outstanding shares of preferred stock of any series, we will determine the number of shares to be redeemed and
whether we will redeem shares pro rata by shares held or shares requested to be redeemed or by lot in a manner that we determine.

We will mail redemption notices at least 30 days, but not more than 60 days, before the redemption date to each holder of record of a series of
preferred stock to be redeemed at the address shown on the share transfer books. Each notice will state:

• the redemption date;

• the number of shares and series of the preferred stock to be redeemed;

• the redemption price;

• the place to surrender certificates for payment of the redemption price;

• that dividends on the shares redeemed will cease to accrue on the redemption date; and

• the date upon which any conversion rights will terminate.
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If we redeem fewer than all outstanding shares of a series of preferred stock, the notice also will specify the number of shares we will redeem
from each holder. If we give notice of redemption and have set aside sufficient funds necessary for the redemption in trust for the benefit of
stock we will redeem, then dividends will thereafter cease to accrue and all rights of the holders of the shares will terminate, except the right to
receive the redemption price.

Liquidation Preference

If we liquidate, dissolve or wind up our affairs, then holders of each series of preferred stock will receive out of our legally available assets a
liquidating distribution in the amount of the liquidation preference per share for that series as specified in the prospectus supplement, plus an
amount equal to all dividends accrued and unpaid, but not including amounts from prior periods for non-cumulative dividends, before we make
any distributions to holders of our common stock or any other capital stock ranking junior to the preferred stock. Once holders of outstanding
preferred stock receive their respective liquidating distributions, they will have no right or claim to any of our remaining assets. In the event that
our assets are not sufficient to pay the full liquidating distributions to the holders of all outstanding preferred stock and all other classes or series
of its capital stock ranking on a parity with our preferred stock, then we will distribute our assets to those holders in proportion to the full
liquidating distributions to which they would otherwise have received.

After we have paid liquidating distributions in full to all holders of our preferred stock, we will distribute our remaining assets among holders of
any other capital stock ranking junior to the preferred stock according to their respective rights and preferences and number of shares. For this
purpose, our consolidation or merger with any other corporation or entity, or a sale of all or substantially all of our property or business, does not
constitute a liquidation, dissolution or winding up of our affairs.

Voting Rights

Holders of preferred stock will not have any voting rights, except as set forth below or otherwise set forth in the prospectus supplement.

Unless the prospectus supplement provides otherwise, whenever we have not paid dividends on any shares of preferred stock for six or more
consecutive quarterly periods, the holders of such shares may vote, separately as a class with all other series of preferred stock on which we have
not paid dividends, for the election of two additional directors to our board of directors. In this event, our board of directors will be increased by
two directors. The holders of a series of preferred stock on which we have not paid dividends may vote for the additional directors at our next
annual meeting of stockholders and at each subsequent annual meeting until:

• if the series of preferred stock has a cumulative dividend, we have fully paid all unpaid dividends on the shares for the past dividend
periods and the then current dividend period, or we have declared the unpaid dividends and set apart a sufficient sum for their payment; or

• if the series of preferred stock does not have a cumulative dividend, we have fully paid four consecutive quarterly dividends, or we
have declared the dividends and set apart a sufficient sum for their payment.
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Unless the prospectus supplement provides otherwise, we cannot take any of the following actions without the affirmative vote of holders of at
least two-thirds of the outstanding shares of each series of preferred stock:

• authorize, create or increase the authorized or issued amount of any class or series of capital stock ranking senior to the series of
preferred stock as to dividends or liquidation distributions;

• reclassify any authorized capital stock into shares ranking senior to the series of preferred stock as to dividends or liquidation
distributions;

• issue any obligation or security convertible into or evidencing the right to purchase any share ranking senior to the series of preferred
stock as to dividends or liquidation distributions; or

• amend, alter or repeal any provision of our charter in a manner that materially and adversely affects any right, preference, privilege or
voting power of the series of preferred stock.

