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ITEM 5. OTHER EVENTS

On September 22, 2000, Mack-Cali Realty Corporation, a Maryland corporation
(the "Company"), and Prentiss Properties Trust, a Maryland real estate
investment trust ("Prentiss"), announced that they had mutually agreed to
terminate the Agreement and Plan of Merger (the "Merger Agreement") dated as of
June 27, 2000 among the Company, Mack-Cali Realty, L.P., a Delaware limited
partnership of which the Company is the sole general partner ("Mack-Cali
Partnership"), Prentiss and Prentiss Properties Acquisition Partners, L.P., a
Delaware limited partnership of which Prentiss (through a wholly-owned direct
subsidiary) is the sole general partner ("Prentiss Partnership"). In connection
with such termination, the Company deposited $25 million into escrow for the
benefit of Prentiss and Prentiss Partnership.

The Company and Prentiss also announced that they had simultaneously
consummated a purchase and sale transaction whereby the Company sold to Prentiss
its approximately 270,000 square foot Cielo Center property located in Austin,
Texas for a purchase price of $47,175,000.

In connection with the foregoing, the Company hereby files the following
documents.

ITEM 7.
Financial Statements, Pro Forma Financial Information and Exhibits
(c) Exhibits.

<TABLE>
<S> <C>
10.1 Termination and Release Agreement, dated September 21, 2000,
by and among Mack-Cali Realty Corporation, Mack-Cali Realty,
L.P., Prentiss Properties Trust and Prentiss Properties
Acquisition Partners, L.P.

10.2 Escrow Agreement, dated September 21, 2000, by and among
Mack-Cali Realty Corporation, Mack-Cali Realty, L.P.,



Prentiss Properties Trust, Prentiss Properties Acquisition
Partners, L.P. and Chicago Title Insurance Company, as
escrow agent.

10.3 Purchase and Sale Contract, dated September 21, 2000, by and
between Mack-Cali Texas Property L.P. and Prentiss
Properties Acquisition Partners, L.P.

99.1 News Releases dated September 22, 2000.
</TABLE>
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the
registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.

<TABLE>
<S> <C> <C>
MACK-CALI REALTY, CORPORATION
Date: September 22, 2000 By: /s/ ROGER W. THOMAS
Roger W. Thomas
Executive Vice President, General Counsel
and Secretary
</TABLE>
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EXHIBIT INDEX
<TABLE>
<CAPTION>
EXHIBIT DOCUMENT
<S> <C>
10.1 Termination and Release Agreement, dated September 21, 2000,
by and among Mack-Cali Realty Corporation, Mack-Cali Realty,
L.P., Prentiss Properties Trust and Prentiss Properties
Acquisition Partners, L.P.
10.2 Escrow Agreement, dated September 21, 2000, by and among
Mack-Cali Realty Corporation, Mack-Cali Realty, L.P.,
Prentiss Properties Trust, Prentiss Properties Acquisition
Partners, L.P. and Chicago Title Insurance Company, as
escrow agent.
10.3 Purchase and Sale Contract, dated September 21, 2000, by and
between Mack-Cali Texas Property L.P. and Prentiss
Properties Acquisition Partners, L.P.
99.1 News Releases dated September 22, 2000.
</TABLE>



EXHIBIT 10.1
TERMINATION AND RELEASE AGREEMENT

This Termination and Release Agreement (this "Termination Agreement") is
dated September 21, 2000 and is by and among Mack-Cali Realty Corporation, a
Maryland corporation, Mack-Cali Realty, L.P., a Delaware limited partnership
(collectively "Mack-Cali"), Prentiss Properties Trust, a Maryland real estate
investment trust, and Prentiss Properties Acquisition Partners, L.P., a Delaware
limited partnership (collectively "Prentiss" and together with Mack-Cali, the
"Parties"). The Parties recite unto each other and agree as follows:

RECITAL 1

The Parties entered an Agreement and Plan of Merger dated as of June 27,
2000 (hereinafter the "Merger Agreement").

RECITAL 2

The Parties wish to terminate the Merger Agreement. The Merger Agreement
provides for the payment to Prentiss Properties Trust by Mack-Cali Realty
Corporation of a Break-Up Fee if the Merger Agreement is terminated under
certain circumstances thereunder (hereinafter the "Break-Up Fee").

RECITAL 3

The Parties have agreed to terminate the Merger Agreement in accordance
with this Termination Agreement and Mack-Cali will sell certain real property
generally known as the Cielo Center in Austin, Texas (hereinafter the "Austin
Property") to Prentiss or its designee at an agreed upon price (hereinafter the
"Austin Property Transaction") pursuant to that Agreement of Purchase and Sale
dated September 21, 2000 (hereinafter the "Purchase Agreement") between Prentiss
Properties Acquisition Partners, L.P. and Mack-Cali Texas Property, L.P.

NOW, THEREFORE, in consideration of the mutual promises and covenants
contained herein, as well as the recitals, which are incorporated herein and
constitute material consideration for this Termination Agreement, the Parties
agree as follows:

1. TERMINATION OF MERGER AGREEMENT; MUTUAL RELEASE AND COVENANT NOT TO
SUE. The Parties hereby terminate the Merger Agreement pursuant to Section
7.1(a) thereof. In consideration therewith, Mack-Cali has agreed to deposit $25
million pursuant to the Escrow Agreement with Prentiss of even date (hereinafter
the "Escrow Agreement"). The Parties agree to release, discharge, forget,
acquit, and forever hold one another harmless from any and all past, present,
and future claims, demands, controversies, suits, losses, obligations, disputes,
causes of action, liabilities, debts, expenses, of whatever kind, at common law,
statutory, or otherwise, whether known or unknown, fixed or contingent,
liquidated or unliquidated, directly or indirectly arising out of or relating in
any way to the Merger Agreement, the termination thereof, or any matters
associated therewith, but excepting and excluding this Termination Agreement,
the Purchase Agreement, and the Escrow Agreement, existing from the beginning of
time to the date of this Termination Agreement (hereinafter the "Claims"). This
release runs to the benefit of all attorneys, accountants, agents, independent
contractors, affiliates, subsidiaries, employees, officers, directors, trustees,
and shareholders, of the Parties. This Termination Agreement is binding on the
Parties and their respective successors, heirs, and assigns. The Parties agree
and covenant not to sue one another for any of the Claims.

2. ESCROW PAYMENT. As contemplated by paragraph 1, above, Mack Cali
shall pay into escrow $25,000,000.00, pursuant to the terms of the Escrow
Agreement.

3. COMPLETE DEFENSE; INJUNCTIVE RELIEF. This Termination Agreement may
be pleaded as a full and complete defense to and may be used as a basis for an
injunction against any and every action, suit or any other proceeding which may
be instituted, prosecuted, maintained or attempted by any of the Parties in
breach of this Termination Agreement.

4. NO ASSIGNMENT OF CLAIMS. The Parties hereto warrant that none of the
Claims has been assigned to any third party. The Parties further warrant that
this Termination Agreement is executed without reliance upon any statement or
representation made by a third party which is not contained herein. If any
assignment has been made by any Party, the assigning Party will indemnify and
hold harmless the non-assigning Party or Parties against any claims or
liabilities which may be asserted by any third party.

5. COMPROMISE AND SETTLEMENT. This Termination Agreement is a
settlement and compromise of disputed claims and nothing described herein is to



be considered an admission of liability on the part of any of the Parties.

6. ATTORNEY'S FEES AND EXPENSES. The Parties agree that each Party
hereto will bear such Party's own attorney's fees. The Parties agree that any
other costs which were incurred by a Party hereto shall be born by the Party
which incurred such cost.

7. NO PENDING MATTERS. The Parties represent and warrant to each other
that, as of the date of this Termination Agreement, they have pending no action
or complaint against any other Party in any municipal, county, state, or federal
court, or before any municipal, county, state, federal, administrative court,
agency, tribunal, or commission. In the event that any Party is found to have
such a claim pending, such Party agrees to dismiss the same within five days
after the Party hereto makes demand upon it to do so. In any event, if a Party
is found to have such a claim pending against another Party, the Party with such
claim hereby agrees to indemnify

the other Parties and to hold them harmless should they be occasioned any costs
or expenses on account thereof.

8. NO DISPARAGEMENT. Prentiss agrees that its Chairman, President,
Chief Executive Officer, Chief Financial Officer, General Counsel, Regional
Managing Directors, and Board of Trustees (the "Prentiss Senior Managers") shall
not state anything, whether written or oral, in the media or in a press release,
to disparage or denigrate Mack-Cali or its Chairman, President, Chief Executive
Officer, Chief Financial Officer, General Counsel, Regional Heads, and Board of
Directors (the "Mack-Cali Senior Managers"). Mack-Cali agrees that the Mack-Cali
Senior Managers shall not state anything, whether written or oral, in the media
or in a press release, to disparage or denigrate Prentiss or the Prentiss Senior
Managers. The release set forth in paragraph 1, above, includes any and all
claims existing as of the date of this Termination Agreement arising out of or
relating to any past allegedly disparaging, defamatory, or denigrating matter or
statement of any kind whatsoever, relating to any of the Parties, their
respective Senior Managers, shareholders, trustees, directors, or other
affiliates or subsidiaries. Nothing in this Termination Agreement shall prevent
the Parties or their respective Senior Managers from making factual disclosures
including without limitation disclosures concerning the Merger Agreement, the
Termination Agreement, the termination of the Merger Agreement, the Purchase
Agreement, the Escrow Agreement, or the Austin Property Transaction.

9. CONFIDENTIALITY OF INFORMATION. Prentiss agrees and shall cause its
subsidiaries, officers, directors, trustees, employees, accountants, counsel,
financial advisors, and other representatives and affiliates to hold any
nonpublic information of Mack-Cali (including any information or analyses
derived from such non-public information) obtained in connection with the Merger
Agreement in confidence. Mack-Cali agrees and shall cause its subsidiaries,
officers,

directors, trustees, employees, accountants, counsel, financial advisors, and
other representatives and affiliates to hold any nonpublic information of
Prentiss (including any information or analyses derived from such non-public
information) obtained in connection with the Merger Agreement in confidence.

10. AUTHORITY; ENFORCEABILITY. Each of the Parties hereto certify that
it has the requisite power and authority to enter into this Termination
Agreement, that the execution and delivery of this Termination Agreement has
been duly authorized by all necessary actions on the part of such Party,
including all requisite approvals from the respective Boards of the Parties, and
that the Termination Agreement has been duly executed and delivered by such
party and constitutes the valid and binding agreement of such Party and is not
revocable. This Termination Agreement shall be binding and inure to the benefit
of the Parties hereto and their respective predecessors, heirs, beneficiaries,
legal and personal representatives, successors, and assigns.

