
UNITED STATES BANKRUPTCY COURT
DISTRICT OF NEW JERSEY

Caption in Compliance with D.N.J. LBR 9004-2(c)

NORRIS, McLAUGHLIN & MARCUS, P.A.
Morris S. Bauer, Esq.
Joseph R. Zapata, Jr., Esq.
Attorneys for the Debtor/Debtor-In-Possession
721 Route 202-206, Suite 200
P.O. Box 5933
Bridgewater, New Jersey 08807
(908) 722-0700

In Re:

PARADIGM EAST HANOVER, LLC,

Debtor.

Case No.: 14-25017 (VFP)

Judge: Hon. Vincent F. Papalia

Chapter: 11

ORDER AUTHORIZING THE DEBTOR TO SELL REAL PROPERTY
TO SLKRE EAST HANOVER LLC FREE AND CLEAR

OF LIENS, CLAIMS AND INTERESTS PURSUANT TO 11 U.S.C. §363

The relief set forth on the following pages numbered two (2) through four (4) is hereby

ORDERED.

Order Filed on April 15, 2015
by Clerk
U.S. Bankruptcy Court
District of New Jersey

DATED: April 15, 2015
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THIS MATTER having been brought before the Court by Paradigm East Hanover, LLC,

the debtor and debtor-in-possession (the “Debtor”), by and through counsel, Norris, McLaughlin

& Marcus, P.A., by way of motion for the entry of an order authorizing the Debtor to sell real

property located at Block 99, Lot 4 a/k/a 11 Mt. Pleasant Avenue, East Hanover, NJ 07936 (“Lot

4”), Block 99, Lot 4.02 a/k/a 3 Farinella Drive, East Hanover, NJ 07936 (“Lot 4.02”), and Block

99, Lot 5.01 a/k/a 33 Mt. Pleasant Avenue, East Hanover, NJ 07936 (“Lot 5.01”, and with Lot 4

and Lot 4.02 (the “Lots”) to SLKRE East Hanover LLC free and clear of liens, claims and

interests pursuant to 11 U.S.C. § 363 (the “Motion”)1; and a hearing having been conducted on

the Motion;

NOW, THEREFORE, upon the Motion and the record of the hearing held before this

Court; and the Court having considered the pleadings in support of the Motion; and the Court

having considered opposition to the Motion, if any; and after due deliberation and good and

sufficient cause appearing therefor, the Court hereby makes the following findings of fact and

conclusions of law:

a. Due and proper notice of the Motion has been given to all parties who are entitled

to notice under the circumstances, including all creditors of the Debtor.

b. An open-cry auction was conducted for the Lots and bids were received from

several interested parties in connection therewith.

c. The Debtor has determined that the bid submitted by SLKRE East Hanover LLC

(“SLKRE”) was the highest and best bid.

1 Capitalized terms used but not otherwise defined herein shall have the meanings set forth in the Motion.
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d. The sale of the Lots to SLKRE is found to be for “fair value” and to have a

substantial business justification.

e. SLKRE is found to be a “good faith purchaser” pursuant to 11 U.S.C. § 363(m)

and entitled to the protections set forth therein.

Based upon the foregoing, IT IS HEREBY ORDERED:

1. The Debtor’s Motion is granted as set forth herein.

2. The Debtor is hereby authorized pursuant to 11 U.S.C. § 363(b),(f) and (m) to sell

to SLKRE the Lots for $15,000,000 subject to the terms of the Contract of Sale attached as

Exhibit A hereto (the “Contract”).

3. The sale of the Lots by the Debtor to SLKRE (or the back-up bidders noted

below) shall be free and clear of all liens, claims, interests and encumbrances. Any liens, claims,

interests and encumbrances on the Lots shall be transferred to and attach to the net sale proceeds

(net of closing costs and adjustments, the “Net Sale Proceeds”) and only to the Net Sale

Proceeds, to the same extent and with the same priority, force, validity, status and effect as they

had against the Lots prior to the sale thereof.

4. At the closing on the sale of any or all of the Lots, any and all liens (including tax

sale certificates) on the Lots shall be paid by the Debtor from the closing proceeds of the

respective Lot; provided, however, that any and all liens (including tax sale certificate liens) on

Lots 4 and 5.01 shall be paid from the collective closing proceeds of Lots 4 and Lot 5.01

irrespective of any purchase price allocation between the Lots. Any and all such liens shall be

paid in accordance with their respective priorities.
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5. Notwithstanding the foregoing, EHMP, LLC shall retain its lien on Lot 4 until its

tax sale certificate is paid in full by the Debtor; provided, however, that nothing herein shall

prejudice any right the Debtor may have to challenge the extent, validity, priority and amount of

any claim or lien held by EHMP, LLC prior to 60 days following the entry of an Order of

Confirmation, nor EHMP, LLC’s right to defend any such challenge.

6. The Debtor has full power and authority to, and is hereby authorized and directed

to, execute, acknowledge, and deliver such certificates, deeds, assignments, conveyances and

other assurances, documents, and instruments of transfer and take such other actions as may be

reasonably necessary to consummate the sale of the Lots to SLKRE, subject to the terms of the

Contract, and shall take any other action that may reasonably be requested by SLKRE for the

purpose of transferring and conveying Lots thereto without further order of this Court.

7. The provisions of this Order shall be self-executing and neither the Debtor, nor

SLKRE (nor the back-up bidders noted below) shall be required to execute or file any releases,

termination statements, assignments or other instruments in order to effectuate consummation of

the transfer of the Lots or to implement the foregoing provisions hereof, except as contemplated

by the Contract.

8. Mount Pleasant Enterprises, LLC (“Mount Pleasant”) shall be the back-up bidder,

solely as to Lot 4 and Lot 5.01, with the following modifications to its bid (the “Mount Pleasant

Bid”):

a. Purchase Price. The Purchase Price as set forth at paragraph 3.1 of the Mount

Pleasant Bid shall be $9,100,000.00.

b. Property Taxes. Mount Pleasant agrees to be responsible to pay all post-

petition property taxes for Lot 4 and Lot 5.01 that become due and payable
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beginning one (1) year after the expiration of the forty-five (45) day General

Inspection Period (as defined in the Mount Pleasant Bid at paragraph 4.3(b)

and at paragraph 4(b) of the First Amendment to Contract of Sale).

c. Time Period. In the event that SLKRE fails to close on the sale of the Non-
Residential, the Debtor shall give Mount Pleasant written notice that the
Debtor seeks to proceed with the Mount Pleasant Bid (the "Notice"), and all
time periods and contingencies for Mount Pleasant to perform under the
Mount Pleasant Bid shall be extended and shall not commence until Mount
Pleasant receives the Notice, including, but not limited to, the requirement that
Mount Pleasant post a deposit equal to 5% of the Mount Pleasant Bid
purchase price.

d. Termination Rights. For the avoidance of doubt, despite being selected and

even if approved as the Backup Bidder, Mount Pleasant maintains its rights to

cancel the Mount Pleasant Bid for any reason or no reason at any time during

the diligence period as expressly set forth in section 4.3(c) of the Contract of

Sale dated May 28, 2014.

A Copy of the Mount Pleasant Bid is annexed as Exhibit B to the Supplemental Certification in

Support of the Motion for Entry of an Order (I)(A) Approving Bidding Procedures in Connection

with the Debtor’s Sale of Real Property Free and Clear of Claims, Liens, Encumbrances and

Interests, (B) Approving the Form and Manner of Notice of the Sale and Bidding Procedures,

and (C) Setting the Hearing Date in Connection with the Sale; and (II)(A) Authorizing and

Approving the Sale to the Highest and Best Offer and (B) Granting Related Relief at Docket No.

84.

9. American Properties at East Hanover, LLC (“American Properties”) shall be the

back bidder solely as to Lot 4.02. A copy of American Properties Bid is annexed Exhibit A to

the Supplemental Certification in Further Support of the Motion for Entry of an Order (I)(A)

Approving Bidding Procedures in Connection with the Debtor’s Sale of Real Property Free and

Clear of Claims, Liens, Encumbrances and Interests, (B) Approving the Form and Manner of
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Notice of the Sale and Bidding Procedures, and (C) Setting the Hearing Date in Connection with

the Sale; and (II)(A) Authorizing and Approving the Sale to the Highest and Best Offer and (B)

Granting Related Relief at Docket No. 86.

10. Every three months after the entry of the within order through the closing or

termination of the transaction or transactions as set forth herein, the Debtor shall file with the

Court and provide a copy to the holders of tax sale certificates a status report relating to the on-

going status of the transaction, including reference to any extensions of any deadlines set forth in

the respective contracts.

11. This Order shall be binding upon the Debtor’s estate, successors and assigns,

including without limitation, any trustees hereafter appointed for the Debtor, whether appointed

under Chapter 11 or Chapter 7 of the Bankruptcy Code.

12. This Order is a final order in accordance with Rule 8001(a) of the Federal Rules of

Bankruptcy Procedure.

13. This Court shall retain jurisdiction with respect to the enforcement of any and all

of the terms and/or provisions of this Order.
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[1011799-2]

Purchase and Sale Contract

between

Paradigm East Hanover, LLC

and

77 Charters, Inc.

as tenants in common, and together “Seller”

and

SLKRE East Hanover LLC, Buyer

As of April 3, 2015

Property: Block 99, Lot 4, East Hanover, New Jersey
Block 99, Lot 4.02, East Hanover, New Jersey
Block 99, Lot 5.01, East Hanover, New Jersey (“Municipality”)
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This Purchase and Sale Contract (“Contract”) is being made as of April 3, 2015
(“Effective Date”) between PARADIGM EAST HANOVER, LLC (“Paradigm”), a New Jersey
limited liability company, having an address at c/o Paradigm Capital Group, 380 Lexington
Avenue, Suite 2020, New York, New York 10168 and 77 CHARTERS, INC. (“Charters”), a
Delaware corporation, having an address at c/o SAT Investment FLP, 300 Southpoint Drive,
Unit LPH-2, Miami Beach, Florida 33139 (Paradigm and Charters, collectively, “Seller”) and
SLKRE EAST HANOVER LLC, a New Jersey limited liability company, having an office at
788 Morris Turnpike, Short Hills, New Jersey 07078 (“Buyer”).

R E C I T A L S

A. Seller is the owner of land described on Exhibit 1 annexed.

B. On July 23, 2014 (the “Petition Date”), Paradigm commenced a voluntary case for
reorganization under Chapter 11 of Title 11 of the United States Code, 11 U.S.C. Sections 101 et
seq. (the “Bankruptcy Code”), in the United States Bankruptcy Court for the District of New
Jersey (the “Bankruptcy Court”), which case was assigned Case No. 14-25017-DHS (the
“Bankruptcy Case”).

C. Since the Petition Date, Paradigm has been in possession of its assets and in
control of its business operations as a debtor in possession pursuant to the applicable provisions
of the Bankruptcy Code.

D. The approval of the Bankruptcy Court is required to consummate the sale and
purchase of the Property (defined below) and the other transactions contemplated by this
Contract.