19

Edgar Filing: MACK CALI REALTY CORP - Form S-3ASR

47



Table of Contents

For these purposes, the following events do not materially and adversely affect a series of preferred stock, unless otherwise provided in an
applicable prospectus supplement:

• an increase in the amount of the authorized shares of preferred stock;

• the creation or issuance of any other series of preferred stock ranking the same as or junior to such series as to dividends and
liquidation distributions; or

• an increase in the amount of authorized shares of the series of preferred stock or any other series of preferred stock ranking the same
as or junior to such series as to dividends and liquidation distributions.

The holders of a series of preferred stock will have such voting rights as provided for in the articles supplementary establishing any such series
of preferred stock and as described in the applicable prospectus supplement, however, if we redeem or call for redemption all outstanding shares
of a series and deposit sufficient funds in a trust to effect the redemption on or before the occurrence of the act requiring the vote, such holders
of a series of preferred stock will have no voting rights.

Conversion Rights

If any series of preferred stock is convertible into common stock, the prospectus supplement will describe the following terms:

• the number of shares of common stock into which the shares of preferred stock are convertible;

• the conversion price or manner by which we will calculate the conversion price;

• the conversion period;

• whether conversion will be at our option or the option of the holders of the preferred stock;

• any events requiring an adjustment of the conversion price; and
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• provisions affecting conversion in the event of the redemption of the series of preferred stock.

Ownership Limitations and Restrictions on Transfer

As further discussed under �Description of Common Stock�Ownership Limitations and Restrictions on Transfer,� in order for us to maintain our
REIT qualification under the Code, not more than 50% in value of our outstanding capital stock may be owned, directly or indirectly, by five or
fewer individuals (including certain entities treated as individuals for these purposes) during the last half of a taxable year. As a result, our
charter provides that no person may beneficially own or be deemed to beneficially own by virtue of the attribution rules of the Code, more than
9.8% of our issued and outstanding shares of capital stock. Accordingly, the articles supplementary designating the terms of each series of
preferred stock may contain provisions restricting the ownership and transfer of the preferred stock. The prospectus supplement will specify any
additional ownership limitations and restrictions on transfer relating to a series of preferred stock. Our board of directors may waive this
ownership limit if it receives evidence that ownership in excess of the limit will not jeopardize our REIT status under the Code.

These ownership limitations could have the effect of discouraging a takeover or other transaction in which holders of some shares of our capital
stock might receive a premium for their shares over the then prevailing market price or which such holders might believe to be otherwise in their
best interest.

Stockholder Liability

Under Maryland law, none of the holders of our outstanding stock, including holders of preferred stock, will be personally liable for our acts and
obligations solely as a result of their status as holders of such stock, and our funds and property are the only recourse for our acts or obligations.
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Transfer Agent

The prospectus supplement will identify the transfer agent for the preferred stock.

DESCRIPTION OF DEPOSITARY SHARES

The following description of our depositary shares in this prospectus contains the general terms and provisions of the depositary shares. The
particular terms of any offering of depositary shares will be described in a prospectus supplement relating to such offering. The statements below
describing the depositary shares are subject to and qualified by, the applicable provisions of our charter, bylaws and any articles supplementary.

The terms �we,� �us� and �our� as such terms are used herein refer to Mack-Cali Realty Corporation unless the context requires otherwise.

General

We may offer and sell depositary shares, each of which would represent a fractional interest of a share of a particular series of preferred stock.
We will issue shares of preferred stock to be represented by depositary shares and deposit such shares of preferred stock with a preferred stock
depositary under a separate deposit agreement among us, a preferred stock depositary and the holders of the depositary shares. Subject to the
terms of the deposit agreement and as further set forth in an applicable prospectus supplement, each owner of a depositary share will possess, in
proportion to the fractional interest of a share of preferred stock represented by the depositary share, all the rights and preferences of the
preferred stock represented by the depositary shares.

Depositary receipts will evidence the depositary shares issued pursuant to the deposit agreement. Immediately after we issue and deliver
preferred stock to a preferred stock depositary, the preferred stock depositary will issue the depositary receipts.

Dividends and Other Distributions

The preferred stock depositary will distribute all cash dividends on the preferred stock to the record holders of the depositary shares. Holders of
depositary shares generally must file proofs, certificates and other information and pay charges and expenses of the preferred stock depositary in
connection with distributions.