11. CONSTRUCTION. This Termination Agreement shall be construed and
enforced in accordance with the laws of the State of Maryland.

12. SEVERABILITY. The invalidity or unenforceability of any particular
provision of this Termination Agreement shall not affect the other provisions
hereof, and this Termination Agreement shall be construed and enforced in all
respects to the greatest extent possible as if such invalid or unenforceable
provisions or terms were omitted and ignored.

13. TITLES. Certain paragraphs in this Termination Agreement are
introduced by titles. The titles are intended for convenience only. The content
of each such paragraphs controls the meaning without regard to the titles.



14. EXECUTION IN COUNTERPARTS. This document may be executed separately
in counterparts, and be of the same force and effect as if executed altogether
and at the same time. A fax signature shall be as effective as an original
signature.

15. NO DURESS OR RELIANCE. The Parties have not relied on any
representations made by any other Party with respect to the entry of this
Termination Agreement, except those specifically referenced in this Termination
Agreement and all other agreements referenced herein or related thereto
(including without limitation the Purchase Agreement and the Escrow Agreement) .
All verbal and other prior agreements and representations, covenants,
obligations, conditions, inducements, warranties, or undertakings relating to
the subject matter of this Termination Agreement that are not expressly
referenced or incorporated herein are hereby superseded and merged into this
Termination Agreement and are extinguished. As a clarification, the Purchase
Agreement and the Escrow Agreement are not merged into this Termination
Agreement and are not extinguished. This Termination Agreement may not be varied
or amended except by a writing signed by all of the Parties hereto. Each
signatory of this Termination Agreement has entered into same freely and without
duress, and has had the opportunity to consult with counsel of its choosing in
connection with this Termination Agreement.

16. DISPUTES. The Parties agree to attempt to resolve any disputes
arising from or relating to this Termination Agreement through mediation, to
take place in Baltimore, Maryland, within 30 days after receipt of a request to
mediate sent by either party. If mediation is unsuccessful, then any controversy
or claim arising out of or relating to this Termination Agreement, or the breach
thereof, shall be settled by binding arbitration administered by the American
Arbitration Association in accordance with its Commercial Arbitration Rules,
with the

final hearing to be conducted within 45 days after a claim has been filed unless
otherwise agreed by the Parties, and judgment on the award rendered by the panel
of three arbitrators may be entered in any court having jurisdiction thereof.
The prevailing party in any arbitration proceeding shall be entitled to an award
that includes its reasonable and necessary attorney's fees and costs incurred in
connection with the arbitration. The venue of any action to confirm or vacate
the arbitration award shall be in Baltimore, Maryland.

17. RELATIONSHIP TO AUSTIN PROPERTY TRANSACTION DOCUMENTS. This document
is to be construed in the context of, and consistently with, all documents
prepared and executed by the Parties in connection with the Austin Property
Transaction, including but not limited to the Purchase Agreement and the Escrow
Agreement.

18. PRESS RELEASE. Upon closing the Austin Property Transaction, the
Parties will issue the joint press release in the form attached hereto at
Exhibit A.

19. OTHER. Prentiss represents and warrants that, between June 27, 2000
(the execution of the Merger Agreement) and September 21, 2000 (the execution of
this Termination Agreement), neither Michael V. Prentiss nor Thomas F. August
have either: (a) had any substantive discussions with any company (other than
Mack-Cali) regarding a merger transaction between Prentiss and such company
whereby Prentiss would be acquired by such company; or (b) entered into, on
behalf of Prentiss, any written agreement with any company (other than
Mack-Cali) regarding a merger transaction whereby Prentiss would be acquired by
such company.

This Termination Agreement has been executed and delivered by the
undersigned this 21st day of September, 2000.

/s/ James A. Clabby

MACK-CALI REALTY CORPORATION

BY James A. Clabby



STATE OF TEXAS sSs.
SS.
COUNTY OF DALLAS sSs.

BEFORE ME, that undersigned Notary Public, on this day personally
appeared James A. Clabby, known to me to be the person whose name is
subscribed to the foregoing instrument. He acknowledged to me that he
executed and is duly authorized to execute the foregoing instrument for the
purposes and consideration expressed in the foregoing instrument.

GIVEN UNDER MY HAND AND SEAL OF OFFICE this the 21st day of
September, 2000.

/s/ Carol Pierce

Notary Public in and for this
State of Texas

My Commission Expires:
1-19-01 Carol Pierce

(Printed Name of Notary)

Dated:
9
/s/ James A. Clabby
MACK-CALI REALTY L.P.
BY James A. Clabby
ITS Senior Vice President
10
STATE OF TEXAS sS.
ss.
COUNTY OF DALLAS sS.

BEFORE ME, that undersigned Notary Public, on this day personally
appeared James A. Clabby, known to me to be the person whose name is
subscribed to the foregoing instrument. He acknowledged to me that he
executed and is duly authorized to execute the foregoing instrument for the
purposes and consideration expressed in the foregoing instrument.

GIVEN UNDER MY HAND AND SEAL OF OFFICE this the 21st day of
September, 2000.

/s/ Carol Pierce

Notary Public in and for this
State of Texas

My Commission Expires:
1-19-01 Carol Pierce

(Printed Name of Notary)

Dated:

11



/s/ Thomas F. August

PRENTISS PROPERTIES TRUST

BY Thomas F. August

12
STATE OF TEXAS sSs.
SS.
COUNTY OF DALLAS sSs.

BEFORE ME, that undersigned Notary Public, on this day personally
appeared Thomas F. August, known to me to be the person whose name is
subscribed to the foregoing instrument. He acknowledged to me that he
executed and is duly authorized to execute the foregoing instrument for the
purposes and consideration expressed in the foregoing instrument.

GIVEN UNDER MY HAND AND SEAL OF OFFICE this the 21st day of
September, 2000.

/s/ Carol Pierce

Notary Public in and for this
State of Texas

My Commission Expires:

1-19-01 Carol Pierce

(Printed Name of Notary)

Dated:

13

/s/ Thomas F. August

PRENTISS PROPERTIES ACQUISITION PARTNERS, L.P.
A DELAWARE LIMITED PARTNERSHIP

BY: PRENTISS PROPERTIES I, INC.

BY Thomas F. August

14

STATE OF TEXAS sSs.
SS.
COUNTY OF DALLAS sSs.

BEFORE ME, that undersigned Notary Public, on this day personally
appeared Thomas F. August, known to me to be the person whose name is
subscribed to the foregoing instrument. He acknowledged to me that he
executed and is duly authorized to execute the foregoing instrument for the
purposes and consideration expressed in the foregoing instrument.

GIVEN UNDER MY HAND AND SEAL OF OFFICE this the 21st day of
September, 2000.

/s/ Carol Pierce
Notary Public in and for this
State of Texas



My Commission Expires:
1-19-01 Carol Pierce

(Printed Name of Notary)

Dated:

15



EXHIBIT 10.2
ESCROW AGREEMENT

Date: September 21, 2000

File No.

Escrow Agent: CHICAGO TITLE INSURANCE COMPANY

Parties: Mack-Cali Realty Corporation, a Maryland corporation, Mack-Cali Realty,
L.P., a Delaware limited partnership (collectively, "Mack-Cali"), Prentiss
Properties Trust, a Maryland real estate trust and Prentiss Properties
Acquisition Partners, L.P., a Delaware limited partnership (collectively,
"Prentiss" and together with Mack-Cali, the "Parties")

In connection with the Termination and Release Agreement dated September 21,
2000 among the Parties, the Parties enter into this Escrow Agreement (the
"Agreement") and hereby authorize Escrow Agent to hold monies according to the
following terms and conditions:

1. The sum to be escrowed is $25,000,000.00 (the "Escrowed Funds").
2. The funds are to be held pending satisfaction of the following:

Upon delivery to the Escrow Agent and Mack-Cali by Prentiss of either (i)
a letter from Prentiss' independent accountants indicating the maximum
amount of money that can be paid at that time to Prentiss without causing
Prentiss to fail to meet the REIT Requirements (as hereinafter defined) or
(ii) a Fee Tax Opinion (as hereinafter defined), in either of such events,
the Escrow Agent shall deliver to Prentiss funds from the Escrow account,
in the case of 2(i) above, the lesser of the amount of funds remaining in
the escrow account and the maximum amount stated in the letter referred to
in 2 (i) above, or in the case of 2(ii) above, the amount of funds
remaining in the escrow account. A "Fee Tax Opinion" shall mean a letter
from outside counsel of Prentiss indicating that Prentiss has received a
ruling from the Internal Revenue Service holding that the receipt by
Prentiss Properties Acquisition Partners, L.P. and/or Prentiss Properties
Trust of the funds held in escrow would not cause Prentiss to fail to meet
the REIT Requirements as hereinafter defined. "REIT Requirements" shall
mean compliance with Sections 856(c) (2) and (3) of the Internal Revenue
Code of 1986, as amended. Upon the Escrow Agent's receipt of the letter
referred to in 2 (i) above or the Fee Tax Opinion defined and referred to
in 2(ii) above, the Escrow Agent shall release the Escrowed Funds or any
part thereof to Prentiss Properties Acquisition Partners, L.P., pursuant
to the written directions and instructions of Prentiss' independent
accountants and/or outside counsel directed to and received by the Escrow
Agent.

3. The funds are to be released ONLY upon written notification given by
Prentiss in accordance with Paragraph 2 above. If any funds remain in
Escrow subsequent to December 31, 2005, the Escrow Agent shall return such
funds to Mack-Cali.

4. In the event no written notification is received by Escrow Agent on or
before the date cited in Paragraph 3 above, Escrow Agent shall return all
remaining funds to Mack-Cali, without any recourse or liability to Escrow
Agent and without notice to Prentiss.

5. In the event a controversy arises over said funds, Escrow Agent, at its
sole discretion, may tender the funds into court for settlement, after
deducting its attorney's fees, court costs, and escrow fees, if any, which
have accrued.

6. Prentiss agrees to save and hold Escrow Agent harmless from any liability
arising under and as a result of this Escrow Agreement, and the Parties
further agree that the Escrow Agent may, at its option, require the
receipt, release and authorization in writing of all Parties before paying
money or delivering or redelivering documents or property to any Party or
to third parties. Escrow Agent shall not be liable for any interest or
other charges on the money held by it. Notwithstanding the above, Escrow
Agent shall invest said funds in accordance with an agreement to be
executed between Prentiss and Escrow Agent and the terms and conditions of
said agreement shall become a part of this Escrow Agreement. All interest
earned with respect to said funds shall become part of the Escrowed Funds
and shall be distributed in accordance with paragraph 2 of this Agreement.
Except as set forth in Paragraph 7(c) below, Prentiss shall be solely
responsible for the fees of the Escrow Agent hereunder.

