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EDWARD M. CHAPJAN 

ATTORNEY AT LAW 

39-01 MAIN STREET 

FLUSHING, N.Y. 11354 

AREA CODE 212 

961·8444 

November 10, 1982 

Mr. Frank Stoneson 
Diocese of Armenian Church 
630 Second Avenue 
New York, NY 10016 

Re: Holy Trinity Church, Toronto 

Dear Frank: 

In response to your letter of November 4,1982, I make the 
following comments with regard to the amendment draft agreement between 
Holy Trinity and the AGBU: 

1. Relative to Paragraph "4", is there any justification 7 
for the Church to pay the Union's bank carrying charges.· 

2. Relative to Paragraph "7", what is "easement for services". 
If this means utility easements, there would be no problem. 
However, if not, an explanation is in order. 

3. Relative to Paragraph "22", as stated in my letter to 
you dated September 22, 1982, the Church should not agree 
to "time of the essence" unless it is, without a doubt, 
beneficial to the Church. 

4. Relative to Paragraph "26", I do not really understand 
the necessity for this particular paragraph. Why should 
the Church question the validity of the contract which 
has been approved by the Church as well as the Diocesan 
Council. The reference to Paragraph "16" does not contain 
anything relative to the repurchase terms. 

Except for the foregoing and the comments I had made in my 
letter dated September 22, 1982, I find no further problems with the 
agreement. 

I am enclosing herewith a form letter from Kaufman, etc., 
together with a form of questionnaire referred to therein. Please 
fill out the questionnaire and mail it directly to Kapfman, etc. With 
kind regards, I remain 

~:Z{yours, 
/ -
.EDWARD M. CHAPIAN 
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AR//,ENIAN G:Eh!EPAL BENEVOLENT UNION 
OF CANADA INC., a Corporation incorporated 
under the laws of the Province of Ontorio, 

., ..... 
hereinafler called the "UNION", 

of the FIRST PART 1 

-and-

HOLY TRINITY ARMENIAN CHURCH OF 
TORONTO, o Church incoiporcted under the 
lows of the Province of Ontario, 

hereinafter called the "CHURCH" 
of the SECOND PART. 

WHEREAS UNION owns the lands and premises more partic.~!orly described in Schedule 

"A II ottoched hereto (hereinafter called the "UNION lands'~; 

AND WHEREh.S UNION d~sires to sell and CHURCH desires to purchase that port of 

the UNION lands consisting of opproximo~ely 0.974 acres (hereonafter called the 

"CHURCH lor.ds") cs outl~n.ed in the Sketch cttach.e.d hereto as Schedule ·"B"; 

AND WHEREAS the parties are entering into this Agreement to regulate the term:; 

and condiii~ns of the P'.Jrchose and sole of the CHURCH lands. 

IN CONSIDER .. ~ liON of the aforesaid and other good and valuable consideration 
. I .. 
the p:lrJi~S hereto mui·:.JcJiy CO\'~nont ond~gree with·.:me another OS follows:·.::··:·::."'··. 

. . 

1 • CHURC:H agrees to pJrchose and UNION agrees io sell the 

CHURCH lands fer a tete I purchase price (here inafte,r co II ed the "Purchase 
0 

· p.-ice·~ of TWO HUNDRED and SIXTY ·THOUSAND DOLLARS ($260,000.00) • . 
.2. Th~ t~cnscction ccntemplct~d herein shall clcse on "the 15th day 

of November 1 1982 (he~-einafter called the 11clcsirig cbte "). 

., 
'"'• 

llt..llf""\h.l hcrel. .. ~--~- .......... r,.....:..,oc rr-ro:'"\t fr .... ,..... r~j:";:or-l.! orrc ""' .• ,, . .....,,, ··-·-•"'T ""'"_ ..... - .. ··-..:.:::-- ·---·_;· ·-•·• -·· "''"-'~ . 

dep:;~sit in the cmoi.Jnt of 0 ~E Ht!~~DF:E D THOUSAND DOLLARS (~.1 00, OJO .00) 
I . 

(he~ein:Jner ref(·:Ttd to as the "C'e;:-·~sit") which c:no~.:nt shall be credited cg airst 
.• . , ' h • I ,. ,. t• ' £.. l 1 .. 't... • _lne pure ose p;1ce upon ccmp c.10:1 o: ,r.~ ,:cn~oco~o .. con,;;r.i? u.co .. ~retn. 