E. Seller desires to sell and Buyer desires to purchase from Seller the Property
referred to in these Recitals.

NOW, THEREFORE, the parties hereto, for Ten ($10.00) Dollars and other good and
valuable consideration, the receipt and sufficiency of which is hereby acknowledged, intending
to be legally bound hereby, agree as follows:

1. Description of Property.

Upon the terms and conditions herein set forth, Seller agrees to sell, and Buyer
agrees to buy, the Property as more particularly described on Exhibit 1 annexed, together with all
right, title and interest of Seller in and to any land lying in the bed of any streets (open or
proposed) adjacent or abutting or adjoining such premises, together with all rights, privileges,
rights of way and easements appurtenant to such premises, including, without limitation, all
minerals, oil or gas on or under such premises, development rights, air rights, water rights, and
any easements, rights of way or other interests in, on or under any lands, highways, alleys,
streets, marshes, marshlands, waterways or rights of way abutting or adjoining such premises,
and all buildings and other improvements located thereon (collectively the “Property”).
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2. Purchase Price; Deposit; Payment.

2.1. Purchase Price.

The purchase price (“Purchase Price”) for the Property is Fifteen Million
Dollars ($15,000,000.00) for the development of a mixed use development consisting of (i) a
minimum of eighty five thousand (85,000) square feet of retail space; (ii) two hundred (200)
“Market Rate Residential Units” (as hereinafter defined); and (iii) fifty (50) “Market Rate
Residential Townhomes” (as hereinafter defined), subject to the Project being reconfigured as a
Reconfigured Project, as hereafter defined. Notwithstanding the foregoing, the Buyer shall have
the right to close on the Non-Residential Lots (hereinafter defined) in accordance with Section
3.1(c) below and shall pay for the Non-Residential Lots a portion of the Purchase Price equal to
Nine Million Nine Hundred Thousand and 00/100 Dollars ($9,900,000.00). In such event, upon
the closing of the Non-Residential Lots, the Letter of Credit for the Deposit (as such terms are
hereinafter defined) shall be reduced to Two Hundred Fifty Five Thousand and 00/100 Dollars
($255,000.00). The balance of the Purchase Price, in the amount of Five Million One Hundred
Thousand and 00/100 Dollars ($5,100,000.00) shall be paid by the Buyer to the Seller at the
closing of the Property not constituting the Non-Residential Lots.

2.2. Deposit.

(a) As security for Buyer’s performance hereunder, within ten (10) business
days after approval of this Contract by the Bankruptcy Court, the Deposit shall be paid to Right
Title Group, LLC, as escrow agent (“Escrow Agent”), by an irrevocable and unconditional letter
of credit in the amount of Seven Hundred Fifty Thousand Dollars ($750,000.00), naming the
Escrow Agent as beneficiary, drawn on a Federally-insured commercial bank which is a member
of the New York Clearinghouse Association, in a form approved by Seller (“Letter of Credit”).
The Letter of Credit shall be for a term of not less than one year and shall automatically renew
for additional one year periods unless the Escrow Agent is notified in writing at least thirty (30)
days prior to its expiration that it will not be renewed. The Escrow Agent may draw upon the
Letter of Credit by presenting same at the issuing bank’s office in the metropolitan New York
City area together with a statement that it is entitled to draw upon same pursuant to this Contract.
The Letter of Credit, any renewals and replacements thereof, the proceeds thereof, and any
interest thereon are hereinafter referred to as the “Deposit.” If the Letter of Credit is not
reasonably satisfactory to Seller, the Seller, may require that Buyer deposit cash in lieu thereof.

(b) Escrow Agent’s duties and responsibilities hereunder are governed by the
terms of Section 17 herein. Escrow Agent has executed this Contract for the purposes of
acknowledging its agreement upon receipt of the Deposit to comply with and perform its
obligations as Escrow Agent hereunder.

(c) In the event Escrow Agent receives notice of non-renewal of the Letter of
Credit from the issuing bank and Buyer fails to replace the Letter of Credit with a substantially
similar instrument by the earlier of ten (10) days of such notice of non-renewal or ten (10) days
prior to the expiration of the Letter of Credit, notwithstanding any contrary notices, the Escrow
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Agent is irrevocably directed by the parties to draw on the Letter of Credit, unless a notice
directing otherwise is signed by both Seller and Buyer and delivered to Escrow Agent.

2.3. Payments at Closing.

(a) The Purchase Price shall be paid by Buyer to Seller at the Closing
by wire transfer of immediately available funds to an account designated in writing by Seller to
Buyer prior to Closing.

(b) The Purchase Price shall be increased or decreased, as the case
may be, to account for all items to be apportioned or prorated pursuant to this Contract.

(c) At the Closing, the Letter of Credit shall be returned to the Buyer.

2.4. Liquidated Damages. If Buyer is required hereunder to purchase the
Property and shall fail to do so and such failure constitutes a default hereunder, or if Buyer shall
otherwise materially default under this Contract after notice from Seller and expiration of a
reasonable cure period without cure having been made and Seller is entitled to and does
terminate this Contract by reason thereof, the Deposit shall be retained by Seller as Seller’s sole
and exclusive remedy, which shall constitute full and complete liquidated damages and Seller
shall have no further recourse or remedy at law or in equity for any breach by Buyer hereunder.
The parties agree that if Buyer defaults, the damages which Seller will suffer will be difficult, if
not impossible, to determine with precision and the Deposit is a fair and reasonable estimate
thereof.

3. Time and Place of Closing

3.1. Closing.

(a) Subject to the other terms and provisions of this Contract, the
closing (“the Closing”) of the transactions contemplated hereby shall take place on or before the
forty fifth (45th) day (“Closing Date”) after Buyer obtains all “Development Approvals” (as
hereinafter defined). Closing shall take place at the offices of Buyer's attorneys or at such other
place within the State of New Jersey as Buyer may designate. Buyer shall give Seller not less
than five (5) days’ prior notice of the date for Closing.

(b) Buyer shall have the sole election, at any time, to close on the
Property without any or all Development Approvals having been obtained and to set a Closing
Date by giving the Seller fifteen (15) days prior notice.

(c) Buyer shall have the sole election to close on that portion of the
Property constituting Block 99, Lots 4 and 5.01 (the “Non-Residential Lots”) in the event Buyer
first obtains all Development Approvals (as hereinafter defined) for the Non-Residential Lots
(and has not obtained all Development Approvals for that portion of the Property not constituting
the Non-Residential Lots). In such event, Buyer may set a Closing Date by giving the Seller
fifteen (15) days prior notice. In the event Buyer elects to exercise its option to first close on the
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Non-Residential Lots, this Contract shall remain in full force and effect for the portion of the
Property not constituting the Non-Residential Lots.

4. Due Diligence

4.1. Investigation and Termination. (a) Seller acknowledges that Buyer may
conduct an investigation of the Property, which may include examination of any and all
documentation with respect to the Property, examination of title to the Property, conduct tests to
determine the presence or absence of hazardous wastes, asbestos, radon and other similar
materials and substances, determine the compliance of the Property with all applicable laws,
rules, codes and regulations, conduct engineering inspections, test borings, soil tests, percolation
tests, site evaluations and such other evaluations, inspections and tests as Buyer desires. Without
limitation, Buyer shall have the right to engage in discussions and meetings with all
governmental, quasi-governmental and other officials or representatives having jurisdiction over
the issuance of the Development Approvals including without limitation those relating to
utilities, sewer, and the like. Buyer shall conduct all investigation during the ninety (90) day
period (“Due Diligence Period”) commencing on the first business day after the date this
Contract has been granted final, nonappealable approval by the Bankruptcy Court in form and
substance reasonably acceptable to Buyer (“Bankruptcy Court Approval”) and Seller has
delivered to Buyer copies of all studies, reports and other work product regarding the Property,
including, but not limited to any title policy(ies) and environmental reports in its possession or
control. Notwithstanding any other provisions contained in this Contract, on or before the end of
the Due Diligence Period, Buyer shall have the right in its sole and absolute discretion, either
based upon its disapproval of any of the information it receives, or for any other reason
whatsoever, or for no reason, to terminate this Contract. Buyer may terminate this Contract by
providing notice to Seller (“Termination Notice”) on or before the last day of the Due Diligence
Period, in which event this Contract shall be deemed to have terminated and the Deposit shall be
returned to Buyer forthwith. In such case, upon the return of the Deposit to Buyer, all rights and
obligations of the parties hereto shall cease and this Contract shall be terminated and the parties
shall be without further recourse hereunder, except for those rights and obligations, which are
expressly stated herein to survive the termination of this Contract. In the event Buyer does not
send a Termination Notice on or before the last day of the Due Diligence Period, then ipso facto,
this Contract shall be deemed to have terminated, in which event the Deposit shall be returned to
Buyer forthwith. In such case, upon the return of the Deposit to Buyer, all rights and obligations
of the parties hereto shall cease and this Contract shall be terminated and the parties shall be
without further recourse hereunder, except for those rights and obligations, which are expressly
stated herein to survive the termination of this Contract.

Buyer shall comply with all laws applicable to its investigations. Upon request Buyer
shall provide Seller with copies of all non–proprietary reports prepared for Buyer. Buyer’s right
to perform Phase 2 environmental testing (as set forth in Section 4.1(b) below) shall be based on
recommendations of a consultant and limited to the applicable concerns.

(b) In Buyer's sole and absolute discretion, Buyer may determine to
proceed with a Phase 2 environmental study ("Phase 2") of the Property by giving Seller notice
of such determination prior to the end of the Due Diligence Period. In the event Buyer
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determines to proceed with the Phase 2, then the Due Diligence Period shall be deemed extended
for an additional ninety (90) days from the date which the Due Diligence Period would otherwise
expire solely for the purpose of Buyer conducting the Phase 2 and obtaining the results of the
same.

(c) In the event the Bankruptcy Court Approval is not obtained within
sixty (60) days of the Effective Date (“Bankruptcy Court Approval Outside Date”) either party
may terminate this Contract by providing notice to the other party at any time after the
Bankruptcy Court Approval Outside Date and prior to Bankruptcy Court Approval, in which
event this Contract shall be deemed to have terminated. In such case, all rights and obligations
of the parties hereto shall cease and this Contract shall be terminated and the parties shall be
without further recourse hereunder, except for those rights and obligations, which are expressly
stated herein to survive the termination of this Contract.

4.2. Indemnification. From and after the date hereof, Seller shall make the
Property available to Buyer and its agents, consultants and engineers for such inspections and
tests as Buyer deems appropriate in connection with Buyer's due diligence. Buyer shall
indemnify, defend and hold Seller harmless from and against any and all injuries to persons or
damage to the Property arising out of the negligent actions taken by Buyer, its agents, engineers
or consultants, in connection with Buyer's performance of due diligence. Prior to entry onto the
Property, Buyer shall deliver to Seller evidence that Buyer has obtained evidence of
comprehensive general liability insurance coverage (including property damage) in an amount
not less than Two Million ($2,000,000) Dollars naming Seller as an additional insured. The
obligations contained herein shall survive Closing or the earlier termination of this Contract.
Notwithstanding anything to the contrary set forth in this Section 4.2, the indemnification by
Buyer shall not apply to the discovery of previously unknown conditions affecting the Property.

5. Contingencies to Buyer's Obligations

5.1. Definitions. For the purposes of this Contract, the following terms shall
have the following meanings:

(a) “Project” means the development on the Property of a mixed use
development consisting of (i) a minimum of eighty five thousand (85,000) square feet of retail
space; (ii) two hundred (200) Market Rate Residential Units; and (iii) fifty (50) Market Rate
Residential Townhomes, each having such physical characteristics as desired by Buyer.