7. (a) Escrow Agent shall hold possession of and solely keep all of the
Escrowed Funds and closing documents subject to the terms and conditions
of this Agreement, and shall deliver and dispose of the same according to



10.

the terms and conditions hereof, and shall deal with the parties hereto in
relation to the sums and documents so escrowed fairly and impartially
according to the intent of the parties as herein expressed, provided
however that Escrow Agent is to be considered as a depository only, shall
not be deemed to be a party to any document other than this Agreement, and
shall not responsible or liable in any manner whatsoever for the
sufficiency, manner of execution, or validity of any written instructions,
certificates or any other documents received by it, nor as to the
identity, authority or right of any persons executing the same.

(b) Escrow Agent shall not at any time be held liable for actions taken or
omitted to be taken in good faith and without gross negligence. The
Parties agree to save and hold Escrow Agent harmless from any loss and
from any claims or demands arising out of its actions hereunder and
Prentiss hereby agrees to indemnify Escrow Agent from any claims or
demands for losses arising out of its activities hereunder, except as set
forth in paragraph 7 (c) below.

(c) It is further understood by the Parties that if, as the result of any
disagreement between them or adverse demands and claims being made by any
of them upon Escrow Agent, or if Escrow Agent otherwise shall become
involved in litigation with respect to this Agreement, such Parties agree
that they, jointly and severally, are and shall be liable to Escrow Agent
and shall reimburse Escrow Agent on demand for all costs, expenses and
counsel fees it shall incur or be compelled to pay by reason of such
litigation, including reasonable compensation to Escrow Agent for time
expended in connection with any such dispute or litigation. Prentiss and
Mack-Cali agree among themselves that each shall be responsible to advance
one-half of all amounts due Escrow Agent under this paragraph 7(c),
provided that any such advance by the Parties as the result of any dispute
or litigation between them shall be without prejudice to their right to
recover such amount as damages from the breaching party.

(d) In taking or omitting to take any action whatsoever hereunder, Escrow
Agent shall be protected in relying upon any notice, paper, or other
document believed by it to be genuine, or upon evidence deemed by it to be
sufficient, and in no event shall Escrow Agent be liable hereunder for any
act performed or omitted to be performed by it hereunder in the absence of
gross negligence or bad faith. Escrow Agent may consult with counsel in
connection with its duties hereunder and shall be fully protected in any
act taken, suffered or permitted by it in good faith and without gross
negligence in accordance with the advice of such counsel.

The Parties hereby agree that the funds described above shall be vested in
Escrow Agent, and the Parties hereby grant, convey and deposit the funds
under the absolute control and possession of Escrow Agent until such time
as the funds are disbursed in accordance with the provisions of this
Escrow Agreement.

The foregoing terms, along with the Agreement for Purchase and Sale of
even date by and among Prentiss Properties Acquisition Partners, L.P. and
Mack-Cali Texas Property, L.P. and the Termination and Release Agreement
of even date by and between the Parties, constitute the entire agreement
between the Parties, and this Agreement shall not be modified, changed or
amended by any subsequent written or oral agreement unless agreed to in
writing by the Parties and the Escrow Agent.

NOTICES. All notices, demands, requests or other communication which may
or shall be given or served by any party to this Agreement upon any other
Party to this Agreement, shall be deemed to have been given or served
three (3) business days after the date the same is deposited in the United
States mail, registered or certified, return receipt requested, postage
prepaid and addressed to the following:

If to Seller: Mack-Cali Realty Corporation

11 Commerce Drive

Cranford, New Jersey 07016

Attention: Mitchell E. Hersh
Chief Executive Officer
and
Roger W. Thomas
Executive Vice President, General Counsel
and Secretary

With copies to: Pryor Cashman Sherman & Flynn LLP
410 Park Avenue
New York, New York 10022
Attention: Blake Hornick, Esqg.
Fax No. (212) 326-0806

If to Purchaser: Prentiss Properties Trust



3890 W. Northwest Highway, Suite 400
Dallas, Texas 75220
3

Attention: Thomas F. August

President and Chief Executive Officer
Fax No. (214) 350-2408

and

J. Kevan Dilbeck

Senior Vice President and General Counsel
Fax No. (214) 350-2409

With a copy to: Akin, Gump, Strauss, Hauer & Feld, L.L.P.

1700 Pacific Avenue,

Suite 4100

Dallas, Texas 75201
Attention: Michael E. Dillard, P.C.
Fax No. (214) 969-4343
If to Escrow Agent: Chicago Title Insurance Company
Attention: Ellen Schwab
2001 Bryan Street, Suite 1700
Dallas, Texas 75201
All Parties shall have the right from time to time to designate by written
notice to all other Parties any other address or place where such notice,
demand, or request be addressed.
11. MISCELLANEOUS.

(a) This Agreement shall be binding upon and inure to the benefit of
the parties hereto and their respective heirs, executors, administrators,
representatives, successors and assigns.

(b) This Agreement shall be construed under and governed by the laws
of the State of Texas, and, in the event that any provision hereof shall
be deemed illegal or unenforceable, said provision shall be severed
herefrom and the remainder of this Agreement shall be enforced in
accordance with the intentions of the parties as herein expressed.

(c) This Agreement may be executed in counterparts, all of which
taken together shall constitute one agreement.

4
PRENTISS: MACK-CALI:

Prentiss Properties Trust
a Maryland real estate
investment trust

/s/ J. Kevan Dilbeck

J. Kevan Dilbeck
Senior Vice President

By:

Name :
Title:

Prentiss Properties Acquisition
Partners, L.P.

a Delaware limited partnership
By: Prentiss Properties I, Inc.
a Delaware corporation

general partner

/s/ J. Kevan Dilbeck

J. Kevan Dilbeck
Senior Vice President

By:

Name:
Title:

Mack-Cali Realty Corporation
a Maryland corporation

By: /s/ James A. Clabby

James A. Clabby
Senior Vice President

Name:
Title:

Mack-Cali Realty, L.P.

a Delaware limited partnership

By: Mack-Cali Realty Corporation
its managing general partner

By: /s/ James A. Clabby

James A. Clabby
Senior Vice President

Name:
Title:

Escrow Agent acknowledges receipt of the money in the amount of $25,000,000.00

to be held in accordance with the terms of the foregoing agreement.

Escrow Agent

does not assume and shall not be liable for the performance or nonperformance of

any Party to this agreement.

ESCROW AGENT:



CHICAGO TITLE INSURANCE COMPANY,
a Missouri corporation

By: /s/ Ellen Schwab

Name: Ellen Schwab
Title: Escrow Officer



EXHIBIT 10.3

PURCHASE AND SALE CONTRACT

THIS PURCHASE AND SALE CONTRACT ("Contract") is entered into by and
between MACK-CALI TEXAS PROPERTY L.P., a Texas limited partnership ("Seller")
and PRENTISS PROPERTIES ACQUISITION PARTNERS, L.P., a Delaware limited
partnership, its permitted successors and assigns ("Purchaser").

WITNESSET H:

FOR AND IN CONSIDERATION of the promises, undertakings, and mutual
covenants of the parties herein set forth, Seller hereby agrees to sell and
Purchaser hereby agrees to purchase and pay for all that certain property
hereinafter described in accordance with the following terms and conditions:

ARTICLE I
PROPERTY

1.1 The conveyance by Seller to Purchaser shall include the tract of
land (the "Real Property") described in EXHIBIT A attached hereto, and made a
part hereof for all purposes, together with all right, title, and interest of
Seller, if any, in and to any and all strips or gores, roads, easements,
streets, and ways bounding said tract, and all rights of ingress and egress
thereto.

1.2 The conveyance by Seller to Purchaser shall also include all
improvements and fixtures (other than fixtures owned by tenants) (the
"Improvements") of any kind whatsoever situated upon the Real Property,
including, but not limited to: the building known as "Cielo Center" and all
parking areas, and other improvements (other than improvements owned by tenants)
which are situated on the Real Property (the "Building").

1.3 The conveyance by Seller to Purchaser shall also include all
personal property (except for such items as are owned by persons or entities
renting space in the Building as tenants or owned by licensees under licenses)
of every kind and character owned by Seller and now or hereafter installed,
located, situated, and used solely in or about or in connection with the
operation, use, and enjoyment of the Real Property and/or Improvements,
including any architectural plans and specifications, furniture, furnishings,
and other personal items, if any (the "Personal Property"). Personal Property
shall not include certain software and other related items which are proprietary
to Seller.

1.4 All intangible property owned by Seller and used in connection with
each tract of the Real Property, the Personal Property or Improvements,
including but not limited to the Property Contracts (defined below) (all of
which intangible property together with all replacements or additions thereto
between the date hereof and the Closing (as hereinafter defined) is hereinafter
called the "Intangible Property").

1.5 All of the Seller's interest in and to all leases, tenancy
agreements, concessions and other agreements (collectively, the "Tenant Leases")
granting to any party the right to use and occupy any portion of the Land or
Improvements, including all security and other deposits held by Seller
thereunder.

1.6 To the extent assignable, all dealer, manufacturer, builder or
other warranties pertaining in any way to the Improvements and Personal
Property.

1.7 All other assignable rights, privileges, appurtenances and licenses
owned by Seller and in any way related to the properties described above in this
Article 1.

ARTICLE II
PURCHASE PRICE

2.1 The purchase price to be paid by Purchaser to Seller for the
Property shall be the sum of Forty-Seven Million One Hundred Seventy-Five
Thousand and No/100 Dollars ($47,175,000.00). The purchase price shall be
payable in cash or other good funds to the Title Company (as hereinafter
defined), and the Title Company shall immediately deposit $25,000,000.00 (the

"Escrowed Funds") into an escrow account maintained by Chicago Title Insurance
Company ("CTIC"), as escrow agent, pursuant to an Escrow Agreement in the form
of

1

EXHIBIT D attached hereto (the "Escrow Agreement"), and the Escrowed Funds



shall be disbursed by CTIC from time to time in accordance with the terms and
provisions of the Escrow Agreement. The balance of the purchase price, plus or
minus adjustments, shall be disbursed by the Title Company to Seller at and as
part of the Closing.

ARTICLE III
EARNEST MONEY

3.1 Upon final execution of this Contract by all parties hereto,
Purchaser shall deliver the earnest money, by check, or wire transfer in the
amount of Fifty and No/100 Dollars ($50.00) ("Earnest Money") to First American
Title Insurance Company, 228 East 45th Street, New York, New York 10017-3303,
Attn.: Debra M. Hochman (the "Title Company").