I • L t • ' ' 1' • ...... - • ... • • - • • ... - t ~ -' c ' •· d d .. r u ... h ,. r ~. " I t r C · ' L' :• C •J •:. -r. ,01c cve:n .nc, n.:.s ,, ... r.: ... c.to .. •- ...... co.:.;- I ·~ '" C· :::; nu ........ o, r; . ., . ,,, .. ;· 



-2-

deposit S~•o.ll be returned foithwith to CHURCH, along with fifteen percent (15%) 

interest ~rom the dote of receipt of the d~posit by UNJON and without cied:..~ction. 

In the e·.,ent that this transaction is not completed because of the fault of CHURCH, 

. UNION shall return to CHURCH the sum of ONE HUNDRED THOUSAND 

~OLLARS ($1 00, 000.00) less b:lnk ca~rying charges puid b>:. UNION o:-~ the sL•:n 

of ONE HUNDRED and SIXTY THOUSAND DOLU\RS ($160, 000.00) from Jun1! 

1st, 1981, to the date of the termination of this Agreement as set o·ut in 
' . 

?chedu le' "C 11 attached hereto a_nd without any f~rther deduction. 

4. The balance of the purchase price shall be paid by c'ertified 
• • 

cheque on the closing cbte, subject to adjustment for realty' taxes and a credit 

to UNION for bank carrying charge~ paid by UNION on the sum of ONE. 

HUNDRED and SIXTY THOUSAND DOLLARS ($160, 000.00) from June 1st, 

1981, to the date of th~ closing of the transacti_on as set out in Schedule "C 11 

· attached hereto. . For purposes of t~1e Closing of this transaction,. "realty 

foxes'; shall not incfude lo~al assessmenh or i~prov~ments and the realty 

foxes shalf be adjusted on the closiflg dote. as if the CHURCH lands consisted 
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Upon the CHURCH Janek being separately >, 

1

.1 of 27.1% of the UNION lands. 
.. .!--0 ....... ~ : 

assessed by the Borough of Scor'Jorough, the parties hereto agree to .re-adjust l~~.l.rl-~; 

.·... the said realty t~xes, if necessary, irn -o manner consist.-:nt with the scid re-
('J .,. \,;; li ; 

lj; 
a ssassment. 

5. . CHURCH ~hall have fifteen (15) do)'S.following the dote of 

.. executic1n hereof to examine title to the CHURCH lands at its own exr.;ense and 
. 

to sa~isfy itself that there are no outstanding '"'York Orders or Deficiency Nc-!ices . ;. . 

affecting the property. . If, within that time, any valid objectio~ to title is 

rnade_,in writin3, to UNION which UNIOi--J is unable or unwilling to remove ond 

which CHURCH will not waive, this Agreement shall, nohvith:;tonding any 
• • 

intermediate negotiations in respect of such objections be null and void and the 

deposit shall be returned to CHURCH with fifteen (15%) interest and wfthout 

deduction. SAVE a~ to any valid objectiotls made within s~ch time, CHURCH 
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sho II be conciL•sively deemed to hove accepted .title of UN10h1. UNION 

hereby. consent-s to the Borcugh of Scarborough relecsir.g to CHURCH de:~oils cf 

all outsranding Municip:ll Work Orders or Deficiency Notices offectin~ the 

. UNIO_t·l lands. 

6. UNION represents end warrants that' the CHURCH lands ore 

present!;· zoned.to permit the co'nstruction of o CHURCH and multi-purpose 

half or i·olls, offices and otherChurch-reloted facilities. 

7. UNION hereby agrees to remove· all existing encumbrances 

against the CHURCH lands, regis-tered or unregistered, seve end except such 

. . 
eoseme'nts or. rights -of-way os may be necessary to service .the CHURCH lands 

and/or the UNION lands. If, for any reason, o Discharge of any encrum-

bronce is not available on the closing of this r.onsaction, CHURCH agrees to. 

accept the personal Undertaking of the Solicitors for UNION to obtain and 

register o Discharge of some forthwith after closing. CHURCH covenan~ end 

agrees to grant to UNION on easement for services on ihe CHURCH lands ~hich . . . . . . 
connect to and service UNION lands end to permit UNION end~ agents the . . .. 

right to enter on CHURCH lands ot all times to repair the said services. 

