When Real Estate Issues Derail the Deal

Most real estate transactions do not fail at the bargaining table. They fail when a legal issue
that seemed minor at the outset suddenly resurfaces days before closing. It is no longer a
footnote, but an eyesore no one wants to touch. We see this constantly in real estate
transactions: tenant disputes, municipal and code violations, environmental concerns,
title defects, and last-minute lender conditions. Any one of these issues can derail an
otherwise well-negotiated deal, whether residential or commercial often when time,
patience, and leverage are in short supply. When this happens, attorneys across practice
areas are forced to pivot quickly from transactional planning to risk management, dispute
resolution, or outright litigation strategy often with little warning and, occasionally, a side of
Pepto-Bismol. This program is practical and cross-disciplinary. It provides a framework for
spotting deal-threatening issues early, responding effectively when transactions begin to
unravel, and protecting clients—and your practice—when closings cannot be salvaged.
Drawing on extensive experience with New Jersey real estate transactions, landlord-tenant
matters, municipal compliance issues, and post-closing disputes, the panel will examine
common failure points and outline concrete strategies to preserve leverage, mitigate
exposure, and reduce risk to you and your client. Designed for real estate attorneys,
litigators, business lawyers, and general practitioners, this program bridges the gap
between contract drafting and courtroom reality. Attendees will leave with actionable
guidance and decision-making tools they can use immediately—whether they’re trying to
save the deal or preparing for what comes next.



WHEN REAL ESTATE ISSUES
DERAIL THE DEAL

Managing challenges and legal approaches in property transactions




Pre-Closing
Contract and
Compliance Risks




Missed Contract Deadlines
and Waiver by Conduct

Impact of Missed Deadlines

Missed contractual deadlines signal risk and shift leverage in real estate
transactions before parties realize it.

Waiver by Conduct Explained

Courts consider continued negotiations and communications as
evidence that contracts remain active despite missed deadlines.

Strategic Considerations

Counsel must decide to press for extensions or risk informal dealings
affecting termination rights.

Managing Contract Leverage

Deadlines are leverage points requiring active management to avoid
ambiguity and litigation risks.




Zoning Compliance and
Certificates of Occupancy as
Closing Barriers

Legal and Financial Obstacles

Zoning compliance and occupancy certificates are critical legal and
financial prerequisites that can delay property closings.

Contractual Risk Allocation

Contracts vary on who must obtain certificates, often causing disputes
when responsibilities are unclear or silent.

Timing and Municipal Delays

Municipal delays in issuing certificates are common and can
unexpectedly halt closings at the last minute.

Practical Solutions and Risks

Solutions like escrows and temporary certificates help but carry risks,
requiring careful legal planning.




Title, Financing,

and Property
Condition
Challenges




Title Defects, Chain-of-Title Gaps, and
Cure Obligations

Common Title Defects

Outstanding liens, unreleased mortgages, survey discrepancies, and chain-of-title gaps often disrupt
real estate closings.

Cure Process and Legal Challenges

Resolving defects may require court orders, quiet title actions, or affidavits under tight deadlines.

Buyer and Seller Obligations

Counsel must evaluate cure obligations, reasonable timelines, and buyer acceptance of exceptions to
title.

Strategic Risk and Title Review

Early title review and realistic cure provisions minimize risk of failed transactions or costly defaults.




Lender and Financing Disruptions
in Time-Sensitive Deals

Common Causes of Deal Failures

Financing disruptions often cause deals to fail despite buyer-seller
alignment due to complex lending processes and delays.

Role of Financing Contingencies

Financing contingencies allocate risk but can lead to disputes when
lenders delay funding unrelated to borrower qualifications.

Buyers and Sellers Challenges

Sellers may refuse extensions and declare defaults due to timing
pressures while buyers face lender inefficiencies beyond control.

Judicial Assessment Criteria

Courts evaluate financing clause language, buyer's good faith effort,
and whether lender delays justify failure to close.




Environmental and Property
Condition Risks in As-Is Transactions

Environmental Risk Identification

Phase | assessments highlight potential environmental concerns like underground tanks requiring further
investigation.

Buyer and Seller Disputes

Disputes arise over costs, delays, and risks of contamination investigation in as-is transactions.

Legal and Contractual Considerations

Courts evaluate contract limits, disclosures, and breaches related to investigation refusals and hidden defects.