Unless otherwise provided in the deposit agreement or an applicable prospectus supplement, if a distribution on the preferred stock is other than
in cash and it is feasible for the preferred stock depositary to distribute the property it receives, the preferred stock depositary will distribute the

Edgar Filing: MACK CALI REALTY CORP - Form S-3ASR

50



property to the record holders of the depositary shares. If such a distribution is not feasible and we approve, the preferred stock depositary may
sell the property and distribute the net proceeds from the sale to the record holders of the depositary shares.

No distribution will be made on any depositary share to the extent that it represents any class or series of preferred stock that has been converted
or exchanged.

Withdrawal of Stock

Unless we have previously called the depositary shares for redemption or the holder of the depositary shares has converted such shares and
unless otherwise provided in an applicable prospectus supplement, a holder of depositary shares may surrender them at the corporate trust office
of the preferred stock depositary in exchange for whole or fractional shares of the underlying preferred stock together with any money or other
property represented by the depositary shares. Once a holder has exchanged the depositary shares, the holder may not redeposit the preferred
shares and receive depositary shares again. If a depositary receipt presented for exchange into preferred stock represents more shares of
preferred stock than the number to be withdrawn, the preferred stock depositary will deliver a new depositary receipt for the excess number of
depositary shares.

Redemption of Depositary Shares

Unless otherwise provided in an applicable prospectus supplement, whenever we redeem shares of preferred stock held by a depositary, the
depositary will redeem the corresponding amount of depositary shares. The redemption price per depositary share will
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be equal to the applicable fraction of the redemption price and any other amounts payable with respect to the preferred stock. If we intend to
redeem fewer than all of the depositary shares, we and the preferred stock depositary will select the depositary shares to be redeemed as nearly
pro rata as practicable without creating fractional depositary shares or by any other equitable method that we determine preserves our REIT
status.

On the redemption date:

• all dividends relating to the shares of preferred stock called for redemption will cease to accrue;

• we and the preferred stock depositary will no longer deem the depositary shares called for redemption to be outstanding; and

• all rights of the holders of the depositary shares called for redemption will cease, except the right to receive any money payable upon
redemption and any money or other property to which the holders of the depositary shares are entitled upon redemption.

Voting of the Preferred Stock

When a preferred stock depositary receives notice regarding a meeting at which the holders of the underlying preferred stock have the right to
vote, it will mail that information to the holders of the depositary shares. Each record holder of depositary shares on the record date may then
instruct the preferred stock depositary to exercise its voting rights for the amount of preferred stock represented by that holder�s depositary
shares. The preferred stock depositary will vote in accordance with these instructions. The preferred stock depositary will abstain from voting to
the extent it does not receive specific instructions from the holders of depositary shares. A preferred stock depositary will not be responsible for
any failure to carry out any instruction to vote, or for the manner or effect of any vote, as long as any action or non-action is in good faith and
does not result from negligence or willful misconduct of the preferred stock depositary.

Liquidation Preference

In the event of our liquidation, dissolution or winding up, a holder of depositary shares will receive the fraction of the liquidation preference
accorded each share of underlying preferred stock represented by the depositary share, as described in the applicable prospectus supplement.

Conversion of Preferred Stock
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Depositary shares will not themselves be convertible into common stock or any other of our securities or property, except in connection with
preserving our status as a REIT under the Code, unless otherwise provided in an applicable prospectus supplement. However, if the underlying
preferred stock is convertible, as described in the applicable prospectus supplement, holders of depositary shares may surrender them to the
preferred stock depositary with written instructions to convert the preferred stock represented by their depositary shares into whole shares of
common stock, other shares of our preferred stock or other shares of stock, as applicable. Upon receipt of these instructions and any amounts
payable in connection with a conversion, we will convert the preferred stock using the same procedures as those provided for delivery of
preferred stock. If a holder of depositary shares converts only part of its depositary shares, the preferred stock depositary will issue a new
depositary receipt for any depositary shares not converted. We will not issue fractional shares of common stock upon conversion. If a conversion
will result in the issuance of a fractional share, we will pay an amount in cash equal to the value of the fractional interest based upon the closing
price of the common stock on the last business day prior to the conversion.