8. At any time r.rior t_o the closing d:~te, CHURCH or its agents 

or representative.s may enter th~ CHURCH lands for p:Jrposes of conducting soil 

tests end/or survoeying the said lands provided that CHURCH shall indemnif:--. 

end sa~e harmless U!,J!O N from any costs, clioms or expenses arising therefrom. 

9. The parties hereto acknowledge that a Consent to sever the 

UNION f.onds has L~cn granted by the Committee cf Adjustment of ~he BorotJgh 

• 
of Scorborouph; ~ubject to certoin terms and conditions. CHURCH covenants 

and ag;ees to proceed diligenth· ot its own expense to fulfil the term$ and 

conditions of the said Consent on or be_fore the closing date. Without· 

limiting the.gencro} ity of the foregoing, CHURCH shall request and pay fo.­

the preparation of all surveys, ~efcrence Pions and/or lcgul dP.~criptions. 

·. In the event that the said terms end condition;; ore not complie:d vtith on c:t' 
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before the closing date, this Agreement shall be null and void. 

If the terms and conditions are not complied with through no 

fault of CHURCH, UNION shall forthwith return to CHURCH its 

deposit with fifteen per cent (15%) thereon and without deduction 

In the event that the terms and conditions are not complied with 

because of the fault of CHURCH, UNION shall return to CHURCH its 

deposit less bank carrying charges paid by UNION on the sum of 

ONE HUNDRED AND SIXTY THOUSAND DOLLARS ($160,000.00) from June 

1st, 1981, to the date of the termination of the Agreement ~s set 

out in Schedule "C" attached hereto and without further deduction 

10. CHURCH and UNION each represent and warrant that 

neither is a non-resident of Canada within the meaning of 

116 of The Income Tax Act of Canada. ~t.ion 
' 1;/. CHURCH represents and warrants tha~ it shall construct 

and operate upon the CHURCH lands a building known as HOLY 

TRINITY ARMENIAN CHURCH as per the attached site plan marked as 

.Schedule ''B" consisting of a CHURCH, a multi~pur~ose hall or 

halls, ancillary offices and other Church-related facilities all 

of which construction· is hereinafter referred to as the "CHURCH 

Building". IT IS UNDERSTOOD AND AGRRED THAT the CHURCH 

Building shall have a maximum of 28,000 square feet and a main 

I' ,I 
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'I . 
not exceed ;]', ~ bO"~Square feet, i~'>el~:~oi.e ef I .... L 

ss.:t;t:a;a;SJfj~§:::&·:::::lfEl•::t;•llC'.ee:• =e•:=M~d~l~i~iilllii-llil'8o~~&~e~J:e::w:~~~~·aes":'. IT IS UNDERSTOOD AND AGREED ~: 
hall which.shall 

that UNION must approve in writing, any changes to the aforesaid 

• restrictions, which approval shall not be unreasonably or 

arbitrarily withheld. 

12. CHURCH lands are to be used by CHURCH solely for its 

own purposes as a Church and for no other purposes and by no 

other religious body and the Deed from UNION to CHURCH shall 

contain a restrictive covenant to this effect for the benefit of 

the UNION lands adjacent to the CHURCH lands. The Deed shall be 

executed by both UNION and CHURCH. 

13. UNION shall at all times have the right to re-purchase 

CHURCH land from CHURCH on sixty days' notice in writing, on an 
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all cash basis, upon payment of the _original purchase price of 

TWO HUNDRED AND SIXTY THOUSAND ($260,000.00) DOLLARS, plus 

interest at the rate of Ten per cent (10%) per annum, non-comp­

ounded, subject to the usual adjustments, free and clear of all 

encumbrances and liens, in the event that fifty per cent (50%) 

of the church building is not erected within ten (10) years of 

the closing date of the transaction herein. It is agreed that 

the percentage of erection shall be measured or determined on the 

basis of the total construction cost of the church building. In 

the event that more than fift~ per cent (50%) of the church 

building has been completed, and in the event of CHURCH receiving 

a bona fide offer from a third party to purchase CHURCH lands and 

building, UNION shall be entitled to a first right to purchase 

the CHURCH lands and building for the same price and the same 

terms as are contained in the offer obtained by the CHURCH from 
<a? 

the third party. UNION shall have~~ days after receipt of 

a copy of third party's offer to elect to purchase CHURCH lands 

and building and to so advise CHURCH in writing, failing which 

UNION'S right of first ~efusal contained herein shall be at an end 

PROVIDED that CHURCH shall be entitled to transfer title to lands ------or buildings to the Diocese of the Armenian. Church. 