Risk Management Strategies

Explicit allocation of environmental risks and clear investigation rights in contracts prevent costly disputes.




Closing Failures
and Litigation
Strategy




Closing Day Disruptions
and Authority to Convey

Common Closing Day Issues

Missing documents and unclear seller authority can derail transactions
at closing, especially in estate and entity-owned sales.

Risk Management Options

Counsel must choose between temporary fixes like escrows or
delaying closing to manage risks effectively.

Legal Compliance Importance

Proper authority, compliance, and documentation are crucial to avoid
last-minute crises and legal liabilities.

Bulk Sale Compliance Risks

Failure to notify tax authorities in bulk sales can cause successor liability
for buyers, complicating closings.
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Post-Closing Disputes and
Allocation of Liability

Nature of Post-Closing Disputes

Disputes often arise from unresolved issues like misrepresentation,
breach, or undisclosed defects post-closing, shifting risk to both
parties.

Seller Defenses and Court Balancing

Sellers use as-is clauses and waivers as defenses while courts weigh
evidence of concealment or misrepresentation carefully.

Importance of Survival Clauses

Survival clauses and limitation periods are crucial in determining the
timeliness and validity of claims after closing.

Mitigating Risk with Escrow

Escrow holdbacks help mitigate risks but can also become central to
disputes between buyers and sellers.
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Litigation Strategy, Chancery
Relief, and Leverage

Choosing Legal Forum

Deciding between Chancery for specific performance or Law Division
for damages impacts case leverage and results.

Use of Equitable Tools

Orders to show cause, injunctive relief, and lis pendens help preserve
deals but carry risks if overused.

Contractual Disputes Focus

Assignment clauses and nonrefundable deposits often cause disputes
involving breach and penalty concerns in equity.

Strategic Litigation Management

Balancing aggressive tactics with restraint and clear goals is key to risk
management and favorable outcomes.
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Lawrence M. Centanni, Esq. is an attorney with over twenty years of experience representing
clients in commercial and residential real estate transactions and landlord-tenant matters. He is
known for his practical, results-driven approach and his ability to navigate complex legal and
transactional issues with clarity and efficiency.

Mr. Centanni is a frequent speaker at real estate and landlord-tenant seminars throughout New
Jersey, where he provides attorneys, landlords, and industry professionals with real-world
insights drawn from active practice. He is a member of the New Jersey State Bar Association and
the Union County Bar Association, where he co-chairs the Real Estate Committee, and he
previously served two terms on the District XII Ethics Committee.

Outside of his practice, he remains very active in competitive tennis, reflecting the discipline and
focus he brings to his professional work.



Hon. Robert J. Mega Bio

Honorable Robert J. Mega, P.J.Ch. (Ret.) served as Presiding Judge, Chancery Division — General
Equity and Probate, Union County, New Jersey from 2020 to 2026. Appointed to the bench in
February 2006, he originally served in the Family Division and subsequently in the Criminal
Division, where he was Presiding Judge of the Criminal Division from 2013-2016. In 2016 he
was assigned to the Civil Division in Union County. He assumed the duties as the CBLP Judge for
the Complex Business Litigation Program and handled complex business, commercial and
construction cases from 2017-2020, and 2022 to 2026. After 20 years on the bench, Judge
Mega retired February 28, 2026. As of March 10, 2026, Judge Mega joined Wilentz, Goldman
and Spitzer, P.A., of counsel, providing Mediation, Arbitration and Special Discovery
Adjudication services.

Prior to his appointment to the bench, Judge Mega was a Partner in Kochanski, Mega & Galfy,
P.C., where he concentrated his practice in civil and equity litigation. He served as Planning
Board Attorney for the Township of Clark, the City of Linden and the Borough of Fanwood, and
was Land Use Board Attorney for the Township of Green Brook. He also served as Public
Defender for the City of Linden. Judge Mega served on the New Jersey Supreme Court CDR,
Criminal Model Jury Charges and Civil & Criminal Jury Selection Committees. In 2016 he was
appointed to the New Jersey Supreme Court Advisory Committee on Public Access to Court
Records. Judge Mega has also served on the Committee of Mount Laurel Judges and the
Committee of Complex Business Litigation Judges. Since 2020 he has continually served on the
General Equity Probate Part Presiding Judges Conference and the NJ Supreme Court Probate
Part Judges Committee. He was appointed Chair of the Probate Part Judges Committee in 2022.
Judge Mega has served on the Judiciary-Surrogate Liaison Committee since 2020.