Amendment and Termination of a Deposit Agreement

Unless otherwise provided in an applicable prospectus supplement, we and the preferred stock depositary may amend any form of depositary
receipt evidencing depositary shares and any provision of a deposit agreement. However, unless the existing holders of at least two-thirds of the
applicable depositary shares then outstanding have approved the amendment, or unless otherwise provided in an applicable prospectus
supplement, we and the preferred stock depositary may not make any amendment that:

• would materially and adversely alter the rights of the holders of depositary shares; or

• would be materially and adversely inconsistent with the rights granted to the holders of the underlying preferred stock.

22

Edgar Filing: MACK CALI REALTY CORP - Form S-3ASR

53



Table of Contents

Subject to exceptions in the deposit agreements and unless otherwise provided in an applicable prospectus supplement, and except in order to
comply with the law, no amendment may impair the right of any holder of depositary shares to surrender their depositary shares with
instructions to deliver the underlying preferred stock and all money and other property represented by the depositary shares. Every holder of
outstanding depositary shares at the time any amendment becomes effective who continues to hold the depositary shares will be deemed to
consent and agree to the amendment and to be bound by the amended deposit agreement.

Unless otherwise provided in an applicable prospectus supplement, we may terminate a deposit agreement upon not less than 30 days� prior
written notice to the preferred stock depositary if the termination is necessary to preserve our status as a REIT under the Code. If we terminate a
deposit agreement to preserve our status as a REIT under the Code, then we will use our best efforts to list the preferred stock issued upon
surrender of the related depositary shares on a national securities exchange.

In addition, a deposit agreement will automatically terminate if:

• we have redeemed all outstanding depositary shares subject to the agreement;

• a final distribution of the underlying preferred stock in connection with any liquidation, dissolution or winding up has occurred, and
the preferred stock depositary has distributed the distribution to the holders of the depositary shares; or

• each share of the underlying preferred stock has been converted into other of our capital stock not represented by depositary shares or
has been exchanged for debt securities.

Charges of a Preferred Stock Depositary

We will pay all transfer and other taxes and governmental charges arising out of a deposit agreement. In addition, we generally will pay the fees
and expenses of a preferred stock depositary in connection with the performance of its duties. However, holders of depositary shares will pay the
fees and expenses of a preferred stock depositary for any duties requested by the holders that the deposit agreement does not expressly require
the preferred stock depositary to perform.

Resignation and Removal of Preferred Stock Depositary

A preferred stock depositary may resign at any time by delivering to us notice of its election to resign. We also may remove a preferred stock
depositary at any time. Any resignation or removal will take effect upon the appointment of a successor preferred stock depositary. We will
appoint a successor preferred stock depositary within 60 days after delivery of the notice of resignation or removal. The successor must be a
bank or trust company with its principal office in the United States and have a combined capital and surplus of at least the amount set forth in the
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Miscellaneous

The preferred stock depositary will forward to the holders of depositary shares any reports and communications from us with respect to the
underlying preferred stock.

We and the preferred stock depositary will not be liable if any law or any circumstances beyond our control prevent or delay us from performing
our obligations under a deposit agreement. Unless otherwise provided in an applicable prospectus supplement, our obligations and the
obligations of a preferred stock depositary under a deposit agreement will be limited to performing duties in good faith and without negligence
in regard to voting of preferred stock, gross negligence or willful misconduct. We and a preferred stock depositary may not be required to
prosecute or defend any legal proceeding with respect to any depositary shares or the underlying preferred stock unless we are furnished with
satisfactory indemnity.