(b) “Development Approvals” means all “Non-Appealable” (as
hereinafter defined) final permits, approvals and third party actions necessary or advisable for the
construction, development and intended use of the Project or Reconfigured Project (hereinafter
defined), as applicable (including building permits), in form and substance acceptable to Buyer
in its sole and absolute discretion and with no conditions imposed which are not acceptable to
Buyer in its sole and absolute discretion, or if conditions are imposed (which are satisfactory to
Buyer) the same have been satisfied. Without limitation of the foregoing, Development
Approvals shall include and/or relate to preliminary and final site plan approval (on all
governmental levels), all variances, rezoning, subdivision, stream encroachment, treatment
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works, soil conservation, utilities, curb cuts and wetlands, from all state, county, municipal and
federal authorities (whether government, quasi-government, utility or otherwise) having
jurisdiction over the development, construction and use of the Project or Reconfigured Project,
as applicable, and any and all developers agreements and the like imposing conditions and/or
requirements on Buyer and/or the Project or Reconfigured Project, as applicable. Without
limiting the foregoing, Development Approvals shall not be deemed to have been obtained
unless there is available to the Property from streets and points immediately abutting the
Property, and upon terms and conditions acceptable to Buyer, all utilities necessary to adequately
service the Project or Reconfigured Project, as applicable. If any one or more moratoria should
occur at any time during the pendency of this Contract affecting any utilities or other services
impacting the Project or Reconfigured Project, as applicable, then the time periods for Buyer to
close and purchase the Property shall be extended for the duration of such moratoria not to
exceed 12 months in the aggregate. If Buyer enters into and/or defends any litigation for
purposes of (i) satisfying any of the conditions referenced in this Contract or contained in any
one or more of the permits or approvals referenced in this Contract and/or (ii) protecting or
preserving any such permits or approvals, the time periods for Buyer to close and purchase the
Property shall be extended for so long as necessary to finally resolve such litigation not to exceed
12 months. Any moratoria and litigation periods shall run concurrently for a maximum aggregate
period of 12 months.

(c) “Non-Appealable” means, with respect to any Development
Approval, the expiration of all appeal periods from the granting or issuance of any such
Development Approval without an appeal having been taken, or if such appeal has been taken,
the appeal has been finally adjudicated or dismissed to Buyer’s satisfaction without the
availability of further appeals.

(d) “Reconfigured Project” means the development on the Property of
a mixed use development consisting of either:

(i) (A) a minimum of eighty five thousand (85,000) square feet of
retail space; (B) two hundred (200) Age-Restricted Residential Units, and (C) fifty (50) Age-
Restricted Residential Townhomes, each having such physical characteristics as desired by
Buyer, or

(ii) if the Buyer is unable to obtain Development Approvals for
any residential development of the Property, as specifically contemplated by this Contract, then
(A) a minimum of eighty five thousand (85,000) square feet of retail space, and (B) a minimum
of one hundred fifty thousand (150,000) square feet of one or more flex industrial buildings, each
having such physical characteristics as desired by Buyer

5.2. Development Approvals. Buyer agrees, commencing on the expiration of
the Due Diligence Period, to diligently pursue the obtaining of all Development Approvals for
the Project or Reconfigured Project, as applicable.
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5.3. Contingency.

If Buyer has not obtained or in good faith determines it will not obtain all
of the Development Approvals for the Project or Reconfigured Project by the date which is one
(1) year after the expiration of the Due Diligence Period (“Approval Contingency Date”), then
Buyer shall have the following rights:

(i) To terminate this Contract by notice given by the Approval
Contingency Date, in which event Buyer shall be entitled to the return of the Deposit and
thereafter neither party hereto shall have any further obligations hereunder except for those
which are expressly stated in this Contract to survive the termination of this Contract; or

(ii) Provided Buyer has been proceeding diligently to obtain
the Development Approvals, to extend the aforesaid Approval Contingency Date for two (2)
additional extension periods of six (6) months each, the second such extension being subject to
Buyer diligently pursuing Development Approvals during the first such extension. If Buyer
elects to extend the time period to obtain the Development Approvals as aforesaid, and if Buyer
has not obtained all Development Approvals by the expiration of the Approval Contingency
Date, as so extended, then Buyer may terminate this Contract, by notice by the Approval
Contingency Date, as so extended, in which event the provisions of subsection 5.3(i) above shall
apply.

5.4. Determination. If at any time during the term of this Contract, Buyer
determines in its reasonable discretion that it is unlikely that all Development Approvals in form
and substance satisfactory to Buyer will be obtained for the Project or Reconfigured Project, as
applicable or will be obtained by the Approval Contingency Date (Buyer having no obligation to
extend the same); if Buyer is denied or not granted any such Development Approvals; or if any
appeal is taken by a third party to the granting or issuance of any Development Approval, Buyer
may terminate this Contract by written notice to Seller, whereupon the Deposit shall be returned
to Buyer, this Contract shall terminate and all further rights and obligations of the parties hereto
shall cease, except for those rights and obligations which are expressly stated to survive the
termination of this Contract.

Seller may give Buyer notice in the event Seller reasonably determines that Buyer is not
proceeding diligently to procure the Development Approvals, whereupon Buyer shall have
twenty (20) days within which to commence proceeding diligently to procure the Development
Approvals or Seller may terminate this Contract, the Deposit shall be returned to Buyer and all
rights and obligations of the parties hereto shall cease, except for those rights and obligations
which are expressly stated to survive the termination of this Contract.

If this Contract terminates for any reason other than breach by Seller, without charge
Buyer, at Seller’s option, shall assign to Seller Buyer’s Development Approvals, non–proprietary
plans and related materials prepared in connection with the Development Approvals and this
Contract. If Seller does not elect to accept such assignment, Seller shall have no obligation
concerning any such Buyer’s Development Approvals, non–proprietary plans and related
materials.
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5.5. Cooperation. Seller shall cooperate with Buyer, at no cost to Seller, in
Buyer’s seeking to obtain the Development Approvals including without limitation regarding
designation of the Property as an “area in need of redevelopment”. The foregoing cooperation
may include, but is not limited to, attendance at and setting up of meetings with governmental
and quasi-governmental officials, the signature by Seller, as owner of any applications, petitions,
consents, or the like to be submitted by Buyer. Seller shall sign any of the foregoing within five
(5) business days after request by Buyer, failing which the Approval Contingency Date shall be
extended by the number of days after five (5) and until Seller so signs and delivers.

5.6. Market Rate.

(a) “Market Rate Residential Unit” shall mean a non-age-restricted
residential flat unit that can be offered at prevailing market rates to anyone without regard to
income eligibility under any law or regulation.

(b) “Market Rate Residential Townhome” shall mean a non-age-
restricted residential townhome unit that can be offered at prevailing market rates to anyone
without regard to income eligibility under any law or regulation.

(c) “Age-Restricted Residential Unit” shall mean an age-restricted
Market Rate Residential Unit.

(d) “Age-Restricted Residential Townhome” shall mean an age-
restricted Market Rate Residential Townhome.

6. Title; Form of Conveyance.

6.1. Marketable Title. At the Closing, the Property shall be conveyed by Seller
to Buyer in fee simple absolute, by good and sufficient bargain and sale deed with covenants
against grantor’s acts (“Deed”) running to Buyer. The Deed shall convey title to the Property,
insurable at standard rates by the Title Company, free from all encumbrances and encroachments
from or on the Property except the encumbrances or restrictions as Buyer approves in accordance
with Sections 6.2, 6.3 and 6.4 herein. The Deed shall be in proper statutory form for recording
and shall be duly executed and acknowledged and delivered by Seller at the Closing. If prior to
Closing, Buyer provides Seller with a survey of the Property prepared by a licensed New Jersey
surveyor certified to Seller, then Seller shall include in Seller’s deed, by way of quit claim only,
a description of the Property which accords with such survey.

6.2. Encumbrances. If Buyer shall not have terminated this Contract pursuant
to Section 4.1 herein, then Buyer shall, no later than 10 days prior to the last day of the Due
Diligence Period, notify (“Title Exception Notice”) Seller of any exceptions, defects or
objections to title which Buyer claims are unacceptable to it in its sole and absolute discretion
(“Unacceptable Exceptions”) and shall simultaneously therewith furnish Seller's counsel with a
copy of the title commitment procured by Buyer which sets forth said Unacceptable Exceptions.
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Failure to comply in full with the foregoing sentence shall constitute a waiver of any exceptions,
defects or objections to title which could have been raised or noted by Buyer had Buyer procured
a title commitment prior to the last day of the Due Diligence Period, and Buyer shall accept title
to the Property subject to all exceptions, defects or objections to title which could have been
raised or noted by Buyer had it procured a title commitment prior to the last day of the Due
Diligence Period. Buyer shall not, regardless of whether it has given the Title Exception Notice,
be bound by any liens or encumbrances created or arising (or recorded) after the date of the title
commitment obtained by Buyer and before Closing. At the Closing, Seller shall deliver title to
the Property free and clear of any liens or encumbrances voluntarily created by Seller arising
after the date of the title commitment obtained by Buyer and free and clear of all liens and
encumbrances which can be cured by the payment of money only unless caused by Buyer or its
agents, contractors or other representatives (“Monetary Exceptions”) (i.e., mortgage liens,
security interests and the like) regardless of whether Buyer notified or advised Seller of the same
pursuant to the provisions of this Section.

6.3. Cure. Seller shall be obligated to cure, discharge and remove all Monetary
Exceptions on or before the Closing Date (unless caused by Buyer or its agents, contractors or
other representative) by paying the same in full and obtaining appropriate discharge or other like
instruments which are in recordable form and which are sufficient to discharge and remove said
Monetary Exceptions of record; provided, however, that in no event shall Seller be obligated to
expend more than the Purchase Price to effectuate the same except to the extent that all or any
portion of the Monetary Exceptions were voluntarily created after the date of the title
commitment obtained by Buyer, in which case there shall be no monetary limit. If the aggregate
amount of the Monetary Exceptions exceeds the Purchase Price, then Buyer shall not be
obligated to close title to the Property, shall have the right to terminate this Contract and receive
back the Deposit, and provided that Seller has not, after the date hereof, voluntarily granted or
created any Monetary Exceptions, neither party hereto shall have any further rights or obligations
hereunder, except those rights or obligations that are expressly stated in this Contract to survive
the termination of this Contract.

6.4. Procedure. If Buyer has given to Seller a Title Exception Notice, then
Seller shall, within ten (10) days after its receipt of the same, notify Buyer (“Response Notice”)
whether or not Seller intends to take necessary action to attempt to cure or remove the same, and
which notice shall set forth with specificity the action that Seller agrees to undertake. If Seller
notifies Buyer that it does not intend to take any action to remove all of the objected to title
exceptions, then Buyer shall have the right by notice given to Seller within twenty (20) days
thereafter (x) to terminate this Contract, in which event Buyer shall be entitled to the return of
the Deposit and thereafter neither party hereto shall have any rights or obligations hereunder
except for those that are expressly stated in this Contract to survive the termination of this
Contract; or (y) to accept title subject to the objected to exceptions without any reduction in the
Purchase Price. If Seller notifies Buyer that it intends to take action to effectuate the removal of
the objected to exceptions, then Seller shall be obligated to take all action of which it advised
Buyer in the Response Notice that it would take. If, within ninety (90) days after Buyer’s receipt
of the Response Notice, Seller has not been able (or does not agree to do so prior to Closing),
despite taking the actions set forth in the Response Notice, to remove, satisfy and discharge all
objected to exceptions, within twenty (20) days thereafter Buyer shall have the right (i) to
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terminate this Contract, in which event Buyer shall be entitled to the return of the Deposit.
Thereafter, neither party hereto shall have any further rights or obligations hereunder, except for
those that are expressly stated in this Contract to survive the termination of this Contract; or (ii)
to accept title subject to the objected to exceptions, without any reduction in the Purchase Price.
Notwithstanding anything contained in this Section, Seller shall be obligated to remove, cure and
discharge Monetary Exceptions as provided for in Section 6.3 of this Contract at or before
Closing.