Judge Mega has lectured on various topics for the New Jersey State Bar Association in Atlantic
City, NJ; ICLE seminars; ATLA Boardwalk Seminar Family Division Round Table Discussion; Union
County Bar Association Seminars as well as at Crisis Intervention Training Sessions while in the
Criminal Division.

In 2016, he was a panelist at the Bench-Bar Seminar for Criminal Law at the New Jersey State
Bar Association Convention. Judge Mega served as a panelist for ICLE Business Court Round
Table seminars from 2018-2023. In 2018 he served as a panelist for the NJ Association for
Justice seminar Business Torts. In 2019 he co-created the UCBA Trial College Program. He has
also lectured at various programs for the Richard J. Hughes Inn of Court. Judge Mega has
lectured on the crossover between Chancery and Complex Business Litigation. He also taught
various courses at Judicial College and at the Judges’ Spring conference.

Judge Mega received his B.A. from Rutgers University, his M.B.A. from St. John’s University and
his J.D. from Seton Hall Law School. He was Law Clerk to the Honorable John M. Boyle, (Ret.).



CLE SPEAKER BIO (Long Form — Standard for Conference Materials)

Jacob P. Davidson, Esq. is the Managing Partner of Falk, Flotteron & Davidson, LLP, where he
leads a chancery, general equity, civil litigation, and transactional practice while overseeing firm
operations and strategic direction. His practice focuses on complex business and ownership
disputes, real property and construction litigation, consumer protection matters, and
court-supervised equity and transactional proceedings.

Mr. Davidson is frequently appointed by the Superior Court of New Jersey to serve as a mediator
and settlement neutral in complex chancery and general equity matters and to act as transactional
counsel in court-supervised real estate and equity disputes. He is also appointed to represent
attorneys in professional responsibility and ethics-adjacent matters and serves as Vice Chair of
the Middlesex County District Fee Arbitration Committee under the Office of Attorney Ethics.
Since assuming day-to-day management of his firm during the COVID-19 pandemic, Mr.
Davidson has led the firm through sustained year-over-year success, personally handling his own
business development, marketing, and client relationships while maintaining an active litigation,
mediation, and transactional practice. During this period, he also participated in early virtual
litigation proceedings in Middlesex County.

Mr. Davidson is deeply involved in bar leadership and service. He currently serves as President
of the New Brunswick Bar Association, Chair-Elect of the New Jersey State Bar Association
Municipal Court Section, Trustee of the Middlesex County Bar Association, and Co-Chair of the
Advocacy Committee of the Jewish Bar Association of New Jersey. He is also a 2026 Fellow of
the New Jersey State Bar Association. Mr. Davidson is a frequent CLE panelist and moderator
for NJAJ, NJSBA, and county bar associations and is the recipient of the Middlesex County Bar
Association’s Chancery Practice Area Award.



William R. Kugelman
o Bar Admissions
o State of New Jersey (1988)
o United States District Court for the District of New Jersey (1988)
e Education
o B.A.cum laude, History, Pace University (1985)
o J.D., Seton Hall University School of Law (1988)
o Professional Affiliations
o New Jersey State Bar Association
o Sports Lawyers Association
o NJSBA Renewable Energy, Cleantech and Climate Change Committee
e Speaking Engagements
o City of London Club, London, U.K. May 2015, Construction Defect Litigation

o Columbia University, School of Engineering and Applied Science, October,
2015, Principles of Construction Techniques

William R. Kugelman is a partner and leads the firm’s Commercial Transactions & Litigation
practice. Mr. Kugelman handles a diverse practice that includes transactional law,
commercial litigation, and defense of corporate directors and officers. Mr. Kugelman takes
pride in understanding each client’s business and the industry within which it operates.
This focus translates to effective and cost-efficient business management and dispute
resolution.

Mr. Kugelman has been practicing law since 1988. His vast experience allows him to
provide a complete package of legal services to our corporate clients. He has provided
legal services to sole-proprietorships, partnerships, corporations and limited liability
companies, whether large or small, local or global. He assists clients with the formation
and management of business, corporate governance, commercial real estate transactions,
asset acquisition, contract disputes, lease and contract negotiations, joint ventures and
mergers.



Mr. Kugelman has developed a specialty in renewable energy with particular focus on solar
energy. He has represented clients in the development and financing of solar energy
projects including the negotiation and drafting of Power Purchase Agreements, Solar
License Agreements and in structuring the financing for the projects.