We and any preferred stock depositary may rely on the written advice of counsel or accountants, or information provided by persons presenting
shares of preferred stock for deposit, holders of depositary shares or other persons we believe in good faith to be competent, and on documents
we believe in good faith to be genuine and signed by a proper party.
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Ownership Limitations and Restrictions on Transfer

As further discussed under �Description of Common Stock�Ownership Limitations and Restrictions on Transfer,� in order for us to maintain our
REIT qualification under the Code, not more than 50% in value of our outstanding capital stock may be owned, directly or indirectly, by five or
fewer individuals (including certain entities treated as individuals for these purposes) during the last half of a taxable year. As a result, our
charter provides that no person may beneficially own or be deemed to beneficially own by virtue of the attribution rules of the Code, more than
9.8% of our issued and outstanding shares of capital stock. Accordingly, the articles supplementary designating the terms of each series of
preferred stock and the deposit agreement under which any depositary shares representing such series are issued may contain provisions
restricting the ownership and transfer of the depositary shares representing a fractional interest in a series of preferred stock. The prospectus
supplement will specify any additional ownership limitations and restrictions on transfer relating to any depositary shares. Our board of directors
may waive this ownership limit if it receives evidence that ownership in excess of the limit will not jeopardize our REIT status under the Code.

These ownership limitations could have the effect of discouraging a takeover or other transaction in which holders of some shares of our capital
stock might receive a premium for their shares over the then prevailing market price or which such holders might believe to be otherwise in their
best interest.

Depositary

The prospectus supplement will identify the preferred stock depositary for the depositary shares.

DESCRIPTION OF WARRANTS

The following description of our warrants for the purchase of preferred stock or common stock in this prospectus contains the general terms and
provisions of the warrants. The particular terms of any offering of warrants will be described in a prospectus supplement relating to such
offering. The statements below describing the warrants are subject to and qualified by, the applicable provisions of our charter, bylaws and
articles supplementary.

The terms �we,� �us� and �our� as such terms are used herein refer to Mack-Cali Realty Corporation unless the context requires otherwise.

General

We may issue warrants for the purchase of our preferred stock or common stock. We may issue warrants independently or together with any of
our securities, and warrants also may be attached to our securities or independent of them. We will issue series of warrants under a separate
warrant agreement between us and a specified warrant agent described in the prospectus supplement. The warrant agent will act solely as our
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agent in connection with the warrants and will not assume any obligation or relationship of agency or trust for or with any holders or beneficial
owners of warrants.

Terms

A prospectus supplement will describe the specific terms of any warrants that we issue or offer, including:

• the title of the warrants;

• the aggregate number of warrants;

• the price or prices at which the warrants will be issued;

• the currencies in which the price or prices of the warrants may be payable;

• the designation, amount and terms of our capital stock purchasable upon exercise of the warrants;

• the designation and terms of our other securities, if any, that may be issued in connection with the warrants, and the number of
warrants issued with each corresponding security;
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• if applicable, the date that the warrants and the securities purchasable upon exercise of the warrants will be separately transferable;

• the prices and currencies for which the securities purchasable upon exercise of the warrants may be purchased;

• the date that the warrants may first be exercised;

• the date that the warrants expire;

• the minimum or maximum amount of warrants that may be exercised at any one time;

• information with respect to book-entry procedures, if any;

• a discussion of certain U.S. federal income tax considerations; and

• any other material terms of the warrants, including terms, procedures and limitations relating to the exchange and exercise of the
warrants.

Ownership Limitations and Restrictions on Transfer

As further discussed under �Description of Common Stock�Ownership Limitations and Restrictions on Transfer,� in order for us to maintain our
REIT qualification under the Code, not more than 50% in value of our outstanding capital stock may be owned, directly or indirectly, by five or
fewer individuals (including certain entities treated as individuals for these purposes) during the last half of a taxable year. As a result, our
charter provides that no person may beneficially own or be deemed to beneficially own by virtue of the attribution rules of the Code, more than
9.8% of our issued and outstanding shares of capital stock. Our board of directors may waive this ownership limit if it receives evidence that
ownership in excess of the limit will not jeopardize our REIT status under the Code.