7. Warranties and Representations by Seller.

7.1. Paradigm Representations. Paradigm hereby separately as to itself
warrants and represents to Buyer, knowing and intending that Buyer is relying hereon in entering
into this Contract and consummating the transactions contemplated hereby, that:

(a) Paradigm is, and on the Closing Date shall be, an entity duly
organized, validly existing and in good standing under the laws of the State of its organization
and in good standing and qualified to do business in the State of New Jersey. Paradigm has full
power and authority to enter into and perform this Contract and all documents, instruments and
contracts entered into or to be entered into by it pursuant to this Contract and to carry out the
transactions contemplated hereby. This Contract is, and all documents to be executed by
Paradigm and delivered to Buyer at the Closing will be on the Closing Date, duly authorized,
executed and delivered by Paradigm and all consents and approvals of third parties have been
obtained. This Contract is, and all documents to be executed by Paradigm and delivered to
Buyer at the Closing will be the legal, valid and binding obligations of Paradigm, enforceable in
accordance with their respective terms, will not violate any provisions of any agreement, judicial
order or any other thing to which Paradigm is a party or to or by which Paradigm or the Property
is subject or bound. Neither the execution and delivery of this Contract nor the consummation of
the transactions contemplated by this Contract is subject to any requirement that Paradigm obtain
any consent, license, approval or authorization of, or make any declaration or filing with, any
governmental authority or third party. Notwithstanding the foregoing, Paradigm’s
representations are subject to Bankruptcy Court Approval. Paradigm has disclosed to Buyer that
it is presently engaged in the Bankruptcy Case, all details and pleadings regarding which
Paradigm will deliver to Buyer as part of Due Diligence.

(b) Paradigm to its knowledge has not received any notice of any
moratorium, condemnation proceeding or proceedings or agreement in the nature of eminent
domain or for the dedication of any part of the Property to any public or quasi-public agency
(“Taking”) in connection with the Property; and no such proceeding or agreement is
contemplated.

(c) Without inquiry, and with no obligation for inquiry, Paradigm has
no knowledge of assessments or special assessments (including, without limitation, assessments
for municipal improvements) filed, pending or, to the best of Paradigm’s knowledge, proposed
against the Property or any portion thereof, including, without limitation, any street improvement
or special district assessments.
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(d) Paradigm to its knowledge has never used, generated, processed,
stored, released, discharged, transported, handled or disposed of any Hazardous Substance (as
herein defined), on, in or in connection with the Property, and without inquiry, and with no
obligation for inquiry, Paradigm has no knowledge of any prior owner or operator of the
Property or anyone else having used, generated, processed, stored, released, discharged,
transported, handled or disposed of any Hazardous Substance on or in the Property. Without
inquiry, and with no obligation for inquiry, Paradigm has no knowledge of any Hazardous
Substance being present or existing on, in, under, near or about the Property. Exhibit 7.1 (d)
hereto lists all reports or writings in the possession (actual or constructive) of Paradigm with
respect to or which relate to the environmental condition of the Property and/or any surrounding
properties. As used in this Contract, “Hazardous Substances” shall mean and include any and all
chemical, substance, material, waste or component thereof which is now listed, defined or
regulated as hazardous or toxic by or under any present federal, state or local law, statute, act,
rule, regulation, requirement, order, directive, code or ordinance, and all amendments thereto,
pertaining in any way to health, safety and/or the environment.

(e) Without inquiry, and with no obligation for inquiry, Paradigm has
no knowledge of any part of the Property having been used as a cemetery/burial ground.

(f) Paradigm has not received any notice that any default or breach
exists under any covenant, condition, restriction, right of way, easement or other encumbrance
affecting any part of the Property. and there is no fact or condition which would constitute such
default or breach.

(g) Except with respect to the Bankruptcy Case and actions to
foreclose various tax sale certificates, there is not now pending, nor has there been threatened,
any action, suit, or proceeding against or affecting Paradigm or the Property before or by any
federal or state court, commission, regulatory body, administrative agency or other governmental
body, domestic or foreign, wherein an unfavorable ruling, decision or finding may reasonably be
expected to have a material adverse affect on the business or prospects of or on the condition or
operations of the Property (including the use and development of the Property for multi-family
residential and commercial purposes), or would interfere with Buyer's or Paradigm's ability to
consummate the transactions contemplated by this Contract or in any case or in the aggregate
have a material adverse affect, financial or otherwise, on the business or affairs of Paradigm.
Notwithstanding the foregoing, Paradigm has disclosed to Buyer that it is presently engaged in
the Bankruptcy Case.

(h) Paradigm is not a “foreign person,” as defined under Internal
Revenue Code Section 1445.

(i) There are no management, service, supply, broker, maintenance or
other contracts with respect to or affecting the Property and which would be binding upon Buyer
or the Property after the Closing.

(j) Without inquiry, and with no obligation for inquiry, to Paradigm’s
knowledge, there are no storage tanks in, on, under or about the Property.
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(k) The Property is not subject to any roll back tax or any similar tax
related to the discontinuance of any use to which the Property has been put.

(l) Paradigm has not received any notice or notices of violation (or
claimed violations) of any law, ordinance, order, statute, rule or regulation or any complaints,
order, citation or notice with regard to, affecting or relating to the Property.

(m) No appeals are currently pending with respect to real estate taxes
for the Property.

(n) Paradigm has not entered into any presently effective contract
regarding the sale, conveyance, transfer or disposition of the Property (except for the within
Contract). Paradigm has not granted to anyone and no one possesses any option to purchase or
right of first refusal to purchase the Property. Paradigm has not entered into any occupancy
agreement, lease or the like with respect to, and no one has any right to use or occupy, the
Property.

(o) No agreements and/or other instruments exist that contain cross-
default, cross-collateralization or other provisions that could adversely affect the Property or
Buyer’s entitlements pursuant to this Contract.

7.2. Charters Representations. Charters hereby separately as to itself warrants
and represents to Buyer, knowing and intending that Buyer is relying hereon in entering into this
Contract and consummating the transactions contemplated hereby, that:

(a) Charters is, and on the Closing Date shall be, an entity duly
organized, validly existing and in good standing under the laws of the State of its organization
and in good standing and qualified to do business in the State of New Jersey. Charters has full
power and authority to enter into and perform this Contract and all documents, instruments and
contracts entered into or to be entered into by it pursuant to this Contract and to carry out the
transactions contemplated hereby. This Contract is, and all documents to be executed by
Charters and delivered to Buyer at the Closing will be on the Closing Date, duly authorized,
executed and delivered by Charters and all consents and approvals of third parties have been
obtained. This Contract is, and all documents to be executed by Charters and delivered to Buyer
at the Closing will be the legal, valid and binding obligations of Charters, enforceable in
accordance with their respective terms will not violate any provisions of any agreement, judicial
order or any other thing to which Charters is a party or to or by which Charters or the Property is
subject or bound. Neither the execution and delivery of this Contract nor the consummation of
the transactions contemplated by this Contract is subject to any requirement that Charters obtain
any consent, license, approval or authorization of, or make any declaration or filing with, any
governmental authority or third party. Notwithstanding the foregoing, this Contract is subject to
Bankruptcy Court Approval.

(b) Charters to its knowledge has not received any notice of any
Taking in connection with the Property; and no such proceeding or agreement is contemplated.
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(c) Without inquiry, and with no obligation for inquiry, Charters has
no knowledge of assessments or special assessments (including, without limitation, assessments
for municipal improvements) filed, pending or, to the best of Charters’s knowledge, proposed
against the Property or any portion thereof, including, without limitation, any street improvement
or special district assessments.

(d) Charters to its knowledge has never used, generated, processed,
stored, released, discharged, transported, handled or disposed of any Hazardous Substance (as
herein defined), on, in or in connection with the Property, and without inquiry, and with no
obligation for inquiry, Charters has no knowledge of any prior owner or operator of the Property
or anyone else having used, generated, processed, stored, released, discharged, transported,
handled or disposed of any Hazardous Substance on or in the Property. Without inquiry, and
with no obligation for inquiry, Charters has no knowledge of any Hazardous Substance being
present or existing on, in, under, near or about the Property. Exhibit 7.1 (d) hereto lists all
reports or writings in the possession (actual or constructive) of Charters with respect to or which
relate to the environmental condition of the Property and/or any surrounding properties.

(e) Without inquiry, and with no obligation for inquiry, Charters has
no knowledge of any part of the Property having been used as a cemetery/burial ground.

(f) Charters has not received any notice that any default or breach
exists under any covenant, condition, restriction, right of way, easement or other encumbrance
affecting any part of the Property and there is no fact or condition which would constitute such
default or breach.

(g) Except with respect to the Bankruptcy Case and actions to
foreclose various tax sale certificates, there is not now pending, nor has there been threatened,
any action, suit, or proceeding against or affecting Charters or the Property before or by any
federal or state court, commission, regulatory body, administrative agency or other governmental
body, domestic or foreign, wherein an unfavorable ruling, decision or finding may reasonably be
expected to have a material adverse affect on the business or prospects of or on the condition or
operations of the Property (including the use and development of the Property for multi-family
residential and commercial purposes), or would interfere with Buyer's or Charters's ability to
consummate the transactions contemplated by this Contract or in any case or in the aggregate
have a material adverse affect, financial or otherwise, on the business or affairs of Charters.

(h) Charters is not a “foreign person,” as defined under Internal
Revenue Code Section 1445.

(i) There are no management, service, supply, broker, maintenance or
other contracts with respect to or affecting the Property and which would be binding upon Buyer
or the Property after the Closing.

(j) Without inquiry, and with no obligation for inquiry, to Charters’s
knowledge, there are no storage tanks in, on, under or about the Property.
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(k) The Property is not subject to any roll back tax or any similar tax
related to the discontinuance of any use to which the Property has been put.

(l) Charters has not received any notice or notices of violation (or
claimed violations) of any law, ordinance, order, statute, rule or regulation or any complaints,
order, citation or notice with regard to, affecting or relating to the Property.

(m) No appeals are currently pending with respect to real estate taxes
for the Property.

(n) Charters has not entered into any presently effective contract
regarding the sale, conveyance, transfer or disposition of the Property (except for the within
Contract). Charters has not granted to anyone and no one possesses any option to purchase or
right of first refusal to purchase the Property. Charters has not entered into any occupancy
agreement, lease or the like with respect to, and no one has any right to use or occupy, the
Property.

(o) No agreements and/or other instruments exist that contain cross-
default, cross-collateralization or other provisions that could adversely affect the Property or
Buyer’s entitlements pursuant to this Contract.

7.3. Closing Certificate. At the Closing, and as a condition thereof, without
limitation of any other obligations of Seller contained in this Contract, Seller shall warrant and
represent to Buyer as of the date of Closing in writing that all of the representations and
warranties made by Seller in this Contract continue to be true and correct in all material respects
as of the date of Closing as if they were made on the date of Closing, subject to any updates or
changes to the representations set forth in Sections 7.1(b), (c), (e), (f), (g), (j), (k), (l) and (m) and
7.2(b), (c), (e), (f), (g), (j), (k), (l) and (m), and Buyer’s written acceptance of all such updates or
changes.