3.2 Contemporaneously with the execution of this Contract, Purchaser
hereby delivers to the Title Company, by check or wire transfer, in the amount
of Fifty and No/100 Dollars ($50.00) ("Independent Contract Consideration"),
which amount the parties bargained for and agreed to as consideration for
Seller's execution, delivery and performance of this Contract. This Independent
Contract Consideration is in addition to and independent of any other
consideration or payment provided in this Contract, is non-refundable, and shall
be retained by Seller notwithstanding any other provision of this Contract.

3.3 In the event that this Contract is closed, then all Earnest Money
shall be disbursed to Seller and applied in partial satisfaction of the purchase
price. In the event that this Contract is not closed, then the Earnest Money
shall be disbursed in the manner provided for elsewhere herein. Notwithstanding
the foregoing sentence, if the Contract does not expressly provide that the
Earnest Money shall be disbursed to Seller, the Earnest Money shall be disbursed
to Purchaser.

ARTICLE IV
PRE-CLOSING OBLIGATIONS OF SELLER

4.1 Seller shall, at Seller's sole expense, within one (1) day from the
date hereof, furnish to Purchaser, or make available at the Property, the
following, to the extent the same are in the possession of Seller:

(a) An "As Built" Survey of the Real Property in the possession of
the Seller. Purchaser, at Purchaser's expense, may obtain an updated Survey of
the Real Property prior to the date of Closing, certified to the Purchaser and
the Title Company, such survey to be a Category 1A, Condition II survey as
prescribed by the Texas Land Surveyor's Association;

(b) A current commitment to issue an Owner's Policy of Title
Insurance with respect to the Real Property issued by First American Title
Insurance Company to Purchaser in the amount of $47,175,000.00, together with
good and legible copies of all documents constituting exceptions to Seller's
title as reflected in the Title Commitment;

(c) A list of all brokerage and listing agreements, construction
contracts (for tenant improvements or otherwise), space planning contracts,
service contracts, equipment leases, warranties, management, maintenance, or
other agreements ("Property Contracts") affecting the Property, together with
copies of such Property Contracts. Seller agrees not to enter into any
additional Property Contracts prior to Closing which would be binding on
Purchaser, unless such Property Contracts are approved in writing by Purchaser;

(d) Copies of all certificates of occupancy, permits, and other
governmental licenses or approvals;

(e) All site plans; construction drawings; environmental,
mechanical, electrical, structural, soils, roof, asbestos, and similar building
inspection reports; and "as built" plans and specifications relative to the
Property in the possession of Seller, if any;

(f) 2000 operating budget for the Property;

(g) Historical income, expense and capital expenditure reports for
the last two (2) years;

(h) Copies of each Tenant Lease and all amendments and supplements
thereto; and

(i) A current rent roll for the Property (the "Rent Roll"), which
Rent Roll is attached hereto as EXHIBIT E and made a part hereof.

Subject to the accuracy of the representation and warranty made by Seller in
Section 7.1(1), the Closing of the transaction described herein by Purchaser
shall be deemed satisfaction by Seller of the obligation to deliver documents
and materials pursuant to this Section 4.1 and Section 4.2 below.

4.2 Seller shall promptly deliver to Purchaser such other documents as



Purchaser may reasonably request and shall further grant access to Purchaser to
all files on the Property at a location and a time to be mutually agreed upon by
the parties.

ARTICLE V
SURVEY AND TITLE REVIEW

5.1 Purchaser shall have a period until the date of Closing in which to
review and approve the Title Commitment and the Survey (the "Title Inspection
Period"). If the information to be provided pursuant to Sections 4.1(a) and (b)
reflects or discloses any defect, exception, or other matter affecting the
Property ("Title Defects") that is unacceptable to Purchaser, then prior to the
expiration of the Title Inspection Period, Purchaser shall provide Seller with
written notice of Purchaser's objections. Seller may, at its sole option, elect
to cure or remove the objections raised by Purchaser; provided, however, that
Seller shall have no obligation to do so, except Seller must remove each of the
following (the "Mandatory Cure Matters"): any deeds of trust securing borrowed
money against the Property and each conveyance of an interest in any of the
Property made after September 15, 2000 by Seller. Should Seller elect to attempt
to cure or remove the objections, Seller shall have ten (10) days from the date
of Purchaser's written notice of objections (the "Cure Period") in which to
accomplish the cure. In the event Seller either elects not to cure or remove the
objections or is unable to accomplish same prior to the expiration of the Cure
Period, then Purchaser shall be entitled, as Purchaser's sole and exclusive
remedy, either to terminate this Contract by providing written notice of
termination to Seller within five (5) days from the date of expiration of the
Cure Period or waive the objections and close the sale of the Property as
otherwise contemplated herein. The Title Inspection Period shall be deemed to be
extended through the Cure Period and the five (5) day period thereafter during
which time Purchaser has the right to terminate the Contract. Should Purchaser
terminate the Contract due to Title Defects during such five (5) day period,
Purchaser shall receive a refund of the Earnest Money. If the Purchaser shall
fail to notify Seller in writing of any objections to the state of Seller's
title to the Property as shown by the Title Commitment and the Survey to be
provided to Purchaser pursuant to Sections 4.1 (a) and (b) hereof, then Purchaser
shall be deemed to have no objections to the state of Seller's title to the
Property as shown by the Title Commitment and the Survey, and any exceptions to
Seller's title which have not been objected to by Purchaser and which are shown
on the Survey or described in the Title Commitment shall be considered to be
"Permitted Exceptions". It is understood and agreed that the Property will be
conveyed to Purchaser subject to all Tenant Leases, and that such leases shall
be Permitted Exceptions. It is further understood and agreed that any Title
Defects which have been objected to by Purchaser and which are subsequently
waived by Purchaser shall be Permitted Exceptions.

ARTICLE VI
INSPECTION PERIOD

6.1 Purchaser shall have until the date of Closing within which to
inspect the condition of the Property, to inspect those items listed in Sections
4.1(c) through (h) ("Due Diligence Items") delivered to Purchaser, and to
evaluate the feasibility of purchasing the Property (the "Inspection Period").
Purchaser and its duly authorized agents ("Purchaser's Agents") or
representatives, upon prior notice to Seller, shall be entitled to enter upon
the Property at all reasonable times during the Inspection Period in order to
conduct engineering studies, soil tests, environmental tests, asbestos tests,
roof inspection, and any other inspections and/or tests that Purchaser may deem
necessary or advisable; however, Purchaser may not conduct invasive testing
without Seller's consent. Seller may require that its representatives accompany
Purchaser or Purchaser's Agents in connection with the inspections to be
conducted

pursuant to this Section 6.1; however, Seller covenants and agrees to make its
representatives available for such purpose; provided further, however, Purchaser
may conduct tenant interviews without the necessity of Seller's representatives
being present. Purchaser shall be responsible for any property damage caused to
Property or bodily injuries caused by Purchaser's Agents during the Inspection
Period. In the event that the inspections conducted pursuant to this Section 6.1
shows any condition to exist in the condition of the Property that is
unacceptable to Purchaser, in Purchaser's sole discretion, or if for any reason,
or for no reason whatsoever, Purchaser determines to not purchase the Property,
then Purchaser shall be entitled, as Purchaser's sole remedy, to cancel this
Contract by providing written notice of cancellation to Seller on or before the
expiration of the Inspection Period. If Purchaser shall provide written notice
of cancellation prior to the expiration of the Inspection Period, then this
Contract shall be cancelled, all Earnest Money shall be immediately returned to
Purchaser by the Title Company, and thereafter neither Seller nor Purchaser
shall have any continuing obligation one party unto the other party. On the
other hand, if Purchaser fails to provide written notice of cancellation to
Seller on or before the expiration of the Inspection Period, then the condition
of the Property shall be deemed to be acceptable to Purchaser, and Purchaser
shall no longer have the right to terminate this Contract pursuant to this



Article VI. Purchaser hereby indemnifies, protects, defends (with counsel
reasonably acceptable to Seller) and holds Seller and the Property free and
harmless from and against any and all costs, losses, liabilities, damages,
lawsuits, Jjudgments, actions, proceedings, penalties, demands, attorneys' fees,
mechanic's liens, or expenses of any kind or nature whatsoever, arising out of
or resulting from (i) any entry and/or activities upon the Property by
Purchaser, Purchaser's agents, contractors and/or subcontractors, and/or the
contractors and subcontractors of such agents, or (ii) from the enforcement of
this agreement of indemnity or the assertion by Purchaser of any defense to its
obligations under this agreement of indemnity. The foregoing indemnity by
Purchaser shall survive the termination of this Contract or the Closing.

ARTICLE VII
REPRESENTATIONS, WARRANTIES, AND COVENANTS OF
SELLER AND PURCHASER

7.1 Seller represents and warrants to Purchaser as follows:

(a) Seller will have at Closing good and indefeasible fee simple
title to the Real Property and the Improvements;

(b) There are no actions, suits, or proceedings pending or, to
Seller's knowledge, threatened against any portion of the Property, at law or in
equity, or before or by any federal, state, municipal, or other governmental
court, department, commission, board, bureau, agency, or instrumentality,
domestic or foreign;

(c) The execution by Seller of this Contract and the consummation
by Seller of the sale contemplated hereby have been duly authorized, and do not,
and, at the date of Closing, will not, to the best of Seller's knowledge, result
in a breach of any of the terms or provisions of, or constitute a default under
any indenture, agreement, instrument, or obligation to which Seller is a party
or by which the Property, or any portion thereof, is bound;

(d) Except as otherwise disclosed in writing to Purchaser by Seller
(including the matters described in EXHIBIT G hereto), Seller has not received
any written notice of any violation of any ordinance, regulation, law, statute,
building code, zoning ordinance, or environmental laws pertaining to the
Property, or any portion thereof, which has not been cured or of any pending
zoning change or special assessment pertaining to the Property;

(e) Seller has not received any written notice of condemnation of
the Property;

(f) To Seller's knowledge and except as otherwise disclosed in
writing to Purchaser by Seller (including the matters described in EXHIBIT G
hereto), all governmental approvals necessary for the operation of the Property
have been obtained and are in full force and effect, including all code
requirements regarding building occupancy and use, parking, and zoning;

(g) Except as disclosed in writing to Purchaser by Seller prior to
the date of Closing, in the Rent Roll or in EXHIBIT H hereto, (i) the Tenant
Leases provided to Purchaser are

true and correct and are in full force and effect and have not been amended,
except pursuant to amendments delivered to Purchaser, (ii) the Rent Roll for the
Property provided by Seller to Purchaser is true and correct and is complete as
to the matters contained therein, (iii) Seller has not received or sent any
notices of default under any of the Leases that have not been cured, and Seller
has no knowledge of any material defaults under any of the Leases that have not
been cured, (iv) all rent due to Seller under Leases for the month of September,
2000 has been received by Seller, and (v) all security deposits paid under the
Leases are shown in the Rent Roll provided to Purchaser;