These ownership limitations could have the effect of discouraging a takeover or other transaction in which holders of some shares of our capital
stock might receive a premium for their shares over the then prevailing market price or which such holders might believe to be otherwise in their
best interest.
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PLAN OF DISTRIBUTION

We may sell the securities offered by this prospectus from time to time in one or more transactions, including without limitation:

• directly to purchasers;

• to or through underwriters, brokers or dealers;

• to the public through underwriting syndicates led by one or more managing underwriters;

• To one or more underwriters acting alone for resale to investors or to the public;

• through agents; or

• through a combination of any of these methods.

A distribution of the securities offered by this prospectus may also be effected through the issuance of derivative securities, including without
limitation, warrants, subscriptions, exchangeable securities, forward delivery contracts and the writing of options.

In addition, the manner in which we may sell some or all of the securities covered by this prospectus includes, without limitation, through:

• a block trade in which a broker-dealer will attempt to sell as agent, but may position or resell a portion of the block, as principal, in
order to facilitate the transaction;

• purchases by a broker-dealer, as principal, and resale by the broker-dealer for its account;
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• ordinary brokerage transactions and transactions in which a broker solicits purchasers;

• privately negotiated transactions; or

• any combination of any of these methods.

We may also enter into hedging transactions. For example, we may:

• enter into transactions with a broker-dealer or affiliate thereof in connection with which such broker-dealer or affiliate will engage in
short sales of the common stock pursuant to this prospectus, in which case such broker-dealer or affiliate may use shares of common stock
received from us to close out its short positions;

• enter into option or other types of transactions that require us to deliver common stock to a broker-dealer or an affiliate thereof, who
will then resell or transfer the common stock under this prospectus;

• loan or pledge the common stock to a broker-dealer or an affiliate thereof, who may sell the loaned shares or, in an event of default in
the case of a pledge, sell the pledged shares pursuant to this prospectus; or

• engage in any combination of any of the foregoing transactions.

In addition, we may enter into derivative or hedging transactions with third parties, or sell securities not covered by this prospectus to third
parties in privately negotiated transactions. In connection with such a transaction, the third parties may sell securities covered by and pursuant to
this prospectus and an applicable prospectus supplement or pricing supplement, as the case may
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be. If so, the third party may use securities borrowed from us or others to settle such sales and may use securities received from us to close out
any related short positions. We may also loan or pledge securities covered by this prospectus and any applicable prospectus supplement to third
parties, who may sell the loaned securities or, in an event of default in the case of a pledge, sell the pledged securities pursuant to this prospectus
and the applicable prospectus supplement or pricing supplement, as the case may be.

A prospectus supplement with respect to each series of securities will state the terms of the offering of the securities, including:

• the terms of the offering;

• the name or names of any underwriters or agents and the amounts of securities underwritten or purchased by each of them, if any;

• the public offering price or purchase price of the securities and the net proceeds to be received by us from the sale;

• any delayed delivery arrangements;

• any initial public offering price;

• any underwriting discounts or agency fees and other items constituting underwriters� or agents� compensation;

• any discounts or concessions allowed or reallowed or paid to dealers; and

• any securities exchange on which the securities may be listed.

The offer and sale of the securities described in this prospectus by us, the underwriters or the third parties described above may be effected from
time to time in one or more transactions, including privately negotiated transactions, either:

• at a fixed price or prices, which may be changed;
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• at market prices prevailing at the time of sale, including in �at the market offerings� within the meaning of Rule 415(a)(4) of the
Securities Act by the issuer or through a designated agent;

• at prices related to the prevailing market prices; or

• at negotiated prices.

The Company�s common stock or preferred stock or debt securities of the Operating Partnership may be issued upon the exchange of debt
securities of the Operating Partnership or in exchange for other securities of the Company.

General

Any public offering price and any discounts, commissions, concessions or other items constituting compensation allowed or re-allowed or paid
to underwriters, dealers, agents or remarketing firms may be changed from time to time. Underwriters, dealers, agents and remarketing firms that
participate in the distribution of the offered securities may be �underwriters� as defined in the Securities Act. Any discounts or commissions they
receive from us and any profits they receive on the resale of the offered securities may be treated as underwriting discounts and commissions
under the Securities Act. We will identify any underwriters, agents or dealers and describe their commissions, fees or discounts in the applicable
prospectus supplement or pricing supplement, as the case may be.