7.4. Indemnity. Seller shall indemnify and defend Buyer against and hold
Buyer harmless from any and all actual (and not consequential) losses, costs, damages, liabilities
and expenses (including without limitation reasonable counsel fees and counsel fees incurred to
enforce this indemnity) arising out of a breach by Seller of its warranties, representations and/or
covenants in this Contract, provided that such indemnification amount shall not exceed Twenty
Five Thousand Dollars ($25,000.00) in the aggregate. All warranties, representations,
indemnifications and covenants by Seller contained in this Contract or made in any writing
pursuant to this Contract shall survive for a period of ninety (90) days from and after Closing.
Any misrepresentation or default known to Buyer prior to Closing shall merge at Closing.

8. Warranties and Representations by Buyer.

8.1. Representations. Buyer hereby warrants and represents to Seller, knowing
and intending that Seller is relying hereon in entering into this Contract and consummating the
transactions contemplated hereby, that:
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(a) Buyer is, and on the Closing Date shall be a limited liability
company duly formed and existing, in good standing and governed under the laws of the State of
New Jersey. Buyer has full power and authority to enter into and perform this Contract and all
documents, instruments and contracts entered into or to be entered into by it pursuant to this
Contract and to carry out the transactions contemplated hereby. This Contract is, and all
documents that are to be executed by Buyer and delivered to Seller at the Closing will be duly
authorized, executed and delivered by Buyer, and all consents required under Buyer's
organizational documents, by law or otherwise have been or will be obtained. This Contract is,
and all documents that are to be executed by Buyer and delivered to Seller at the Closing, will be
the legal, valid and binding obligations of Buyer, enforceable in accordance with their terms and
will not violate any provisions of any agreement, judicial order or any matter to which Buyer is a
party or to or by which Buyer is subject. Neither the execution or delivery of this Contract nor
the consummation of the transactions contemplated by this Contract is subject to any
requirement that Buyer obtain any consent, approval or authorization of, or make any declaration
or filing with, any governmental authority or third party.

(b) No consent, approval or waiver of any third party is required for
the consummation by Buyer of the transactions contemplated by this Contract.

8.2. Closing Certificate. At the Closing, and as a condition thereof, without
limitation of any other obligation of Buyer contained in this Contract, Buyer shall warrant and
represent to Seller as of the date of Closing in writing that all representations made by Buyer in
this Contract continue to be true and correct in all material respects as of the date of Closing as if
they were made on the date of Closing.

8.3. Indemnity. Buyer shall indemnify, defend and hold Seller harmless from
any and all losses, costs, damages, liabilities and expenses (including, without limitation,
reasonable counsel fees and counsel fees incurred to enforce this indemnity) arising out of a
breach by Buyer of its warranties, representations and covenants in this Contract, provided that
such indemnification amount shall not Twenty Five Thousand Dollars ($25,000.00) in the
aggregate. All warranties, representations, indemnifications and covenants by Buyer contained
herein or made in writing pursuant to this Contract shall survive for a period of ninety (90) days
from and after the Closing.

9. Closing Adjustments; Roll Back Taxes.

9.1. Items to be Adjusted.

(a) Real property taxes only shall be adjusted and apportioned as of
the expiration of the Due Diligence Period. Buyer shall pay directly to the taxing authority (or
reimburse Seller if paid by Seller) all real property taxes assessed against the Property
subsequent to the Due Diligence Period pursuant to the tax bills issued for such Property until the
earlier of (i) Closing or (ii) the termination of this Contract. Buyer shall provide Seller with
evidence of payment of taxes when due, if paid by Buyer. If the Buyer fails to pay such taxes
directly or reimburse Seller for such taxes, as the case may be, and such failure remains uncured
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for a period of thirty (30) days of Buyer’s receipt of written notice of such failure from Seller,
then such failure shall constitute a default hereunder, entitling Seller to exercise its remedies
pursuant to Section 2.4 (said 30 days being deemed the reasonable cure period required pursuant
to Section 2.4). Borrower shall not be responsible for any real property taxes accruing prior to
the expiration of the Due Diligence Period, which shall include any and all penalties, late fees,
late charges and any interest accruing pursuant to tax sale certificates or otherwise.

All other items customarily apportioned in connection with sales of
similar properties similarly located shall be adjusted and apportioned at the Closing as of the
close of business on the day immediately preceding the Closing. The net amount thereof shall
either be paid to Seller by Buyer or paid by Seller to Buyer.

(b) If any portion of the Property is now, has been or is on the Closing
Date, assessed for a use, the change of which imposes a “roll back”, then Seller shall be
responsible for all “roll back taxes” which relate to any periods prior to the Closing, plus the year
during which the Closing takes place. At the Closing, Seller shall pay to Buyer (or allow Buyer
a credit against the Purchase Price for) the amount of roll back taxes which will be assessable
against the Property in connection with all periods referred to above, assuming that the change of
use which imposes the roll back occurred on the Closing Date. If, by the Closing Date, the exact
amount of roll back taxes has not been determined, then the amount credited against the Purchase
Price shall be one hundred twenty five (125%) percent of the amount thereof estimated by the
Municipality or if no such estimate is available, then one hundred twenty five (125%) percent of
the amount thereof reasonably estimated by Buyer. Any underpayment or overpayment based
upon such estimate shall be finalized and/or corrected and properly adjusted between the parties
as soon as practicable. The foregoing shall be adjusted at the Closing for the year of Closing.

(c) All confirmed assessments (for municipal improvements or
otherwise) affecting the Property, and all unconfirmed assessments (but only if the work has
been completed prior to the date hereof) regardless of when payable, in existence or effect as of
the date of this Contract, shall be paid by Seller on or before the Closing Date (including those
portions of any such assessment which may be paid in installments after the Closing). If any
assessment affecting the Property first comes into being after the date of this Contract, and such
assessment exceeds Five Hundred Thousand Dollars ($500,000.00), then Buyer shall have the
right to terminate this Contract upon notice given to Seller within thirty (30) days after Buyer is
notified in writing of the existence of such assessment, in which event Buyer shall be entitled to
the return of the Deposit and all other obligations of the parties hereto shall cease and this
Contract shall be terminated and the parties shall be without further recourse hereunder except
for those obligations that are expressly stated herein to survive the termination of this Contract.
If Buyer does not elect to terminate this Contract in accordance with the foregoing then, in
addition to Seller's obligations contained in the first sentence of this subsection (c), Seller shall
be responsible for paying all those assessments or portions thereof which are required to be paid
prior to the Closing (which shall not include any portion of an assessment which Seller has
elected to pay in installments, which installments are payable after the Closing). Notwithstanding
the foregoing, Buyer shall bear any increased assessment based on its applying for and/or
achieving Development Approvals.
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9.2. Corrections. In the event that any of the apportionments contemplated
above cannot be determined at the time of Closing by the Seller or Buyer or both or in the event
that any such apportionments are incorrectly calculated at the time of Closing or thereafter, the
parties shall, as soon as feasible thereafter, make such apportionment or correct such
apportionment, as the case may be.

9.3. Conveyance Taxes. Seller shall pay any and all transfer and conveyance
taxes, other than the Mansion Tax, if any. Buyer shall pay for the cost of recording the deed and
title insurance. Buyer shall be responsible for its survey and the Mansion Tax, if any.

9.4. Survival. The obligations of the parties contained in this Section shall
survive the Closing.

10. Covenants by Seller

10.1. Covenants. Between the date hereof and the Closing, Seller agrees that:

(a) it will maintain the Property in the same condition as it is on the
date of this Contract (reasonable wear and tear excepted);

(b) it will not, by reason of any action or omission of Seller, cause or
permit any representation or warranty to become not true, incorrect or inaccurate;

(c) it shall perform any and all material obligations with respect to the
Property under all easements, covenants, restrictions and contracts of record;

(d) it will promptly give notice to Buyer of every threatened
(following Seller’s receipt of written notice thereof) or actual litigation whether or not covered
by insurance against or relating to the Property (including, without limitation, the sale thereof to
Buyer) or any portion thereof between the date of this Contract and the Closing;

(e) it will not, without the prior written consent of Buyer, apply for,
consent to or process any applications for zoning, re-zoning, variances, site plan approvals,
subdivision approvals or development with respect to the Property or any portion thereof;

(f) it will not, without the prior written consent of Buyer, grant any
rights or other privileges in or with respect to the Property or any portion thereof or grant, or
consent to or waive the right to object to, any easements, covenants or restrictions affecting all or
any portion of the Property;

(g) it will not enter into or modify any mortgages or encumbrances
(including, without limitation, any cross default or cross collateralization agreements) with
respect to or affecting the Property or any portion thereof if the aggregate amount of all such
mortgages and/or encumbrances together with any and all other impositions and liens upon the
Property now or hereafter existing shall exceed 50% of the net Purchase Price;
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(h) it will promptly notify Buyer if it discovers, determines or is
notified that any warranty or representation made by Seller hereunder is not (or is no longer)
true;

(i) it will make the Property available to Buyer, its agents, consultants
and engineers for such inspections and tests or otherwise as Buyer deems appropriate;

(j) it will fully and timely comply with all requirements of the New
Jersey Division of Taxation, Bulk Sale Section (including without limitation) 1) expeditiously
and properly filing a complete form TTD and 2) fund from closing proceeds any required escrow
such that Seller provides Buyer a tax clearance certificate, the receipt of which shall be a
prerequisite to Buyer’s obligation to pay Seller the Purchase Price;

(k) it will, to the extent necessary to avoid foreclosure of the Property,
pay all taxes and other impositions, debt service and all other obligations regarding the Property;

(l) it will not file any tax appeal with respect to the Property; and

(l) it will maintain the Property in compliance with all applicable
laws, statutes, ordinances, rules and regulations of any governmental authority having
jurisdiction over Seller and/or the Property and all recorded covenants and agreements relating to
or affecting the Property.

11. Additional Conditions to Buyer's Obligations.

11.1. Conditions. Without limitation of any other conditions to Buyer's
obligation to close set forth in this Contract, the obligations of Buyer under this Contract are
subject to the satisfaction at the time of Closing of each of the following conditions (any one of
which may be waived in whole or in part by Buyer at or prior to Closing):

(a) All of the representations by Seller in this Contract or any Exhibit
annexed shall be true and correct in all material respects. With respect to any representation
made to the best of Seller's knowledge or to Seller’s knowledge, the condition to Closing shall be
both that such representation still be true to the best of Seller's knowledge or to Seller’s
knowledge and that the specific fact or condition that was the subject of the representation also
be true;

(b) Seller shall have performed, observed and complied with all
covenants and obligations required by this Contract to be performed by Seller at or prior to
Closing;

(c) Full possession of the Property, free of all claims of and possession
by tenants and occupants is to be delivered at the Closing, the Property to be then (i) in the same
condition as it now is reasonable wear and tear excepted; and (ii) in the same condition as
described in any hazardous material site evaluation report obtained by Buyer, there having been
no change in such condition from the date of such report; and
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(d) In the event that prior to the Closing there is a spill, discharge,
release, deposit or emplacement of any hazardous substance, as said term may be defined by any
applicable law, on or near the Property which results in contamination of the Property, or any
adjoining property, unless same was caused by Buyer, its agents, servants or employees, Seller
shall perform all remedial activity to the satisfaction of the Buyer and the DEP and, if necessary,
the Closing shall be adjourned for a reasonable period to permit Seller to complete such
activities, provided that notwithstanding Seller’s willingness to remediate, Buyer shall have the
right to terminate this Contract upon notice to Seller and the Escrow Agent prior to Seller’s
commencement of its remediation activities, in which event the Deposit shall be returned to
Buyer, and the parties shall have no further rights against each other.