(h) For purposes hereof, Seller's knowledge shall mean the actual,
but not constructive, knowledge of Tim Jones, Daniel Wagner, Lani Abbott, Jim
Clabby, Jeff Kennemer and Barbara Crow, property manager for the Property,
Seller hereby representing to Purchaser that Jeff Kennemer, Barbara Crow and
Lani Abbott are the persons currently employed by Seller most likely to be aware
of such matters relating to the Property;

(i) There are no assignments for the benefit of creditors,
receiverships, conservatorships or voluntary or involuntary proceedings in
bankruptcy or pursuant to any other debtor relief laws contemplated by or filed
by Seller;

(j) Seller is not a "foreign person" as defined in the Internal
Revenue Code of 1986, as amended. If requested by Purchaser, Seller will deliver
to Purchaser at Closing a certificate so stating in a form complying with said
federal tax law;

(k) Seller has received no written notice that the Property or



Seller with regard to its ownership of the Property are currently subject to any
existing or threatened investigation or inquiry by any governmental authority or
to any remedial obligations under any applicable federal, state or local laws,
regulations or ordinances pertaining to health or the environment (hereinafter
sometimes collectively called "Applicable Environmental Laws"), including
without limitation the Comprehensive Environmental Response, Compensation and
Liability Act of 1980 ("CERCLA"), the Resource Conservation and Recovery Act of
1976 ("RCRA"), the Texas Water Code and the Texas Solid Waste Disposal Act; and

(1) The items described in Section 4.1(c), (g) and (h) that have
been either delivered to Purchaser or made available to Purchaser at the
Property are true, correct and complete in all material respects.

7.2 Purchaser hereby represents and warrants to Seller as follows:

(a) Purchaser has full legal power and authority to enter into and
perform this Contract in accordance with its terms, and this Contract
constitutes the valid and binding obligation of Purchaser, enforceable in
accordance with its terms. The execution, delivery and performance of this
Contract and all documents in connection therewith are not in contravention of
or in conflict with any agreement or undertaking to which Purchaser is a party
or by which Purchaser may be bound or affected. The execution and delivery of
this Contract and the payment and performance by Purchaser of its payments and
obligations hereunder require no further action or approval in order to
constitute this Contract as a binding and enforceable obligation of Purchaser
and all such actions have been duly taken by Purchaser, or will be taken by
Purchaser prior to Closing; and

(b) All consents, approval, and authorizations from any person or
entity, and, to Purchaser's knowledge, any government or quasi-governmental body
or entity, required for the execution and delivery of this Contract by
Purchaser, the acquisition of the Property by Purchaser in accordance herewith
and the compliance by Purchaser with all of the provisions hereof, have been
obtained or prior to Closing will be obtained, and will be in effect as of the
date of the Closing.

(c) SELLER'S ENVIRONMENTAL INQUIRY. Purchaser acknowledges and
agrees that the sole inquiry and investigation Seller has conducted in
connection with the environmental condition of the Property is to obtain the
certain environmental report(s) described in EXHIBIT C attached hereto.

(d) AS IS. Purchaser is acquiring the Property "AS IS" without any
representation or warranty of Seller, express, implied or statutory, except for
the express

representations, warranties or certifications set forth in this Contract or the
implied warranties in the Deed, as to the nature or condition of or title to the
Property or its fitness for Purchaser's intended use of same. Except for the
express representations, warranties or certifications set forth in this
Contract, Purchaser is relying solely upon, and as of the Closing Date (as
hereinafter defined) will have conducted, its own, independent inspection,
investigation and analysis of the Property as it deems necessary or appropriate
in so acquiring the Property from Seller, including, without limitation, an
analysis of any and all matters concerning the condition of the Property and its
suitability for Purchaser's intended purposes, and a review of all applicable
laws, ordinances, rules and governmental regulations (including, but not limited
to, those relative to building, zoning and land use) affecting the development,
use, occupancy or enjoyment of the Property.

Without limiting the generality of the foregoing but subject to the
last sentence of this paragraph, Purchaser hereby expressly waives and
relinquishes any actual or potential rights, legal claims, equitable claims and
remedies Purchaser may now or hereafter have against Seller, whether known or
unknown, with respect to any past, present or future presence or existence of
"Hazardous Materials" (as hereinafter defined) on, under or about the Property
(or adjacent or proximate to the Property) or with respect to any past, present
or future violations of any federal, state or local rules, regulations or laws
or liabilities (concerning, affecting or relating to the Property) which arise
or may arise under federal, state or local rules, regulations or laws (including
common law), now or hereafter enacted, regulating or governing the use,
handling, storage or disposal of Hazardous Materials, including, without
limitation, (i) any and all rights or claims Purchaser may now or hereafter have
to seek contribution from Seller under Section 113(f) (i) of the Comprehensive
Environmental Response Compensation and Liability Act of 1980 ("CERCLA"), as
amended by the Superfund Amendments and Reauthorization Act of 1986 (42
U.S.C.A.Section 9613), as the same may be further amended or replaced by any
similar law, rule or regulation, (ii) any and all rights or claims Purchaser may
have or hereafter seek, whether known or unknown, now or hereafter existing,
with respect to the Property under Section 107 of CERCLA (42 U.S.C.A.Section
9607) and (iii) any and all rights or claims Purchaser may now or hereafter have
against Seller under applicable Texas environmental laws concerning, affecting
or relating to the Property. As used herein, the term "Hazardous Material(s)"



includes, without limitation, any hazardous or toxic materials, substances or
wastes, such as (A) those materials identified or defined as such under federal,
state or local health or environmental laws, as amended from time to time, (B)
any materials, substances or wastes which are toxic, ignitable, corrosive or
reactive and which are regulated by any local governmental authority, any agency
of the State of Texas or any agency of the United States Government, (C)
asbestos, (D) petroleum and petroleum based products, (E) urea formaldehyde foam
insulation, (F) polychlorinated biphenyls (PCBs), and (G) freon and other
chloroflourocarbons. Notwithstanding anything in this Section 7.2(d), the
foregoing waiver and release shall not cover or include any violation of laws
arising out of or relating to Hazardous Materials first placed or suffered to
exist on the Property during Seller's ownership of the Property.

The waivers and releases by Purchaser herein contained shall survive
the Closing and the recordation of the Deed and shall not be deemed merged into
the Deed upon its recordation.

7.3 Seller covenants and agrees with Purchaser, from September 15, 2000
until 11:59 p.m. on September 21, 2000, as follows:

(a) Seller shall not sell, assign, or convey any right, title, or
interest whatsoever in or to the Property, or create or permit to exist any
mortgage, lien, security interest, easement, encumbrance, charge, or condition
affecting the Property (other than the Permitted Exceptions) without promptly
discharging the same prior to Closing; provided, the foregoing shall not include
liens suffered to exist by tenants under the Leases.

(b) Seller shall continue to (i) maintain the Property in its
present condition, ordinary wear and tear and damage described in Article XII
hereof excepted, and (ii) manage the Property in the same manner as it is
currently being managed;

(c) Seller shall cause to be maintained in force fire and extended
coverage insurance upon the Property, and public liability insurance with
respect to damage or injury to person or property occurring on the Property, in
at least such amounts as are maintained by Seller on the date hereof;

(d) Seller will not enter into any (i) new lease or any
modification of any existing lease at the Property, or (ii) any other contract
with respect to operation or maintenance of any portion of the Property;
provided, Purchaser has approved the leases and/or modifications described on
EXHIBIT F hereto;

(e) Not, without the prior written consent of the Purchaser: (1)
permit any structural modifications or structural additions to the Property; or
(2) sell or permit to be sold or otherwise dispose of any item or group of items
constituting a portion of the Property other than obsolete items of Personal
Property which are replaced with new items of equal or better utility.

7.4 A1l of the representations and warranties contained in Section 7.1
are made by Seller both as of the date hereof and as of the date of Closing
hereunder. Notwithstanding anything to the contrary contained herein, it is
understood and agreed that the representations and warranties set forth in
Section 7.1 shall survive the Closing of this Contract for a period of one
hundred eighty (180) days following the date of Closing (the "Survival Period"),
and Seller shall have no liability of any kind whatsoever for any breach thereof
except to the extent a claim is asserted against Seller within the Survival
Period. Following the expiration of the Survival Period, the representations and
warranties contained in Section 7.1, to the extent a claim of a breach has not
been asserted by Purchaser during the Survival Period, shall be deemed to have
merged into the Deed. If any of the representations and warranties set forth
herein are determined by Seller or Purchaser at any time on or before the date
of Closing to be untrue or unfulfilled, then Purchaser, as its sole and
exclusive remedy, may terminate this Contract by providing written notice of
such termination to Seller, in which event the Earnest Money shall be returned
to Purchaser and thereafter neither Seller nor Purchaser shall have any further
liabilities or obligations one party unto the other party. The provisions of
this proposal shall expressly survive Closing.

7.5 Each of the representations and warranties contained in Section 7.1
above and its various subparagraphs are intended for the benefit of Purchaser
and may be waived in whole or in part. All rights and remedies arising in
connection with the untruth or inaccuracy of any such representations and
warranties shall survive the Closing of the transaction contemplated hereby as
provided in Section 7.4 hereof, except to the extent that Seller gives Purchaser
written notice prior to Closing of the untruth or inaccuracy of any
representation or warranty, or Purchaser otherwise obtains actual knowledge
prior to Closing of the untruth or inaccuracy of any representation or warranty,
and Purchaser nevertheless elects to close this transaction. Purchaser shall be
deemed to have actual knowledge of the untruth or inaccuracy of any
representation or warranty only if (i) Purchaser receives written notice from
Seller satisfying the foregoing requirements, or (ii) either Dennis J. DuBois,



William J. Reister, Brad Park or Jason Berend has actual knowledge of any such
untruth or inaccuracy (Purchaser hereby representing to Seller that the
foregoing persons employed by or officers of Purchaser or its affiliate are the
persons most likely to be aware of whether Seller has breached any of its
representations and warranties); provided, Purchaser hereby represents that it
has made inquiry of Theresa Ledbetter, Don Bennett and Ralph Bistline, employees
of Purchaser or its affiliate(s), regarding the representations and warranties
of Seller in Section 7.1. Except to the extent otherwise expressly provided in
the immediately preceding sentence, no investigation, audit, inspection, review
or the like conducted by or on behalf of Purchaser shall be deemed to terminate
the effect of any such representations, warranties, covenants and
certifications, it being understood that Purchaser has the right to rely thereon
and that each such representation, warranty, covenant and certification
constitutes a material inducement to Purchaser to execute this Contract and to
close the transaction contemplated hereby and to pay the purchase price to
Seller. Notwithstanding anything herein to the contrary, Purchaser is deemed to
have actual knowledge of the information set forth in (a) the Tenant Leases and
Property Contracts delivered by Seller or made available by Seller at the
Property pursuant to Section 4.1(c) and (h) above, (b) the environmental reports
described on EXHIBIT C hereto, and (c) the reports and other materials
transmitted under the letter dated September 18, 2000 from Martha Wach of Jones,
Day, Reavis & Pogue, which letter is attached hereto as EXHIBIT G.