14. I~ THE EVENT that UNION receives a bona fide offer from 

a third party to purchase UNION lands or building, CHURCH shall 

be entitled to a first right of purchase for the same price and 

• 
the ~arne terms as are contained in the offer obtained by UNION 

\Dt? 
from the third party. CHURCH shall have ~ ~) days after 

receipt of a copy of third party's offer to.elect to purchase 

UNION lands and building and to EO advise UNION. in writing, 

failing which CHURCH'S right of first refusal contained herein 

shall be at an end. PROVIDED that UNION shall be entitled to 

transfer title to lands or buildings to the Diocese of the 

Armenian· Church. 

CHURCH agrees and warrants that it shall use CHURCH 

9-nd::-:.t:HURCH. building primarily as CHURCH and shall not lease, 

~l0 ~oJL'') / 'Si..\---?,J \...9 .(~( .:J(:._~~IZ:_ ~) ? 
,_o {' •0; 0 ,,..\ ,of" D ( c A "CC:.: 0 'c Y) _)~ 
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-·-license or part with sole or exclusive pos~ession of the whole or 
,. 

any part of CHURCH lands such that such lease, license or parting: 
' .. 
ii 
•' 

constitutes material ctlange or departure from the CHURCH'S 

agreement and warranty to use the CHURCH lands primarily for !· 

church and church related functions. 

a _, I 
The- C-HURCH··further-agrees 

, th~Lits .. main .. ha.ll.§b.?~.ll ... b..e. used.,sole.l_¥+ .. ··· --

by. CHURCH for ,.church-.. r-elc;ted .. -f.un·ctions 

I 

I 
I 
i (a) 

(b) 

8 
ri by .. CHURCH. related. organizations for their socia~, ·cultural \I' 

and religious functions and needs; 

by Armenian social or . cultural· groups --or--organizations ;-..a..nd 

(d) in~~-conn.El.~:tion with wedc1_ings, .baptisml;) or· funer.als conducted ......... -......... ,_ ... __ ·-· ..... 

in the CHURCH or celebrations--by ·members-'0"£-tl'rt: CHURCH . 

...... ....... ..... ··~~~ ... - -·· 

IT BEING UNDERSTOOD AND AGREED. tha~:.:tHURCif shall not employ or 
. . -· ·- ........ -

permit cateri~~ _:in-·cori]ti~~~i~~--~wit'h'-use-s-of-the. ... main...~ 
eve;nts··i"ri 'the main hall, other than those set out above. ....--?- . ____ , ____ _ 

~ CHURCH covenants and agrees that during construction: 

(a) The construction site will be reasonably enclosed within 

such barricades ~s are required by Municipal or other 

Governmental By-laws; 

(b) CHURCH shall keep the construction site and the UNION 

driveways·and remaining UNION lands reasonably clear of 

debris; 

(c) CHURCH shall repair any damage done to UNION lands arising 

out of the construction taking place on CHURCH lands; 

(d) CHURCH shall ensure that the driveway shall be located 

as set out _in the site plan; 
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(e) Any flagpole must be relocated at location designated by !i 
rlt'~ !' 

(f) 

_r '-~~ 11 

~nd r 
UNION at CHURCH expense; 

CHURCH must provide its own garbage enclosure and -pick-up .I 
'! 

route provided that it obtains the written consent of UNION i 
for the'location of the garbage enclosures and the pick-up 

route, which consent shall not be unreasonably withheld; 
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CHURC~ must not use the existing services of UNION but 

must provide its own services, e.g. hydro, water and gas; 

(h) CHURCH shall ensure that heavy traffic or construction 

machinery will not unreasonably obstruct UNION driveways 

or property . 

17. UNION shall, during the period of construction 

referred to in PAR.ll permit CHURCH, its employees and agents 

to obtain access to the CHURCH land through the access roads 

outlined in Schedule attached hereto. 