12. Closing Deliveries

12.1. Seller’s Obligations. At the Closing, Seller shall, without limitation of
Seller's obligations under this Contract, deliver the following documents satisfactory in form and
substance to Buyer and Buyer's counsel, properly executed and acknowledged as required:

(a) The Deed;

(b) A certification of non-foreign status in the form required by law;

(c) Evidence satisfactory to Buyer and to Buyer's title insurance
company (“Title Company”) that all necessary approvals (including any approval from the
Bankruptcy Court), licenses and/or consents have been obtained and such other evidence
satisfactory to Buyer or the Title Company of Seller's authority and the authority of the signatory
on behalf of Seller to convey the Property pursuant to this Contract and due execution and
delivery of this Contract and all documents required hereby;

(d) Affidavits in the forms annexed as Exhibits 12.1 (d) (i) and (ii),
respectively;

(e) A certificate restating as of the Closing Date all of Seller's
representations and warranties contained herein;

(f) An original Closing Statement setting forth the Purchase Price,
closing adjustments, prorations and the application thereof at the Closing (“Closing Statement”);

(g) Such transfer tax, gains or other similar forms required by law;

(h) An original 1099-B certification;

(i) Intentionally omitted;

(j) An assignment by Seller (without representation, warranty or
recourse) to Buyer of any and all guarantees, warranties, licenses or other rights benefiting the
Property which shall be in form reasonably satisfactory to Buyer's counsel;
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(k) Intentionally omitted; and

(l) Sufficient bulk sales tax clearance certificate, bulks sales tax
escrows and such other and further documents and items as may be reasonably required by the
terms of this Contract or may be reasonably necessary for or incidental to consummating the
transaction contemplated hereby.

12.2. Buyer’s Obligations. At the Closing, Buyer shall without limitation of
Buyer's obligations under this Contract, deliver the following documents satisfactory in form and
substance to Seller and Seller's counsel, properly executed and acknowledged as required:

(a) The Purchase Price;

(b) The Closing Statement; and

(c) A certificate restating as of the Closing Date all of Buyer's
representations and warranties contained herein.

12.3 Bankruptcy Court Approval. Seller and Buyer acknowledge that this
Agreement and the sale of the Property are subject to approval by the Bankruptcy Court as
provided herein.

13. Brokers. Seller represents that it has not given any agent or broker a listing to sell
the Property, nor has any agent or broker introduced Seller to Buyer, nor has any other agent or
broker been instrumental in effecting this transaction. Buyer represents it has not used any agent
or broker and no agent or broker on Buyer’s behalf has been instrumental in effecting this
transaction. Each party shall indemnify and hold the other party harmless in connection with any
commission or other liability claimed or incurred by the other party as a result of the breach of
any agreement or representation herein by the indemnifying party, including counsel fees and
other litigation costs, provided that the party seeking indemnification shall have given prompt
notice of any such claim or liability asserted and shall have offered the other party the
opportunity to defend against such claim or liability. The obligations under this Section shall
survive the Closing (without limitation as to time) or the earlier termination of this Contract.

14. Risk of Loss.

14.1. Casualty.

(a) The risk of loss, damage or destruction to the Property by fire or
other casualty or the taking of all or part of the Property by condemnation or eminent domain or
by an agreement in lieu thereof until the Closing is assumed by Seller. Seller shall deliver the
Property to Buyer at Closing in the same condition as it exists on the date hereof (but without
any obligations to repair any injury or damage thereto by fire, condemnation or other casualty).

(b) If, prior to the Closing, the Property suffers injury or damage by
fire or other casualty, and if such injury or damage interferes (interference to include increases in
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costs) in Buyer’s judgment (to be exercised by Buyer in its sole and absolute discretion) with its
ability to develop the Property for the Project or Reconfigured Project, as applicable, or in
Buyer’s judgment adversely affects the quality or value of the Property (i.e., loss of wooded
areas) to be exercised by Buyer in its sole and absolute discretion, then Buyer shall have the
option of (i) declaring this Contract null and void, in which event Buyer shall be entitled to the
return of the Deposit and the obligations of the parties hereto shall cease (except for those which
are expressly stated to survive the termination of this Contract) and this Contract shall be
terminated and the parties shall be without further recourse hereunder; or (ii) accepting the
Property in its then condition, without any reduction in the Purchase Price, together with an
assignment of Seller’s rights to any insurance proceeds payable to Seller with respect to said
loss, damage or destruction, together with an assignment of Seller’s rights and claims against
others in connection with said loss, damage or destruction. If Seller has received payment of
insurance proceeds or other payment to compensate it for such damage or injury, and if Buyer
elects to close title to the Property, Seller shall retain same and credit the amount of said payment
plus any deductible against the Purchase Price at the Closing.

14.2. Taking.

In the event Seller receives any notice of a Taking or proposed Taking
prior to Closing, Seller will immediately deliver a copy of such notice to Buyer. If all or any part
of the Property has been or is the subject of a Taking prior to Closing, or if any proceeding for a
Taking has been or is commenced prior to Closing, or if notice of the contemplated
commencement thereof has been or is given to Seller and/or Buyer prior to Closing, Buyer shall
have the following options, exercisable by notice to Seller within thirty (30) days after receipt by
Buyer of written notice of the Taking or the proposed Taking: (i) terminate this Contract, in
which event Buyer shall be entitled to the return of the Deposit and thereafter neither party shall
have any further obligation to the other except for those which are expressly stated herein to
survive the termination of this Contract; or (ii) close title to the Property in accordance with the
terms hereof, in which event Buyer shall receive a credit against the Purchase Price equal to the
total of all awards or damages received prior to Closing by Seller and any party claiming under
or through Seller, and at Closing Seller and any party claiming under or through Seller shall
assign to Buyer without representation all of their rights to any additional condemnation
proceeds, awards or damages. Seller shall not enter into any settlement of condemnation claims
without Buyer’s written consent, not to be unreasonably withheld or delayed.

15. Assignment.

Buyer shall have the right, without Seller’s consent, to assign this Contract and its
rights hereunder to any entity which shall control, be controlled by or under common control
with Buyer or any principal or manager of Buyer who is a principal or manager of Buyer as of
the Effective Date. After Buyer obtains the Development Approvals, Buyer shall have the right
to assign this Contract to any other party with Seller’s consent, which consent shall not be
unreasonably withheld, conditioned or delayed, and any assignee of Buyer shall be entitled to all
of the rights and powers of Buyer hereunder. If Buyer assigns this Contract, the assignee shall
assume all responsibilities for any obligations of Buyer hereunder, provided, however, Buyer
shall not be relieved of any duties, obligations and liabilities hereunder, including without
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limitation any that survive Closing. The merger of Buyer to or with another shall not be deemed
an assignment and the surviving or resultant entity shall become the Buyer hereunder.

16. Notices.

Any notice or communication which may be or is required to be given pursuant to
the terms of this Contract shall be in writing and shall be sent to the respective party at the
addresses set forth below, postage prepaid, by certified mail, return receipt requested, by a
nationally recognized overnight courier service that provides tracing and proof of receipt of
items mailed or by facsimile provided that if notices are given by facsimile a copy thereof must
be sent on the same day by nationally recognized overnight courier service that provides tracing
and proof of receipt of items mailed for next business day delivery. Notices shall be effective
upon receipt or rejection. Either party may change the address to which notices to it shall be sent
by a notice sent in accordance with the requirements of this Section.

To Buyer: SLKRE East Hanover LLC
c/o The Silverman Group
788 Morris Turnpike
Short Hills, New Jersey 07078
Attention: Kenneth Silverman, Managing Member

With a copy to: Brach Eichler L.L.C.
101 Eisenhower Parkway
Roseland, New Jersey 07068-1067
Attention: Brian Richard Lenker, Esq.

To Seller: Paradigm East Hanover, LLC
77 Charters, Inc. c/o Paradigm
380 Lexington Avenue, Suite 2020
New York, New York 10168
Attention: David Kushner

77 Charters Inc.
c/o SAT Investment FLP
300 Southpoint Drive, Unit LPH-2
Miami Beach, FL 33139
Attention: Sam Tawfik

With a copy to: Tannenbaum Helpern Syracuse & Hirschtritt LLP
900 Third Avenue
New York, New York 10022
Attention: Robert E. Helpern, Esq.

Norris, McLaughlin & Marcus
721 Route 202-206, Suite 200
Bridgewater, NJ 08807-5933
Attention: Morris Bauer, Esq.
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Ruta Soulios & Stratis LLP
1500 Broadway – 21st Floor
New York, New York 10036
Attention: Joseph A. Ruta, Esq.

17. Escrow Agent.

17.1. Delivery of Deposit.

(a) Escrow Agent shall deliver the Deposit (for purposes of this
Section, the “Escrow”) to Seller and Buyer promptly after receiving a joint written notice from
Seller and Buyer directing the disbursement of the same, such disbursement to be made in
accordance with such direction. If Escrow Agent receives written notice from Buyer or Seller
that the party giving such notice is entitled to the Escrow, which notice shall describe with
reasonable specificity the reasons for such entitlement, then Escrow Agent shall (i) promptly
give notice to the other party of Escrow Agent's receipt of such notice and enclosing a copy of
such notice and (ii) subject to the provisions of the following section which shall apply if a
conflict arises, on the fourteenth (14th) day after the giving of the notice referred to in clause (i)
above, deliver the Escrow to the party claiming the right to receive it.

(b) Except as provided in Section 2.2(c), Escrow Agent shall not be
permitted or entitled to draw upon the Escrow deposited with it by Buyer unless (i) it receives a
written direction from Seller to do so, which written direction shall state that Seller is entitled to
receive the Deposit, (ii) Escrow Agent complies with the notice provisions of Section 17.1(a)
hereof, and (iii) Escrow Agent does not receive a notice from Buyer within fourteen (14) days
after the giving by Escrow Agent to Buyer of the notice required by Section 17.1(a) hereof,
objecting to the Escrow Agent’s drawing upon the Escrow.

17.2. Alternative Actions. In the event that Escrow Agent shall be uncertain as
to its duties or actions hereunder or shall receive instructions or a notice from Buyer or Seller
which are in conflict with instructions or a notice from the other party or which, in the reasonable
opinion of Escrow Agent, are in conflict with any of the provisions of this Contract, it shall be
entitled to take any of the following courses of action:

(a) Hold the Escrow as provided in this Contract and decline to take
any further action until Escrow Agent receives a joint written direction from Buyer and Seller or
any order of a court of competent jurisdiction directing the disbursement of the Escrow, in which
case Escrow Agent shall then disburse the Escrow in accordance with such direction;

(b) In the event of litigation between Buyer and Seller, Escrow Agent
may deliver the Escrow to the clerk of any court in which such litigation is pending; or

(c) Escrow Agent may deliver the Escrow to a court of competent
jurisdiction and therein commence an action for interpleader, the cost thereof to Escrow Agent to
be borne by whichever of Buyer or Seller does not prevail in the litigation.
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17.3. Liability. Except for Escrow Agent’s willful misconduct, gross
negligence, or failure to draw upon the Letter of Credit pursuant to Section 2.2(c), Escrow Agent
shall not be liable for any action taken or omitted in good faith and believed by it to be
authorized or within the rights or powers conferred upon it by this Contract and it may rely, and
shall be protected in acting or refraining from acting in reliance upon an opinion of counsel and
upon any directions, instructions, notice, certificate, instrument, request, paper or other
documents believed by it to be genuine and to have been made, sent, signed or presented by the
proper party or parties. In no event shall Escrow Agent's liability hereunder exceed the
aggregate amount of the Deposit. Escrow Agent shall be under no obligation to take any legal
action in connection with the Deposit or this Contract or to appear in, prosecute or defend any
action or legal proceeding which would or might, in its sole opinion, involve it in cost, expense,
loss or liability unless, in advance, and as often as reasonably required by it, Escrow Agent shall
be furnished with such security and indemnity as it finds reasonably satisfactory against all such
cost, expense, loss or liability. Notwithstanding any other provision of this Contract, Buyer and
Seller jointly indemnify and hold harmless Escrow Agent against any loss, liability or expense
incurred without bad faith on its part and arising out of or in connection with its services under
the terms of this Contract, including the cost and expense of defending itself against any claim of
liability.