7.6 Purchaser covenants that it has or will offer employment to Barbara
Crow, Katherine Brinegar, Gabriel Hernandez, Trent Carter and Daniel Williams,
for at least the same salary and level of responsibility each such employee had
on the Closing Date for his or her respective employment in connection with the
management and operation of the Building. Purchaser is not assuming any
liabilities or obligation with respect to any such employee for any accrued
benefits or other compensation owed by Seller or its affiliates to any such
employee.

ARTICLE VIII
CLOSING

8.1 The Closing (herein so called) shall take place by delivery of all
closing documents in escrow to the Title Company. The Closing shall occur on or
before September 21, 2000.

ARTICLE IX
SELLER'S OBLIGATIONS AT CLOSING

9.1 At the Closing, Seller shall deliver to Purchaser the following:

(a) A special warranty deed covering the Property ("Deed"), duly
signed and acknowledged by Seller, which deed shall be in form for recording,
shall be mutually agreed upon by and between Purchaser and Seller.

(b) An Owner's Policy of Title Insurance (the "Title Policy")
issued by the Title Company on the standard form in use in the state where the
Property is located, with the costs of the Title Policy to be borne by Seller
(except the costs of the deletion of the survey exception pursuant to Section
9.1(b) (2) hereof, which costs shall be borne by Purchaser should Purchaser
request the same), insuring good and indefeasible fee simple title to the
Property in the Purchaser, in the amount of $47,175,000.00, containing the
exceptions approved by Purchaser at the Closing.

(c) A bill of sale, duly executed and acknowledged by Seller,
conveying to Purchaser the Personal Property, if any, with covenants of special
warranty, subject only to the Permitted Exceptions.

(d) Executed originals of all of the Tenant Leases (to the extent
available, and if not available copies thereof certified by Seller), and all
amendments and modifications thereto, covering space in the Building then in
effect.

(e) An assignment and assumption agreement, duly executed and
acknowledged by Seller, assigning all of Seller's interest in and to such leases
to Purchaser.

(f) A letter to the tenants, in a form approved by Purchaser,
notifying the tenants of the change of ownership and directing tenants to pay
all future rent to Purchaser.

(g) An assignment and assumption agreement, duly executed and
acknowledged by Seller, assigning all of its rights, if assignable, under all of
the Property Contracts other than (i) a contract with Apex Site Management, and
(ii) all management and leasing contracts, which contracts described in clauses
(i) and (ii) are to be terminated on or before the Closing Date by Seller at its
sole cost and expense. The provisions of this Section 9.1(g) shall survive the
Closing.



(h) An assignment and assumption agreement, duly executed and
acknowledged by Seller, assigning all of Seller's right, title and interest in
and to the Intangible Property.

(i) Such evidence or other documents that may be reasonably
required by Purchaser and the Title Company evidencing the status and capacity
of Seller and the authority of the person or persons who are executing the
various documents on behalf of Seller in connection with the sale of the
Property. Seller shall also deliver to Purchaser any other document or
instrument reasonably requested by Purchaser in connection with the sale of the
Property.

(3j) A non-withholding statement that will satisfy the requirements
of Section 1445 of the Internal Revenue Code so that Purchaser is not required
to withhold any portion of the purchase price for payment to the Internal
Revenue Service.

(k) All keys to the Property, all tenant records (provided Seller,
at its sole cost and expense, shall have access to such records and the right to
make copies of the same for a period of three (3) years from the Closing),
leasing brochures and related materials and all telephone exchanges.

(1) All original plans, drawings, specifications, architectural
documents, building permits, maintenance records, certificates of occupancy and
governmental licenses for improvements pertaining to the Property in the
possession of Seller;

(m) The original of all Property Contracts or copies, certified by
Seller, if originals are not available;

(n) Evidence that all management and leasing contracts affecting
any portion of the property have been terminated; and

(o) Mack-Cali Realty, L.P. and Mack-Cali Realty Corporation
(collectively, "Mack Entities") shall execute and deliver to Purchaser a
termination and release agreement (the "Termination and Release Agreement") in
the form of EXHIBIT B hereto terminating the obligations of Purchaser, Prentiss
Properties Trust ("PPT") and the Mack Entities under that certain Agreement and
Plan of Merger dated June 27, 2000 and executed by all such parties.

Any certificate of Seller delivered pursuant to Section 9.1(d) or (m)
above that certifies to the authenticity of Tenant Leases or Property Contracts
executed by any owner of the Property that preceded Seller shall be subject to a
one hundred eighty (180) day survival period.

ARTICLE X
PURCHASER'S OBLIGATIONS AT CLOSING

10.1 At Closing, Purchaser shall deliver to Seller the following:
(a) The purchase price, in cash.

(b) The assignment and assumption agreements described in Sections
9.2(e), (g) and (h) above executed by Purchaser.

(c) Such evidence or other documents that may be reasonably
required by Seller and the Title Company evidencing the status and capacity of
Purchaser and the authority of the person or persons who are executing the
various documents on behalf of Purchaser in connection with the sale of the
Property.

(d) Purchaser and PPT shall execute and deliver to Seller the
Termination and Release Agreement.

(e) Purchaser shall also deliver to Seller any other document or
instrument reasonably requested by Seller in connection with the sale of the
Property.

(f) Copies of all the notices Purchaser is sending to each tenant
under the Tenant Leases advising each such tenant, among other things, that
Purchaser has received each such tenant's security deposits under the Tenant
Leases.

ARTICLE XI
COSTS AND ADJUSTMENTS AND INDEMNITIES

11.1 Seller shall pay for the costs of the Title Policy (except the
survey deletion costs), and the recording of the special warranty deed and
one-half (1/2) of the escrow fees, if any. Purchaser shall pay the costs of the
survey deletion (should Purchaser request the same), any tax stamps or other
state or local charges incurred in connection with such transfer, and one-half



(1/2) of the escrow fees, if any. Seller and Purchaser shall be responsible for
the fees and expenses of their respective attorneys. All other costs shall be
apportioned between Purchaser and Seller in accordance with customary standards
for the state and county where the Property is located.

11.2 At Closing, the following items shall be adjusted or prorated
between Seller and Purchaser, with the date of Closing to be credited to
Purchaser:

(a) All ordinary real property taxes levied or assessed against the
Property by the city, county, or state shall be prorated between Purchaser and
Seller on the basis of the latest available tax assessments. The apportionment
of taxes shall be upon the basis of the tax rate for the last preceding year (if
the current year's statements are not available) applied to the latest assessed
valuation, and adjustments in the prorations shall be made if necessary upon
receipt of

the tax statements for the year of Closing, and both parties agree that payment
of the amount of such adjustments shall be made within ninety (90) days of
receipt of such tax statements for the year of Closing. If Purchaser receives
after the Closing Date any refund of ad valorem taxes paid for the Property for
years prior to the calendar year commencing January 1, 2000, Purchaser shall pay
any such refund to Seller. The provisions of this paragraph shall expressly
survive Closing.

(b) Rents payable with respect to the Property for the then current
month shall be prorated effective as of the date of Closing; provided, however,
no proration shall be made for delinquent rents existing as of the date of
Closing. With respect to such delinquent rents, Purchaser shall make a
reasonable attempt to collect the same for Seller's benefit after Closing in the
usual course of operation of the Property, and any such collection shall be
remitted to Seller promptly upon receipt by Purchaser; provided, however, that
nothing contained herein shall operate to require Purchaser to institute any
lawsuit or other collection procedure to collect such delinquent rents. Seller
may institute collection proceedings against any such delinquent tenants, but
Seller agrees not to attempt to evict any such tenant. In this regard, the first
monies collected from tenants owing delinquent rent shall be applied to current
rents and retained by Purchaser; with any overage to be forthwith paid by
Purchaser to Seller. At the Closing, Seller shall pay to Purchaser, in cash, the
amount of any rents prepaid to Seller by tenants of the Property for periods
subsequent to the Closing Date. Attached hereto as EXHIBIT H is a schedule of
delinquencies and other amounts due and owing to Seller under the Tenant Leases
as of the Closing Date.

(c) Seller shall pay to Purchaser, as a credit against the purchase
price, the amount of any security deposits held by Seller pursuant to any Tenant
Leases and shall provide Purchaser with any letters of credit securing the
performance of tenants under their leases. Seller shall execute such documents
as may be reasonably requested by Purchaser and required by the issuers of any
such letters of credit in order to assign such letters of credit to Purchaser,
which agreement by Seller shall survive the Closing.

(d) All other income and ordinary operating expenses for or
pertaining to the Property, including, but not limited to, public utility
charges, maintenance, property and association fees, service charges and all
other normal operating charges of the Property shall be prorated as of the date
of Closing. Seller shall be solely responsible for all leasing commissions and
landlord construction obligations under all Tenant Leases and expansions,
renewals or extensions thereof executed on or prior to the date of Closing other
than those described on EXHIBIT I hereto which are to be paid by Purchaser, and
the provisions of this sentence shall survive Closing.

(e) If the actual amount of the income and operating expenses and
other items adjusted at Closing in connection with the Property are not
available as of the Closing, such items shall be prorated on the basis of the
best information then available to Purchaser and Seller, with a subsequent cash
adjustment, if necessary, of the proration to be made between Purchaser and
Seller when the actual amounts of such items are available. The provisions of
this paragraph shall expressly survive Closing.

(f) In the event any adjustments pursuant to this Section 11.2 are
determined to be erroneous, then either party hereto who is entitled to
additional monies shall invoice the other party for such additional amounts as
may be owing, and such amounts shall be paid within thirty (30) days from the
receipt of any such invoice. Nothing contained in this subsection 11.2(f) shall
prevent either party from disputing any claim made by the other party that an
adjustment made at Closing was erroneous. The provisions of this paragraph shall
expressly survive Closing.