Underwriters and Agents

If underwriters are used in a sale, they will acquire the offered securities for their own account. The underwriters may resell the offered
securities in one or more transactions, including negotiated transactions. These sales may be made at a fixed public offering price or prices,
which may be changed, at market prices prevailing at the time of the sale, at prices related to such prevailing market
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price or at negotiated prices. We may offer the securities to the public through an underwriting syndicate or through a single underwriter. The
underwriters in any particular offering will be mentioned in the applicable prospectus supplement or pricing supplement, as the case may be.

Unless otherwise specified in connection with any particular offering of securities, the obligations of the underwriters to purchase the offered
securities will be subject to certain conditions contained in an underwriting agreement that we will enter into with the underwriters at the time of
the sale to them. The underwriters will be obligated to purchase all of the securities of the series offered if any of the securities are purchased,
unless otherwise specified in connection with any particular offering of securities. Any initial public offering price and any discounts or
concessions allowed, reallowed or paid to dealers may be changed from time to time.

We may designate agents to sell the offered securities. Unless otherwise specified in connection with any particular offering of securities, the
agents will agree to use their best efforts to solicit purchases for the period of their appointment. We may also sell the offered securities to one or
more remarketing firms, acting as principals for their own accounts or as agents for us. These firms will remarket the offered securities upon
purchasing them in accordance with a redemption or repayment pursuant to the terms of the offered securities. A prospectus supplement or
pricing supplement, as the case may be, will identify any remarketing firm and will describe the terms of its agreement, if any, with us and its
compensation.

In connection with offerings made through underwriters or agents, we may enter into agreements with such underwriters or agents pursuant to
which we receive our outstanding securities in consideration for the securities being offered to the public for cash. In connection with these
arrangements, the underwriters or agents may also sell securities covered by this prospectus to hedge their positions in these outstanding
securities, including in short sale transactions. If so, the underwriters or agents may use the securities received from us under these arrangements
to close out any related open borrowings of securities.

Dealers

We may sell the offered securities to dealers as principals. We may negotiate and pay dealers� commissions, discounts or concessions for their
services. The dealer may then resell such securities to the public either at varying prices to be determined by the dealer or at a fixed offering
price agreed to with us at the time of resale. Dealers engaged by us may allow other dealers to participate in resales.

Direct Sales

We may choose to sell the offered securities directly. In this case, no underwriters or agents would be involved.

Institutional Purchasers
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We may authorize agents, dealers or underwriters to solicit certain institutional investors to purchase offered securities on a delayed delivery
basis pursuant to delayed delivery contracts providing for payment and delivery on a specified future date. The applicable prospectus supplement
or pricing supplement, as the case may be will provide the details of any such arrangement, including the offering price and commissions
payable on the solicitations.

We will enter into such delayed contracts only with institutional purchasers that we approve. These institutions may include commercial and
savings banks, insurance companies, pension funds, investment companies and educational and charitable institutions.

Indemnification; Other Relationships

We may have agreements with agents, underwriters, dealers and remarketing firms to indemnify them against certain civil liabilities, including
liabilities under the Securities Act. Agents, underwriters, dealers and remarketing firms, and their affiliates, may engage in transactions with, or
perform services for, us in the ordinary course of business. This includes commercial banking and investment banking transactions.

Market Making, Stabilization and Other Transactions

There is currently no market for any of the offered securities other than the common stock, which is listed on the New York Stock Exchange. If
the offered securities are traded after their initial issuance, they may trade at a discount from their initial offering price, depending upon
prevailing interest rates, the market for similar securities and other factors. While it is possible that an
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underwriter could inform us that it intended to make a market in the offered securities, such underwriter would not be obligated to do so, and any
such market making could be discontinued at any time without notice. Therefore, no assurance can be given as to whether an active trading
market will develop for the offered securities. We have no current plans for listing of the debt securities, preferred stock, warrants or other
securities issued pursuant to the registration statement of which this prospectus forms a part on any securities exchange; any such listing will be
described in the applicable prospectus supplement or pricing supplement, as the case may be.