17.4. Modification. Escrow Agent shall not be bound by any modification of
this Contract unless the same is in writing and signed by Buyer, Seller and Escrow Agent. From
time to time on or after the date hereof, Buyer and Seller shall deliver or cause to be delivered to
Escrow Agent such further documents and instruments that fall due, or cause to be done such
further acts as Escrow Agent may reasonably request (it being understood that the Escrow Agent
shall have no obligation to make any such request) to carry out more effectively the provisions
and purposes of this Contract, to evidence compliance with this Contract or to assure itself that it
is protected in acting hereunder.

17.5. Expenses. Escrow Agent shall serve hereunder without fee for its services
as escrow agent, but shall be entitled to reimbursement for expenses incurred by it, which
expenses shall be paid and borne equally by Buyer and Seller, unless such expenses are
associated with litigation between Buyer and Seller, in which event they shall be borne by the
party that does not prevail in the litigation. Escrow Agent shall not seek reimbursement for the
services of its employees, but only for its actual and reasonably incurred out-of pocket expenses.

18. Environmental.

18.1. Intentionally omitted.

19. Miscellaneous.

19.1. Governing Law; Assigns. This Contract shall be governed by and
construed in accordance with the laws of the State of New Jersey and shall be binding upon and
inure to the benefit of the respective heirs, personal representatives, successors and assigns of the
parties. If Seller shall consist of more than one person or entity, the liability hereunder of the
persons and/or entities comprising Seller shall be joint and several.
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19.2. Amendment. This Contract represents the entire understanding of the
parties hereto with respect to the subject matter hereof and may only be amended by a writing
executed by the parties hereto. All prior negotiations and discussions by the parties hereto with
respect to the subject matter hereof are merged herein and superseded hereby.

19.3. Memorandum of Contract. Concurrently with the execution hereof, a
memorandum of this Contract in the form of Exhibit 19.3 annexed shall be filed for recording in
the appropriate land records office of the jurisdiction in which the Property is located. A
discharge of such memorandum (“Memorandum Discharge”) shall also be executed in the form
attached as Exhibit 19.3A to be held by Escrow Agent. Buyer shall execute and deliver to
Escrow Agent an updated copy of the Memorandum Discharge at such later date as Seller shall
request. If Seller so requests, Buyer shall not be entitled to the return of the Letter of Credit or
the proceeds thereof until Buyer delivers the updated Memorandum of Discharge and any
documents required to record same. In addition, if Buyer fails to execute and deliver such
additional documents at such later date, Seller shall have the right to commence an action to
compel Buyer’s compliance with this Section. Provided Seller prevails in such action, Buyer
agrees to reimburse Seller’s reasonable attorney's fees incurred in bringing a specific performance
action regarding a default under this Section by Buyer.

19.4. Possession. At the Closing, Seller shall deliver possession of the Property
to Buyer and Buyer shall be entitled to all rents, issues and profits therefrom.

19.5. Cooperation. After the Closing Seller and Buyer shall cooperate with one
another at reasonable times and on reasonable conditions (without additional cost or liability to
Seller as to Buyer requests) and shall execute and deliver such instruments and documents as
may be necessary in order to fully carry out the intent and purposes of the transactions
contemplated hereby. Except for such instruments and documents as the parties were originally
obligated to deliver by the terms of this Contract, such cooperation shall be without additional
cost or liability to either party.

19.6. Counterparts. This Contract may be executed in any number of identical
counterparts and may be in the form of a pdf. If so executed, each such counterpart shall
constitute this Contract. In proving this Contract, it shall not be necessary to produce or account
for more than one such counterpart.

19.7. Captions. The captions in this Contract are inserted only for the purpose
of convenience of reference and in no way define, limit or describe the scope or intent of this
Contract or any part thereof.

19.8. Waivers. Buyer shall have the right to waive any condition to its
obligation to close title to the Property. No waiver shall be binding upon Buyer unless in writing
and signed by Buyer's duly authorized representative.

19.9.Construction. Each provision of this Contract has been mutually negotiated,
prepared and drafted, each party has been represented by legal counsel, and in connection with
the construction of any provision hereof or deletions herefrom no consideration shall be given to
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the issue of which party actually prepared, drafted, requested or negotiated any provision or
deletion.

19.10 Publicity and Confidentiality. Buyer and Seller each agree that prior to
the Closing, the terms of the transaction contemplated by this Contract, the identity of Buyer and
all information made available by Buyer to Seller or in any way relating to the Buyer’s interest in
that transaction, shall be maintained in strict confidence and prior to the Closing, no disclosure of
such information be made by Buyer or Seller, whether or not the transaction contemplated by
this Contract shall close, except to such attorneys, accountants, investment advisors, lenders and
others as are reasonably required to evaluate and consummate such transaction. Buyer and Seller
for themselves each further agree that nothing in this Section shall prevent Buyer or Seller from
disclosing or accessing any information otherwise deemed confidential under this Section (a) in
connection with that party’s enforcement or its rights hereunder; (b) pursuant to any legal
requirement, any statutory or regulatory reporting requirement or any accounting or auditing
disclosure requirement; (c) in connection with performance by either party of its obligations
under this Contract (including, but not limited to, delivery and recordation of instruments,
notices or other documents required hereunder); or (d) to potential investors, participants or
assignees in or of the transaction contemplated in this Contract or such party’s rights therein.

19.11 Cure of Unperformed Obligations. In the event that Seller fails to
properly and timely perform any obligations in accordance with this Contract (“Obligations”),
Buyer shall have the right to provide Seller with ten (10) days’ written notice specifying the
manner in which Seller has failed to perform the Obligations. Upon receipt of each such notice,
Seller shall within such ten (10) day period properly complete all required Obligations. In the
case of an Obligation which by its nature cannot be completed within such ten (10) day period,
Seller shall commence to perform all required Obligations and thereafter shall diligently
prosecute the Obligations to completion, subject to limitation pursuant to section 7.3, above. In
the event that Seller fails to do so, then Buyer may perform the Obligations set forth in such
notice all in the name, for their account and at the expense of Seller. Buyer shall have the
absolute right of entry upon the Property to perform such Obligations and shall in no event be
held to be a trespasser. Buyer, by reason if its doing so, shall not be liable or responsible to
Seller or any other person or entity for any losses or damages thereby sustained by Seller, its
officers, agents, employees and invitees or anyone claiming by or under Seller, its officers
agents, employees and invitees unless such loss or damage arose from Buyer’s gross negligence
or willful misconduct in performing any such Obligations. The cost to perform such Obligations
shall be paid by Seller to Buyer within twenty (20) days after the date of receiving a statement
therefore, which statement shall specify the details of the Obligations performed and the amount
or cost thereof. In the event that Seller shall fail to pay any such amount when due, Buyer, in its
sole discretion, may (a) pursue any and all rights and remedies available at law or in equity (but
in no event shall Buyer have any right to consequential damages or the like), or (b) receive a
credit at Closing for the cost to perform all such Obligations against the Purchase Price.

[Signature Page Follows]
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EXHIBIT 1

Description of Property

Legal Description for Block 99, Lot 4, East Hanover, New Jersey attached hereto
Legal Description for Block 99, Lot 4.02, East Hanover, New Jersey attached hereto
Legal Description for Block 99, Lot 5.01, East Hanover, New Jersey attached hereto
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} ss.

EXHIBITS 12.1 (d) (i) and (ii)

Title Affidavits

AFFIDAVIT OF TITLE
Sale of Property by a Limited Liability Company

STATE OF ____________________

COUNTY OF ____________________

, and , say
under oath:

1. Representations. If only one person signs this affidavit, the words "we," "us" and "our" shall mean "I,"
"me" and "my." The statements in this affidavit are true to the best of our knowledge, information and belief without
investigation. Any liability is limited to Paradigm East Hanover LLC and not personally with respect to the
undersigned individual(s).

2. Property. The subject of this affidavit is real property (hereinafter "the Property") located at:

Block 99, Lot 4, Township of East Hanover, Morris County, State of New Jersey
Block 99, Lot 4.02, Township of East Hanover, Morris County, State of New Jersey
Block 99, Lot 5.01, Township of East Hanover, Morris County, State of New Jersey

3. LLC Authority. The Property is to be sold by the LLC to .,
hereinafter the "Buyer."

This action and the making of this affidavit of title have been duly authorized by the LLC. True copies of
the Certificate of Formation and Operating Agreement for the LLC, both of which have not been amended and are
in full force and effect, are attached and made a part of this affidavit. The LLC is legally authorized to transact
business in New Jersey. Other than with respect to that certain action bearing Case No. 14-25017-DHS pending
before the United States Bankruptcy Court for the District of New Jersey (“Bankruptcy Action”), it is not restrained
from doing business, nor has any legal action been taken for that purpose. It has never changed its name or used any
other name.

4. Ownership and Possession. The LLC and 77 Charters, Inc. are the only owners of the Property. The LLC
has owned the Property since October 22, 2009 . Since then, no one has questioned its right to ownership or
possession.

[x]The LLC and 77 Charters Inc. are in possession of the Property. There are no tenants or other occupants.

[ ] There are _____ tenants or other occupants of the Property.

Except for its agreements with the Buyer, the LLC has not signed any contracts to sell the Property which
are still in effect. It has not given anyone else any rights concerning the purchase or lease of the Property.

5. Improvements. No additions, alterations or improvements are now being made or have been made to the
Property since October 22 ,2009. No building, addition, extension or alteration on the Property has been made or
worked on within the past four months. The LLC is not aware that anyone has filed or intends to file a mechanic’s
lien or building contract relating to the Property. No one has notified the LLC that money is due or owing for
construction, alteration or repair work on the Property.
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6. Liens or Encumbrances. The LLC has not allowed any interests (legal rights) to be created that affect its
ownership or use of the Property. No other persons have legal rights in the Property, except the rights of utility
companies to use the Property along the road or for the purpose of serving the Property. Other than matters which
will be disposed of at closing, the LLC is not a party to any pending lawsuit, judgment or other legal obligation that
may be enforced against the Property. It does not owe any disability, unemployment, social security, municipal or
alcoholic beverage tax payments. No one has any security interest in any personal property or fixtures included in
this transaction. All liens (legal claims, such as judgments) listed on the attached judgment or lien search are not
against the LLC, but against others with the same or similar name.

7. Exceptions and Additions. The following is a complete list of exceptions and additions to the above
statements. This includes all liens or mortgages that are not being paid off as a result of this sale.

We have been advised that recognizances and/or abstracts of recognizances of bail are not being indexed
among the records of the Morris County Clerk/Register's office and that title insurer(s) and/or mortgagee(s) will
rely on the truthfulness of this statement. We hereby certify that there are no recognizances filed against the LLC or
any member thereof as either principal or surety on the Property that is the subject of this transaction. There are no
unpaid fines or surcharges levied against the LLC by the Division of Motor Vehicles.