(g) Purchaser acknowledges that (i) Partners Holdings, Inc. ("PHI"
is being billed for certain tenant improvements performed by Seller for which
PHI is responsible (the "PHI TI") and (ii) the rent bills for October 2000 which



are being sent include bills for certain tenant extras (such as HVAC charges,
security cards and computer room charges) (the "Tenant Charges") through
September 10, 2000. Purchaser agrees to remit to Seller the payment for the PHI
TI and the Tenant Charges upon receipt of same. In addition, Purchaser agrees to
bill the tenants, for Seller's account, for the Tenant Charges for the period
from September 11, 2000 through the Closing Date.
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11.3 Seller agrees to indemnify and hold Purchaser harmless of and from
any and all liabilities, claims, demands, and expenses, of any kind or nature
(except those items which under the terms of this Contract specifically become
the obligation of Purchaser) due to acts, omissions or occurrences prior to the
date of Closing and which are in any way related to the ownership, maintenance,
or operation of the Property, and all expenses related thereto, including, but
not limited to, court costs and attorneys' fees.

11.4 Purchaser agrees to indemnify and hold Seller harmless of and from
any and all liabilities, claims, demands, and expenses, of any kind or nature
(except those items which under the terms of this Contract specifically are the
obligations of Seller) due to acts, omissions or occurrences, on or subsequent
to the date of Closing and which are in any way related to the ownership,
maintenance, or operation of the Property, and all expenses related thereto,
including, but not limited to, court costs and attorneys' fees.

The provisions of Sections 11.3 and 11.4 shall expressly survive
Closing.

ARTICLE XII
DAMAGE OR DESTRUCTION OR TAKING OF PRIOR TO CLOSING; CONDEMNATION

12.1 Notwithstanding any provisions of the Texas Property Code, in the
event that the Improvements or any of the items constituting the Personal
Property should be damaged by any casualty prior to Closing, then if the cost of
repairing such damage, as estimated by an architect or contractor retained
pursuant to the mutual agreement of Seller and Purchaser, is:

(a) less than One Hundred Thousand and No/100 Dollars
($100,000.00), then the Seller shall repair such damage as promptly as is
reasonably possible, restoring the damaged property at least to its condition
immediately prior to such damage; and, in the event such repairs have not been
completed prior to Closing, then the Closing shall nevertheless proceed as
scheduled, Seller shall assign to Purchaser all insurance proceeds payable for
such damage and Purchaser shall receive a credit against the purchase price for
the amount of any deductible provided in the applicable insurance policy;

(b) greater than One Hundred Thousand and No/100 Dollars
($100,000.00), then, at Purchaser's election, Seller shall pay to Purchaser, at
Closing, all insurance proceeds payable for such damage, and the sale shall be
closed without Seller's repairing such damage but with Purchaser receiving a
credit for the amount of any deductible provided for in the applicable insurance
policy, or, if Purchaser does not elect to accept such insurance proceeds, then
Purchaser may elect to terminate this Contract, in which case the Earnest Money
shall be refunded to Purchaser and neither party shall have any further rights,
duties or obligations one to the other hereunder.

12.2 In the event that there is a taking of all or any portion of the
Real Property and/or Improvements prior to Closing or Seller receives a threat
thereof, evidenced by, written notice from a governmental authority having
condemnation power then Purchaser may elect to either terminate this Contract
(in which event the Earnest Money shall be refunded to Purchaser), or close and
receive all condemnation proceeds. Seller agrees not to settle or compromise any
award thereof without Purchaser's consent, in the event Purchaser elects to
close and receive the condemnation proceeds.

ARTICLE XIII
POSSESSION OF PROPERTY

13.1 Possession of the Property free and clear of the rights of all
parties, except parties claiming the Permitted Exceptions and the Tenant Leases
and parties under the Property Contracts, shall be delivered to Purchaser at
Closing.

ARTICLE XIV
NOTICES

14.1 All notices, demands, or other communications of any type given by
the Seller to the Purchaser, or by the Purchaser to the Seller, whether required
by this Contract or in any way related to the transaction contracted for herein,
shall be void and of no effect unless given in accordance with the provisions of
this paragraph. All notices shall be in writing and delivered to the person to
whom the notice is directed, either by fax, in person or by United States Mail,
as a
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registered or certified item, return receipt requested, or by Federal

Express or other reputable overnight courier. Notices delivered by fax shall be
deemed received upon sender's receipt of an electronic confirmation that such
transmission was successful on or before 5:00 p.m. (New York time). Notices
delivered by mail shall be deemed given two (2) days after deposited in a post
office or other depository under the care or custody of the United States Postal
Service, enclosed in a wrapper with proper postage affixed, addressed as
follows:

Purchaser: Prentiss Properties Acquisition Partners, L.P.
3860 W. Northwest Highway, Suite 400
Dallas, Texas 75220
Attn: Dennis J. DuBois
Fax No.: (214) 358-7122

With a copy to:

Prentiss Properties Acquisition Partners, L.P.
3890 W. Northwest Highway, Suite 400

Dallas, Texas 75220

Attn: J Kevan Dilbeck

Fax No.: (214) 350-2409

Seller: Mack-Cali Texas Property L.P.
11 Commerce Drive
Cranford, New Jersey 07016
Attn.: Mitchell E. Hersh, Chief Executive
Officer, and
Roger W. Thomas, Executive Vice President,
General Counsel and Secretary

With a copy to: Pryor Cashman Sherman & Flynn, LLP
410 Park Avenue
New York, New York 10022
Attn.: Andrew S. Levine, Esqg.

Notice given by hand delivery shall also be permitted and shall be deemed given
and received upon delivery thereof to the address of the proposed recipient at
the address set forth above. Notices by overnight courier shall be effective one
(1) business day following deposit with such courier. Regardless of the method
of delivery, notice actually received by the party to whom addressed shall
always be effective upon actual receipt.

ARTICLE XV
REMEDIES

15.1 In the event all conditions of this Contract are satisfied and in
the event all covenants and agreements to be performed prior to Closing are
fully performed, and in the event that performance of this Contract is tendered
by the Purchaser and the sale is not consummated through a default on the part
of Seller on the date of Closing, then Purchaser, as its sole remedy, shall be
entitled to cancel this Contract by providing written notice thereof to Seller
on or before September 21, 2000, in which event the Earnest Money shall be
returned immediately to Purchaser by the Title Company and the parties hereto
shall have no further liabilities or obligations one party unto the other party.
Except as set forth in this Article XV, in no event shall Purchaser have the
right to sue Seller for damages, bring any action against the Property, or file
notice of lis pendens regarding any claim of Purchaser as a result of any
default by Seller prior to the date of Closing.

15.2 In the event that Purchaser does not cancel this Contract prior to
the expiration of the Inspection Period and fails to close the acquisition of
the Property through no fault of Seller or because of any other right granted to
Purchaser under this Contract to terminate the same; then such failure shall be
an event of default hereunder, and Seller's sole remedy, as Seller's total
damages and relief, shall be to receive the Earnest Money and terminate this
Contract. The Earnest Money is agreed upon by and between the Seller and
Purchaser as liquidated damages due to the difficulty and inconvenience of
ascertaining and measuring actual damages, and the uncertainty thereof. No other
damages, rights, or remedies shall in any case be collectible, enforceable, or
available to the Seller other than as set forth in this paragraph defined.
Seller shall have no right to seek consequential or punitive damages from
Purchaser.
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ARTICLE XVI



ASSIGNMENT

16.1 Purchaser shall have the right to assign this Contract to any
person, firm, corporation, or other entity controlling, controlled by or under
common control with Purchaser or in which Purchaser or any of Purchaser's
principals (or their affiliates) hold a controlling interest. From and after
such nomination or assignment, wherever in this Contract reference is made to
Purchaser such reference shall mean the nominee or assignee who shall succeed to
all the rights, duties, and obligations of Purchaser hereunder.

ARTICLE XVII
INTERPRETATION

17.1 Where required for proper interpretation, words in the singular
shall include the plural; the masculine gender shall include the neuter and the
feminine, and vice versa. The terms "successors and assigns" shall include the
heirs, administrators, executors, successors, and permitted assigns, as
applicable, of any party hereto.

ARTICLE XVIII
AMENDMENT

18.1 This Contract may not be modified or amended, except by an
agreement in writing signed by the Seller and the Purchaser. The parties may
waive any of the conditions contained herein or any of the obligations of the
other party hereunder, but any such waiver shall be effective only if in writing
and signed by the party waiving such conditions and obligations.

ARTICLE XIX
ATTORNEYS' FEES

19.1 In the event it becomes necessary for either party to file a suit
to enforce this Contract, or any provisions contained herein, the prevailing
party shall be entitled to recover, in addition to all other remedies or
damages, reasonable attorneys' fees and costs of court incurred in such suit.

ARTICLE XX
DESCRIPTIVE HEADINGS

20.1 The descriptive headings of the several paragraphs contained in
this Contract are inserted for convenience only and shall not control or affect
the meaning or construction of any of the provisions hereof.

ARTICLE XXI
ENTIRE AGREEMENT

21.1 This Contract, and the items to be furnished in accordance
herewith, constitutes the entire agreement between the parties pertaining to the
sale of the Property and supersedes all prior and contemporaneous agreements and
understandings of the parties in connection with the sale of the Property. No
representation, warranty, covenant, agreement, or condition not expressed in
this Contract shall be binding upon the parties hereto or shall affect or be
effective to interpret, change, or restrict the provisions of this Contract.

ARTICLE XXII
MULTIPLE ORIGINALS ONLY

22.1 Numerous copies of this Contract may be executed by the parties
hereto. Each such executed copy shall have the full force and effect of an
original executed instrument.

ARTICLE XXIII
ACCEPTANCE

23.1 Time is of the essence of this Contract. The effective date of
this Contract by Seller shall be the date of execution of this Contract by the
last person to execute on behalf of Seller or Purchaser. If the final date of
any period referred to herein or any specific date for performance of an
obligation or the exercise of a right falls upon a Saturday, Sunday, or legal
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holiday under the laws of the state where the Property is located, then in such
event the time of such period shall be extended to the next day which is not a
Saturday, Sunday, or legal holiday under the laws of the state where the
Property is located.

ARTICLE XXIV
REAL ESTATE COMMISSION

24.1 Seller represents and warrants to Purchaser that Seller has not
contacted or entered into any agreement with any real estate broker, agent,
finder, or any other party in connection with this transaction other than



Donaldson, Lufkin, Jenrette or an affiliate thereof ("DLJ"), and that Seller has
not taken any action which would result in any other real estate broker's,
finder's, or other fees or commissions being due and payable to any other party
with respect to the transaction contemplated hereby. Seller shall be responsible
for all commissions payable by DLJ.

24.2 Purchaser hereby represents and warrants to Seller that Purchaser
has not contracted or entered into any agreement with any real estate broker,
agent, finder, or any other party in connection with this transaction, and that
Purchaser has not taken any action which would result in any real estate
broker's, finder's, or other fees or commissions being due or payable to any
party with respect to the transaction contemplated hereby.