18. The Deed to CHURCH shall include a Grant of right-of-

way for purposes of pedestrian and vehicular traffic over the 

lands outlined in red on the Schedule att~ched hereto as 

together with an easement for vehicular parking over the lands 

outlined in ye~low on the said Schedule. The said Deed shall be 

subject to a Grant of right-of-way in favour of UNION for the 

purpose of pedestrian and vehicular traffic over the lands 

outlined in blue on the attached Schedule ·together with an 

easement for vehicular parking over the lands outlined in pink 

on the attached Schedule 

19. The parties hereto agree to enter into a Parking and 

Drive-way Maintenance Agreement prior to or forthwith folloKing 

the closing date wherein each party shall agree to p~ovide all 

maintenance to parking areas and drive-ways located upon its 

lands and to maintain such parking areas and driveways in a 

state of good repair. Each party shall pay for one-half of the 

cost of maintenance to the parking areas and driveways which 

are subject to rights-of-way in favour of the other party. The 

said maintenance costs shall include snow removal; hydro and 
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wateri .maintaining and re-surfacing and replacing asphalt pavingj! 

insurance and light poles and fixtures. Such Agreement is to 

come into effect twelve (12) months after CHURCH commences 

construction of CHURCH building. 

20. In the event that the parties hereto mutually agree to 

have increased parking facilities, the parties hereto shall 

share· the cost of such parking facilities on a fifty per cent 

(50%) basis. 

II 
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·provided that the time for doing or completing any matter 

21. The Deed, save for the Land Transfer Tax Affidavits, 

.be prepared in registerabl:e form at the expense of UNION. 

22. Time shall in all respects be of the essence herein 

i· 
must!• 

1: ,I 
II 

II 
I 

provided for herein may be extended or bridged by an Agreement, 

::l::~::::·w::g::: ::r:::he:::::::yh:::::n::db:nt:::: ::::::~ive ~~ 
23. Any tender of documents or money hereunder may be made , 

upon either party or their respective Solicitors on the closing 

date~ Money may be tendered by Bank Draft or cheque certified 

by a Chartered Bank, Trust Company or Province of Ontario 

Savings Office. 

24. All of the terms and conditions of this Agreement shall 

not merge but shall survive the closing of the transaction and 

shall be registered against both CHURCH and UNION lands. 

25. The parties hereby covenant and agree with each other 

.j\ to execute whatever additional documents may be necessary to 

:j 
I; 

give full effect to the terms of this Agreement. 

26. Both parties hereto are non-profit organizations. UNION 

is selling CHURCH lands to CHURCH at its cost solely because it 

. wants CHURCH to build a Church and use CHURCH lands for Church 

purposes .. The parties confirm and agree that UNION would not 

have sold CHURCH land to. CHURCH unless CHURCH had agreed to all 

of the terms and conditions of the within Agreement. CHURCH 

therefore, covenants and agrees not to contest the validity of 

this Agreement or any part thereof at any time or times. In 

the event that CHURCH does so contest this Agreement or any part 

thereof UNION shall have the right to re-purchase CHURCH lands 

and any buildings thereon in accordance with the provisions of 

par. ~f this Agreement. 
t> 

27. · This Agreement shall constitute the entire Agreement 

between the parties and there is no representation, warranty, 

II 
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! 

collateral Agreement or Condition affecting this Agreement or the 

property or supported hereby other than as expressed herein in 

writing. This Agreement. shall be read with all changes of gender I 
il 
:, 
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or number required by the context.' 

28. Any Notice required to be given hereunder shall be 

sufficiently given if delivered to CHURCH at 

or to UNION at 

or, if mailed, by prepaid registered mail at the aforesaid 

addresses. If delivered, Notice shall be deemed received on the 

day of delivery and, if mailed by prepaid registered mail, 

Notice shall be deemed received on the second day following 

posting, save and except for Saturday, Sunday or statutory 

holidays. 

29. This Agreement shall enure to the benefit of and be 

binding upon the parties hereto and their respective successors 

and assigns. 

IN WITNESS WHEREOF the parties hereto have hereunto 

subscribed their hand and seal this day of 

1982. 

ARMENIAN GENERAL BENEVOLENT UNION 
OF CANADA INC. 

per: 
~~~--~~--~~~--~~----------------Authorized signing officer 

HOLY TRINITY ARMENIAN CHURCH OF TORONTO 

per: 
~A-u~t~h-o_r_1~.z-e~d--s~i-g-n~i~n-g--o~f~f~i-c-e~r---------