8. Reliance. This affidavit may be relied upon by Buyer's title insurers.

Signed and sworn to before me on PARADIGM EAST HANOVER LLC
.

By:
Notary Public Name:

Title:
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AFFIDAVIT OF TITLE
Sale of Property by a Corporation

STATE OF ____________________

COUNTY OF ____________________

, and , say
under oath:

1. Representations. If only one person signs this affidavit, the words "we," "us" and "our" shall mean "I,"
"me" and "my." The statements in this affidavit are true to the best of our knowledge, information and belief without
investigation. Any liability is limited to 77 Charters Inc. and not personally with respect to the undersigned
individual(s).

2. Property. The subject of this affidavit is real property (hereinafter "the Property") located at:

Block 99, Lot 4, Township of East Hanover, Morris County, State of New Jersey
Block 99, Lot 4.02, Township of East Hanover, Morris County, State of New Jersey
Block 99, Lot 5.01, Township of East Hanover, Morris County, State of New Jersey

3. Officers. Each of us is an officer of 77 CHARTERS, INC., a corporation of the State of New Jersey and
hereinafter referred to as the "Corporation" or simply "it" or "its." Each of us is a citizen of the United States, at least
18 years old and fully familiar with the business and bylaws of the Corporation.

The Corporation's main office location is .

The President of the Corporation is , who resides at .

The Secretary of the Corporation is , who resides at .

4. Corporate Authority. The Property is to be sold by the Corporation to .,
hereinafter the "Buyer."

This action and the making of this affidavit of title have been duly authorized by a proper resolution of the
Board of Directors of the Corporation. A copy of that resolution, bearing the seal of the Corporation, is attached
and made a part of this affidavit. The Corporation is legally authorized to transact business in New Jersey. It has
paid all state franchise taxes presently due. Its charter, franchise and corporate powers have never been suspended or
revoked. It is not restrained from doing business, nor has any legal action been taken for that purpose. It has never
changed its name or used any other name.

5. Approval by Shareholders. (check only one)

[ ] Shareholder approval is not required.

[ ] This transaction affects all or substantially all of the assets of the Corporation and is not made in the regular course
of the business of the Corporation. A copy of the authorization and approval of the shareholders is attached.

6. Ownership and Possession. The Corporation and Paradigm East Hanover LLC are the only owners of the
Property. The Corporation has owned the Property since October 22, 2009 . Since then, no one has questioned
its right to ownership or possession.

[ x ] The Corporation and Paradigm East Hanover LLC are in possession of the Property. There are no tenants or other
occupants.

[ ] There are _____ tenants or other occupants of the Property.

Except for its agreements with the Buyer, the Corporation has not signed any contracts to sell the Property
which are still in effect. It has not given anyone else any rights concerning the purchase or lease of the Property.
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7. Improvements. No additions, alterations or improvements are now being made or have been made to the
Property since October 22, 2009. No building, addition, extension or alteration on the Property has been made or
worked on within the past four months. The Corporation is not aware that anyone has filed or intends to file a
mechanic’s lien or building contract relating to the Property. No one has notified the Corporation that money is due
or owing for construction, alteration or repair work on the Property.

8. Liens or Encumbrances. The Corporation has not allowed any interests (legal rights) to be created that
affect its ownership or use of the Property. No other persons have legal rights in the Property, except the rights of
utility companies to use the Property along the road or for the purpose of serving the Property. The Corporation is
not a party to any pending lawsuit, judgment or other legal obligation that may be enforced against the Property. It
does not owe any disability, unemployment, social security, municipal or alcoholic beverage tax payments. No
bankruptcy or insolvency proceedings have been started by or against the Corporation, nor has it ever been declared
bankrupt. No one has any security interest in any personal property or fixtures included in this transaction. All liens
(legal claims, such as judgments) listed on the attached judgment or lien search are not against the Corporation, but
against others with the same or similar name.

9. Exceptions and Additions. The following is a complete list of exceptions and additions to the above
statements. This includes all liens or mortgages that are not being paid off as a result of this sale.

We have been advised that recognizances and/or abstracts of recognizances of bail are not being indexed
among the records of the Morris County Clerk/Register's office and that title insurer(s) and/or mortgagee(s) will
rely on the truthfulness of this statement. We hereby certify that there are no recognizances filed against the
Corporation as either principal or surety on the Property that is the subject of this transaction. There are no unpaid
fines or surcharges levied against the Corporation by the Division of Motor Vehicles.

10. Reliance. This affidavit may be relied upon by Buyer's title insurers.

Signed and sworn to before me on 77 CHARTERS INC.
.

By:
Notary Public Name:

Title:
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EXHIBIT 19.3

MEMORANDUM OF CONTRACT

This is a Memorandum of Contract being made as of _______ __, 2015 between Paradigm East
Hanover, LLC, a New Jersey limited liability company, having an address at c/o Paradigm
Capital Group, 380 Lexington Avenue, Suite 2020, New York, New York 10168 and 77
Charters, Inc., a Delaware corporation, having an address at c/o SAT Investment FLP, 300
Southpoint Drive, Unit LPH-2, Miami Beach, Florida 33139 (collectively, “Seller”) and SLKRE
East Hanover LLC, a New Jersey limited liability company, having an office at 788 Morris
Turnpike, Short Hills, New Jersey 07078 (“Buyer”).

1. Contract - Seller and Buyer entered into a Purchase and Sale Contract (“Contract”) as of
the date hereof for the purchase of real property lying, situate and being in the Municipality of
East Hanover (“Municipality”), County of Morris and State of New Jersey, known as Block 99,
Lots 4, 4.02 and 5.01, on the Tax Map of the Municipality and more particularly described on
Schedule “A” annexed.

2. Settlement - Pursuant to the Contract, title to the Property is contemplated to close
(“Settlement”) within the earlier of (i) forty-five (45) days after the approvals contingency
provided in the Contract is satisfied or waived in writing by Buyer, or (ii) two (2) years from the
date of expiration of the Due Diligence Period in the Contract, in either case subject to such
extensions as may be provided in the Contract and/or as the parties may determine.

3. Public Notice; Further Information - This memorandum gives public notice of the
impending purchase under the Contract. Parties seeking further information as to status or
otherwise are directed to communicate with: _________________________.

IN WITNESS WHEREOF, each party has caused this Memorandum to be duly executed
on its respective behalf as of the day and year first above written.

WITNESS: Seller: Paradigm East Hanover, LLC

____________________________ By: ________________________________
David Kushner, Managing Member

____________________________ By: ________________________________
Wayne Sturman, Managing Member

77 Charters, Inc

____________________________ By: ________________________________
Sam Tawfik, President and CEO
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Buyer: SLKRE East Hanover LLC

____________________________ By: ________________________________
Kenneth Silverman, Managing Member
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Acknowledgments

STATE OF NEW ________, COUNTY OF _________________________ SS:
I CERTIFY that on , , ____________ personally came before me and stated

to my satisfaction that this person (or if more than one, each person):
(a) Was the maker of the annexed instrument; and,
(b) Executed this instrument as his/her own act duly authorized by the represented entity.

_________________________________

STATE OF NEW ________, COUNTY OF _________________________ SS:
I CERTIFY that on , , _______________ personally came before me and

stated to my satisfaction that this person (or if more than one, each person):
(a) Was the maker of the annexed instrument; and,
(b) Executed this instrument as his/her own act duly authorized by the represented entity.

_________________________________

STATE OF NEW ________, COUNTY OF _________________________ SS:
I CERTIFY that on , , _______________ personally came before me and

stated to my satisfaction that this person (or if more than one, each person):
(a) Was the maker of the annexed instrument; and,
(b) Executed this instrument as his/her own act duly authorized by the represented entity.

_________________________________

STATE OF NEW JERSEY, COUNTY OF _________________________ SS:
I CERTIFY that on , , _________________ personally came before me and

stated to my satisfaction that this person (or if more than one, each person):
(a) Was the maker of the annexed instrument; and,
(b) Executed this instrument as his/her own act duly authorized by the represented entity.

_________________________________

RECORD AND RETURN TO:
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EXHIBIT 19.3A

DISCHARGE OF MEMORANDUM OF CONTRACT

This is a Discharge of Memorandum of Contract (this “Discharge”) dated as of
____________ between Paradigm East Hanover, LLC, a New Jersey limited liability company,
having an address at c/o Paradigm Capital Group, 380 Lexington Avenue, Suite 2020, New
York, New York 10168 and 77 Charters, Inc., a Delaware corporation, having an address at c/o
SAT Investment FLP, 300 Southpoint Drive, Unit LPH-2, Miami Beach, Florida 33139
(collectively, “Seller”) and SLKRE East Hanover LLC, a New Jersey limited liability company,
having an office at 788 Morris Turnpike, Short Hills, New Jersey 07078 (“Buyer” and,
collectively with Seller, the “Parties”).

PRELIMINARY STATEMENT

Seller and Buyer have entered into a (i) Purchase and Sale Contract as of March ___,
2015 (“Contract”) pursuant to which Seller has agreed to sell, and Buyer has agreed to purchase
certain real property lying, situate and being in the Municipality of East Hanover
(“Municipality”), County of Morris and State of New Jersey, known as Block 99, Lots 4, 4.02
and 5.01 on the Tax Map of the Municipality and more particularly described on Schedule “A”
annexed (“Property”), for the price and upon the terms and conditions set forth in the Contract,
and (ii) a Memorandum of Contract dated _______________ (the “Memorandum”) which was
recorded on ____, _____ in Book _____ at Page _____, concerning the existence of the Contract.

NOW THEREFORE, in order to give notice to the world of the termination of the
Contract and Memorandum with respect to the Property, the Parties have agreed to execute,
deliver and record this Discharge to confirm that the Property is no longer subject to the
Memorandum and this Discharge is authorized to be recorded in the Clerk’s office.

IN WITNESS WHEREOF, the Parties have executed this Discharge as of the date set
forth above.

Buyer: SLKRE East Hanover LLC

By:__________________________________
Kenneth Silverman, Managing Member

Seller: Paradigm East Hanover, LLC

By: __________________________________
David Kushner, Managing Member

By: __________________________________
Wayne Sturman, Managing Member

77 Charters, Inc

By: __________________________________
Sam Tawfik, President and CEO
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STATE OF NEW ______, COUNTY OF _________________________ SS:
I CERTIFY that on __________, ____, ____________ personally came before me and

stated to my satisfaction that this person (or if more than one, each person):
(a) was the maker of the attached instrument; and,
(b) executed this instrument as his/her own act duly authorized by the represented entity.

___________________________________

STATE OF NEW ________, COUNTY OF _________________________ SS:
I CERTIFY that on , , ______________ personally came before me and

stated to my satisfaction that this person (or if more than one, each person):
(a) Was the maker of the annexed instrument; and,
(b) Executed this instrument as his/her own act duly authorized by the represented entity.

_________________________________

STATE OF NEW ________, COUNTY OF _________________________ SS:
I CERTIFY that on , , ______________ personally came before me and

stated to my satisfaction that this person (or if more than one, each person):
(a) Was the maker of the annexed instrument; and,
(b) Executed this instrument as his/her own act duly authorized by the represented entity.

_________________________________

STATE OF NEW JERSEY, COUNTY OF _________________________ SS:
I CERTIFY that on ________, _____, _______________ personally came before me and

stated to my satisfaction that this person (or if more than one, each person):
(a) was the maker of the attached instrument; and,
(b) executed this instrument as his/her own act duly authorized by the represented entity.

____________________________________
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