24.3 Each party hereby indemnifies and agrees to hold the other party
harmless from any loss, liability, damage, cost, or expense (including
reasonable attorneys' fees) resulting to the other party by reason of a breach
of the representation and warranty made by such party herein. Notwithstanding
anything to the contrary contained herein, the indemnities set forth in this
Article XXIV shall survive the Closing.

ARTICLE XXV
INTENTIONALLY DELETED

ARTICLE XXVI
LIMITATION OF LIABILITY

26.1 Notwithstanding anything herein to the contrary, any and all
liabilities of Seller and Purchaser shall be satisfied solely out of the
properties and other assets of Seller and Purchaser, as the case may be, which
may exist from time to time. Any properties and assets of the partners in Seller
or Purchaser, or of the venturer's, partner's, employees, directors, officers,
principals and shareholders of such partners, shall not be subject to the
satisfaction of any such liabilities and obligations of Seller or Purchaser, as
the case may be, under this Contract. The Closing documents to be executed by
Seller and Purchaser at Closing may, at each such party's option, contain the
foregoing limitation in Seller's and Purchaser's liability.

ARTICLE XXVII
LIKE-KIND EXCHANGE

27.1 Seller and Purchaser agree to cooperate reasonably with the other
party hereto in effecting an exchange transaction which includes the Property,
pursuant to Section 1031 of the United States Internal Revenue Code, provided
that any such exchange transaction, and the related documentation, shall: (a) be
at the sole cost and expense of the party desiring to effect such exchange
transaction; (b) not require the party hereto which has been requested to
cooperate in an exchange transaction to execute any contract, make any
commitment, or incur any obligations, contingent or otherwise, to third parties;
(c) not cause the party hereto which has been requested to cooperate in an
exchange transaction to be liable or potentially liable for any environmental
conditions affecting property other than the Property; (d) not delay the
Closing; (e) not include the party hereto which has been requested to cooperate
in an exchange transaction acquiring title to any property other than the
Property or otherwise becoming involved in a transaction with a third party; and
(f) not otherwise be contrary to or inconsistent with the terms of this
Contract.

[SIGNATURE PAGE TO FOLLOW]
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RECEIPT OF EARNEST MONEY AND ONE (1) EXECUTED COUNTERPART OF THIS CONTRACT IS
HEREBY ACKNOWLEDGED THIS 21st DAY OF SEPTEMBER, 2000.

SELLER:

MACK-CALI TEXAS PROPERTY L.P.,
a Texas limited partnership

By: Mack-Cali Sub XVII, Inc., general partner

By: /s/ James A. Clabby

Name: James A. Clabby

Title: Senior Vice President



EXECUTED on this the 21st day of September, 2000.

PURCHASER:

PRENTISS PROPERTIES ACQUISITION PARTNERS, L.P.,
a Delaware limited partnership

By: Prentiss Properties I, Inc., general partner

By: /s/ J. Kevan Dilbeck

Name: J. Kevan Dilbeck

Title: Senior Vice President

EXECUTED on this the 21st day of September, 2000.
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EXHIBIT 99.1

MACK-CALTI REALTY CORPORATTION

For Immediate Release

Contact: Mitchell E. Hersh Robert Siegfried/Roanne Kulakoff
Chief Executive Officer Kekst and Company
(908) 272-8000 (212) 521-4800

MACK-CALI AND PRENTISS PROPERTIES TERMINATE MERGER

CRANFORD, NJ and DALLAS, TX, September 22, 2000 - Mack-Cali Realty
Corporation (NYSE: CLI) and Prentiss Properties Trust (NYSE: PP) announced
the termination of their agreement to merge the two companies.

Under the terms of the negotiated termination agreement, Prentiss
Properties will acquire Mack-Cali's 270,000 square foot Cielo Center in
Austin, Texas for $47.1 million. In connection with the transaction,
Mack-Cali deposited $25 million into an escrow account for the benefit of
Prentiss Properties.

"While we still believe in the merits of the merger, the termination of the
agreement at this point is in the best interests of both companies," said
Thomas August, Chief Executive Officer of Prentiss Properties. "We're
disappointed that the merger will not occur," said Mitchell Hersh, Chief
Executive Officer of Mack-Cali. "This settlement however allows Mack-Cali
and Prentiss to refocus on their core strategies."

Mack-Cali Realty Corporation is a fully-integrated, self-administered,
self-managed real estate investment trust (REIT) providing management,
leasing, development, construction and other tenant-related services for
its class A real estate portfolio. Mack-Cali owns or has interests in 266
properties, primarily office and office/flex buildings, totaling
approximately 28.2 million square feet, located in 12 states and the
District of Columbia. The properties, which are primarily located in the
Northeast, enable the Company to provide a full complement of real estate
opportunities to its diverse base of over 2,400 tenants.

Additional information on Mack-Cali Realty Corporation is available on the
Company's Web site at www.mack-cali.com.

Certain information discussed in this press release may constitute
forward-looking statements within the meaning of the Federal Securities
law. Although the Company believes that the expectations reflected in such

forward-looking statements are based upon reasonable assumptions, it can
give no assurance that its expectations will be achieved. Forward-looking
information is subject to certain risks, trends and uncertainties that
could cause actual results to differ materially from those projected. Among
those risks, trends and uncertainties are the general economic climate; the
supply of and demand for office, office/flex and industrial/warehouse
properties; interest rate levels; the availability of financing; and other
risks associated with the development and acquisition of properties,
including risks that the development may not be completed on schedule, that
the tenants 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 the Company and the statements contained herein,
reference should be made to the Company's filings with the Securities and
Exchange Commission including quarterly reports on Form 10-Q, reports on
Form 8-K, and annual reports on Form 10-K.

MACK-CALTI REALTY CORPORATTION

For Immediate Release

Contact: Mitchell E. Hersh Robert Siegfried/Roanne Kulakoff
Chief Executive Officer Kekst and Company
(908) 272-8000 (212) 521-4800



MACK-CALI REALTY CORPORATION AND PRENTISS PROPERTIES TRUST
TERMINATE MERGER AGREEMENT

- - Mack-Cali to Focus on High-Barrier-to-Entry Markets, with Particular
Emphasis on Mid Atlantic and Northeast Corridor, to Build Shareholder
Value -

MACK-CALI ANNOUNCES ENHANCED COMMON STOCK REPURCHASE PROGRAM

CRANFORD, N.J.- September 22, 2000- Mack-Cali Realty Corporation (NYSE: CLI)
announced today that Mack-Cali and Prentiss Properties Trust (NYSE: PP) have
mutually agreed to terminate their previously announced merger agreement. In
addition, Mack-Cali's Board of Directors has authorized an increased share
repurchase program through which Mack-Cali is authorized to repurchase up to
$150 million of its outstanding common stock in the open market or through
private transactions with the amount and timing of repurchases depending on
market conditions. The Board previously had authorized the repurchase of up to
$100 million of Mack-Cali common stock, of which the Company has already
purchased approximately $52.6 million. Mack-Cali currently has 73.3 million
shares and units outstanding.

Mitchell E. Hersh, chief executive officer of Mack-Cali, stated, "The
priority of the Board of Directors and management of Mack-Cali is to achieve
enhanced shareholder value. We have carefully explored where Mack-Cali is
today and concluded that having the flexibility and authorization to
repurchase up to $150 million Mack-Cali common shares is a prudent use of our
resources given our confidence in the long-term potential of the company."

According to Mr. Hersh, the Mack-Cali Board determined that termination of the
merger agreement with Prentiss Properties also is in the best interests of
Mack-Cali shareholders after lengthy discussions with Prentiss Properties and an
extensive internal strategic review conducted to identify Mack-Cali's strongest
growth prospects. Mack-Cali worked with Donaldson, Lufkin & Jenrette in
connection with the strategic review and with Prudential Securities Incorporated
and Donaldson, Lufkin & Jenrette with respect to the Prentiss transaction.

"We have determined that it is in the best interests of Mack-Cali and its
shareholders that we implement a highly focused growth strategy geared to
attractive opportunities in high-barrier-to-entry markets, including locations
such as California, but primarily predicated on our strong presence in the
Mid-Atlantic and Northeast regions and an experienced operating infrastructure
to take advantage of attractive opportunities consistent with this growth
strategy."

Mr. Hersh concluded, "By pursuing this strategy, the Board and management team
of Mack-Cali fully expect to realize greater operating efficiencies,

enhanced net asset values and increased financial flexibility, and, in turn, to
build greater value for shareholders in the form of strengthened financial
performance, a higher dividend and a larger share repurchase program."

Under the terms of the negotiated termination agreement, Prentiss Properties
will purchase from Mack-Cali for $47,175,000 Mack-Cali's 270,000 square-foot
Cielo Center in Austin, Texas. The property was acquired by Mack-Cali in
March 1998 for $37.4 million. In connection with the termination, Mack-Cali
also deposited $25 million in an escrow account for the benefit of Prentiss
Properties. This transaction is consistent with Mack-Cali's ongoing focus on
the Mid Atlantic and Northeast regions and will be among other strategic
property divestitures to further enhance Mack-Cali's financial strength.

Mack-Cali Realty Corporation is a fully-integrated, self-administered,
self-managed real estate investment trust (REIT) providing management,
leasing, development, construction and other tenant-related services for its
class A real estate portfolio. Mack-Cali owns or has interests in 266
properties, primarily office and office/flex buildings, totaling
approximately 28.2 million square feet, located in 12 states and the District
of Columbia. The properties, which are primarily located in the Northeast,
enable the Company to provide a full complement of real estate opportunities
to its diverse base of over 2,400 tenants.

Additional information on Mack-Cali Realty Corporation is available on the
Company's Web site at www.mack-cali.com.

Certain information discussed in this press release may constitute
forward-looking statements within the meaning of the Federal Securities law.
Although the Company believes that the expectations reflected in such
forward-looking statements are based upon reasonable assumptions, it can give
no assurance that its expectations will be achieved. Many factors could cause
Mack-Cali to delay or modify its self-tender offer. Forward-looking
information is subject to certain risks, trends and uncertainties that could
cause actual results to differ materially from those projected or cause
Mack-Cali to delay or modify its self-tender offer. Among those risks, trends



and uncertainties are the general economic climate; the supply and demand for
office, office/flex and industrial/warehouse properties; interest rate
levels; the availability of financing; and other risks associated with the
development and acquisition of properties, including risks that the
development may not be completed on schedule, that the tenants 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 the
Company and the statements contained herein, reference should be made to the
Company's filings with the Securities and Exchange Commission including
quarterly reports on Form 10-Q, current reports on Form 8-K, and annual
reports on Form 10-K.