In connection with any offering, the underwriters may purchase and sell shares of common stock in the open market. These transactions may
include short sales, syndicate covering transactions and stabilizing transactions. Short sales involve syndicate sales of common stock in excess of
the number of shares to be purchased by the underwriters in the offering, which creates a syndicate short position. �Covered� short sales are sales
of shares made in an amount up to the number of shares represented by the underwriters� over-allotment option. In determining the source of
shares to close out the covered syndicate short position, the underwriters will consider, among other things, the price of shares available for
purchase in the open market as compared to the price at which they may purchase shares through the over-allotment option. Transactions to
close out the covered syndicate short involve either purchases of the common stock in the open market after the distribution has been completed
or the exercise of the over-allotment option. The underwriters may also make �naked� short sales of shares in excess of the over-allotment option.
The underwriters must close out any naked short position by purchasing shares of common stock in the open market. A naked short position is
more likely to be created if the underwriters are concerned that there may be downward pressure on the price of the shares in the open market
after pricing that could adversely affect investors who purchase in the offering. Stabilizing transactions consist of bids for or purchases of shares
in the open market while the offering is in progress for the purpose of pegging, fixing or maintaining the price of the securities.

In connection with any offering, the underwriters may also engage in penalty bids. Penalty bids permit the underwriters to reclaim a selling
concession from a syndicate member when the securities originally sold by the syndicate member are purchased in a syndicate covering
transaction to cover syndicate short positions. Stabilizing transactions, syndicate covering transactions and penalty bids may cause the price of
the securities to be higher than it would be in the absence of the transactions. The underwriters may, if they commence these transactions,
discontinue them at any time.
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CERTAIN PROVISIONS OF MARYLAND LAW AND OUR CHARTER AND BYLAWS

The following description is a summary of certain provisions of Maryland law and of the Company�s charter and bylaws. This summary does not
purport to be complete and is subject to and qualified in its entirety by the provisions of our charter and bylaws which are incorporated by
reference as exhibits to the registration statement of which this prospectus is a part, and the Maryland General Corporation Law.

Board of Directors

Number; Vacancies.  Our bylaws provide that the number of our directors shall be established by the board of directors but shall never be less
than the minimum number required by the Maryland General Corporation Law (which is not less than one), nor more than fifteen. We have also,
in our bylaws, elected to be subject to certain provisions of Maryland law described below under the heading �Unsolicited Takeovers� which vest
in the board of directors the exclusive right to determine the number of directors and the exclusive right, by the affirmative vote of a majority of
the remaining directors, even if the remaining directors do not constitute a quorum, to fill vacancies on the board regardless of the reason for
such vacancies. These provisions of Maryland law, which are applicable even if other provisions of Maryland law or our charter or bylaws
provide to the contrary, also provide that any director elected to fill a vacancy shall hold office for the remainder of the full term of the class of
directors in which the vacancy occurred, rather than until the next annual meeting of stockholders as would otherwise be the case, and until his
or her successor is elected and qualifies.

Classified Board.   Pursuant to our charter, the directors are divided into three classes. Each class of directors serves a staggered three-year term,
such that the term of one class of directors expires each year. As the term of each class expires, stockholders will elect directors in that class for
a term of three years. Our directors serve for the terms for which they are elected and until their successors are duly elected and qualified. If our
charter was amended to declassify our board of directors, then directors elected subsequent to such amendment to our charter becoming effective
would serve until the next annual meeting of stockholders following their election and until their successors are duly elected and qualified.  Our
stockholders will consider and vote on a proposal to declassify our board of directors at our 2014 annual meeting of stockholder on May 12,
2014.

Removal of Directors.    Our charter provides that directors may be removed from office only for cause and only by the affirmative vote of at
least two-thirds of all votes entitled to be cast by our stockholders generally in the election of directors. Neither the Maryland General
Corporation Law nor our charter define the term �cause.� As a result, removal for �cause� is subject to Maryland common law and to judicial
interpretation and review in the context of the facts and circumstances of any particular situation.
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