Mr. Kugelman is also a seasoned trial attorney who has handled commercial and corporate
litigation matters for over thirty-five years. His experience includes litigation involving
complex commercial transactions, shareholder claims, directors and officers liability
claims, partner disputes, hon-compete and unfair competition claims, franchise disputes,
employee loyalty disputes, and construction litigation. Mr. Kugelman’s experience has
served as lead trial counsel in complex business matters throughout the country.

Mr. Kugelman is an avid baseball fan who combined his passion for the sport with his legal
skills. His clients have included professional baseball players from the United States and
Dominican Republic. He has negotiated player contracts and has arbitrated players claims
before the Office of the Commissioner of Major League Baseball. Mr. Kugelman has also
counseled and advised draft-eligible amateur athletes on contract issues and negotiation
strategies, and has lectured on the topic of compliance with NCAA regulations.

Mr. Kugelman graduated cum laude with a Bachelor of Arts degree in History from Pace
University in 1985, and he graduated from Seton Hall University School of Law in 1988.

Mr. Kugelman served as a member and panel chair of the New Jersey Supreme Court
District XIl Fee Arbitration Committee from 1998-2002 and also served as an adjunct
professor at Montclair State University in the Legal Studies Department.



Claire Swift, Esquire Biography

Claire Swift, Esquire is also a small-business owner and managing partner at Swift Law Firm,
LLC, located in Northfield, New Jersey, a business she owns and operates with her brother, Jim
Swift. Her practice supports and defends families during the entire legal process throughout
Atlantic and Cape May Counties. Previously, Claire clerked in Atlantic City for the Honorable
Michael Winkelstein, the Assignment Judge for the Atlantic/Cape May County Vicinages. Prior
to entering private practice, Claire was sworn in as a New Jersey Deputy Attorney General and
represented the Division of Youth and Family Services (DYFS, now known as DCPP) in
Atlantic County.

Claire is a former NJ State assemblywoman, who was sworn in in January 2022 and again in
January 2024. Claire served on the Labor and State and Local Government Committees. In her
prior term, she served on the Labor, Law and Public Safety and the Human Services Committee.
Claire’s legislative focus encompasses crucial areas such as law and public safety, helping
working families, student loan protection, helping small businesses and skilled labor.

Graduating Atlantic City High School in 1992, Claire went on to receive a Bachelor of Arts from
the University of Pennsylvania in 1996, and her Juris Doctorate (J.D.) from Widener University
Law School in 1999. In 1994, Claire spent a semester studying abroad at the Business Institute
(ICADE) in Madrid, Spain.

Claire’s dedication to the community extends beyond her legislative duties. She is a member of
the Atlantic County Bar Association, New Jersey Board of Bar Examiner Committee on
Character and Fitness, Atlantic County Board of Realtors, Jewish Federation of Atlantic & Cape
May Counties, Katz JCC Early Childhood Committee, Stockton’s Woman’s Leadership Council,
the Atlantic County Chamber of Commerce, the Margate Republican Club and the Atlantic
County Federation of Republican Women.

Claire resides in Margate, New Jersey with her husband, John, and their three children, Jack (15),
Anthony (13), and Claire (13). Remarkably, she lives on the same street where she grew up,
surrounded by the memories of her childhood and the support of her late father, a single parent
who raised Claire and her seven siblings.



Russell M. Woods is of counsel to the firm Bramnick, Rodriguez, Grabas, Arnold,
& Mangan in Scotch Plains, New Jersey. He concentrates in complex commercial
and probate litigation, as well as corporate, real estate and partnership matters.

Admitted to practice in New Jersey and before the United State District Court for
the District of New Jersey, the Third Circuit Court of Appeals and the United
States Supreme Court, Mr. Woods has been a member of the New Jersey Supreme
Court Committees on Arbitration and Complementary Dispute Resolution and is a
Commercial Arbitrator and Mediator for the New Jersey Superior Court in Union
County. He is also a Master and past President of the Richard J. Hughes American
Inn of Court.

Mr. Woods received his B.S. from Mount Saint Mary’s College, an M.A. from
Seton Hall University and is a Graduate Fellow at the Institute for Court
Management. He received his J.D. from the University of Santa Clara and was
Appellate Law Secretary to the Honorable George B. Francis.



