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BA SAVINGS BANK, petitioner, vs. ROGER T. SIA, TACIANA U. SIA
and JOHN DOE,respondents.D E C I S I O NANGANIBAN, J.!

The certifcate o non-orum shopping required by Supreme Court
Circular 28-91 may besigned, or and on behal o a corporation, by a
specifcally authoried la!yer !ho haspersonal "no!ledge o the acts
required to be disclosed in such document# $nli"e naturalpersons,
corporations may perorm physical actions only through properly
delegatedindi%iduals& namely, its o'cers and(or agents#

The Case

)eore us is a *etition or +e%ie! on Certiorari under +ule o the
+ules o Court,assailing the .ugust /, 1990 +esolution1 o the Court
o .ppeals 3C.4 in C.-5+ S* 6o#729#2

.lso challenged by petitioner is the ctober 2, 1990 C.
+esolution7 denying its :otionor +econsideration#

The ;acts

n .ugust /, 1990, the Court o .ppeals issued a +esolution
denying due course to a*etition or Certiorari fled by ). Sa%ings
)an", on the ground that the Certifcation onanti-orum shopping
incorporated in the petition !as signed not by the duly
authoriedrepresentati%e o the petitioner, as required under Supreme
Court Circular 6o# 28-91, butby its counsel, in contra%ention o
said circular < < < #

. :otion or +econsideration !as subsequently fled by the
petitioner, attached to !hich!as a ). Sa%ings )an" Corporate
Secretarys Certifcate, dated .ugust 1, 1990# TheCertifcate sho!ed
that the petitioners )oard o =irectors appro%ed a +esolution on
:ay21, 199/, authoriing the petitioners la!yers to represent it in
any action or proceedingbeore any court, tribunal or agency&
and to sign, e
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truthulness and the correctness o the allegations in the
Complaint and to "no! and tocertiy i an action < < < had
already been fled and pending !ith the courts#9

Circular 28-91 !as prescribed by the Supreme Court to prohibit
and penalie the e%ils oorum shopping# Ae see no circum%ention o
this rationale i the certifcate !as signed bythe corporations
specifcally authoried counsel, !ho had personal "no!ledge o
thematters required in the Circular# ?n )ernardo %# 6E+C,1 !e e
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G.R. No. "#$%&'( J)ne '*, +%(

-ADRIGA" CO-AN/, INC., petitioner,%s#HON. RONA"DO B. 0A-ORA,
RESIDENTIA" ASSISTANT 1OR "EGA" A11AIRS, THEHON. SECRETAR/ O1
"ABOR, and -ADRIGA" CENTRA" O11ICE E-"O/EESUNION, respondents#

No. "#$*&' J)ne '*, +%(

-ADRIGA" CO-AN/, INC., petitioner,%s#HON. -INISTER O1 "ABOR and
-ADRIGA" CENTRA" O11ICE E-"O/EESUNION, respondents#

SAR-IENTO,J.!

These are t!o petitions or certiorari and prohibition fled by
the petitioner, the :adrigal HCo#, ?nc# The acts are
undisputed#

The petitioner !as engaged, among se%eral other corporate
obBecti%es, in themanagement o +ial Cement Co#, ?nc#+ .dmittedly,
the petitioner and +ial Cement Co#,?nc# are sister
companies#&)oth are o!ned by the same or practically the
same

stoc"holders#'n =ecember 28, 1907, the respondent, the :adrigal
Central 'ceFmployees $nion, sought or the rene!al o its collecti%e
bargaining agreement !ith thepetitioner, !hich !as due to e
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S +=F+F=# &3

EFSS ;+ $6?6-)$ST?65 *$+*SFS#

???# +FS*6=F6T *+FS?=F6T?.E .SS?ST.6T F++F= ?6 +=F+?65 T>F
+F?6ST.TF:F6T ;T>F +FST ; .;;FCTF= :F:)F+S ; +FS*6=F6T $6?6
A?T> S?M 3/4 :6T>S).CLA.5FS, FMCF*T .EFE? C6T+F+.S, TF+FS?T.
F$SF)? .6= 6+:. *.+E.=F A>.+F T )F +F?6ST.TF= A?T>$T
).CLA.5FS#

?G# +FS*6=F6T *+FS?=F6T?.E .SS?ST.6T F++F= ?6 EF.G?65 T T>F
$=5:F6T ;

+FS*6=F6T SFC+FT.+N T>F C.SFS ; +5FE? :F6FSFS .6= +)F+T
T.E.=+A> >.= GE$6T.+?EN +FT?+F= .6= *.?= T>F?+ +FT?+F:F6T
*.N# '+

T T=$F *+CFSS#

2# .SS$:?65 .+5$F6= T>.T T>F+F A.S . =F.=ECL ?6 6F5T?.T?6,
+FS*6=F6T:?6?STF+ F++F= 6FGF+T>FEFSS ?6 6T ;?6=?65 T>.T
T>F FC6:?C )F6F;?TS5+.6TF= ?6 T>F ;+: ; S.E.+N ?6C+F.SFS .+F
$6;.?+ .6= G?E.T?GF ; T>F:.6=.T+N 5$?=FE?6FS *+FSC+?)F= $6=F+
*+FS?=F6T?.E =FC+FF 6# 2 .6=?56+?65 T>F $6=?S*$TF= ;.CT T>.T
*FT?T?6F+ >.= G?+T$.EEN CF.SF= *F+.T?6S.;TF+ >.G?65 TA?CF
=FC+F.SF= ?TS C.*?T.E STCLS .6=, T>F+F;+F, 6T;?6.6C?.EEN C.*.)EF
T .)S+) S$C> .A.+= ; )F6F;?TS# '&
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matters little !hether or not complainant union or any o its
membersailed to interpose any opposition thereto#

?t cannot be o%er-emphasied that the purpose in requiring a
priorclearance by the Secretary o Eabor, in cases o shutdo!n or
dismissalo employees, is to aIord said o'cial ample opportunity to
e
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Ae do not also subscribe to appellantJs argument that by
reducing itscapital, it is made e%ident that it is phasing out its
operations# n thecontrary, !hate%er may be the reason behind such
reductions, it isindicati%e o an intention to "eep the company a
going concern# Somuch so that until no! almost our 34 years later,
it is still %ery much ine
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eIorts !ith capital through the years# Surely, !e can neither
countenance nor condonethis# ?t is an unair labor practice#

.s !e obser%ed in People's Bank and Trust Company v. People's
Bank and Trust Co.Employees Union:$$
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Sultan >arun .l-+ashid Eucman

=elegate .hmad .lonto

Commissioner =atu :ama Sinsuat

:ayor .min"adra .buba"ar/

.ccording to the petitioner, in 1902, ater the purchase o the
land by the Eibyango%ernment in the name o ?=*, :artial Ea! !as
declared by the late *resident ;erdinand:arcos#:ost o the members o
the 1901 )oard o Trustees li"e Senators :amintal

Tamano, Salipada *endatun, .hmad .lonto, and Congressman
.l-+ashid Eucman Oe! tothe :iddle Fast to escape political
persecution#

Thereater, t!o :uslim groups sprung, the Carpio 5roup, headed by
Fngineer;arou" Carpio, and the .bbas 5roup, led by :rs# Qorayda
Tamano and .tty# ;irdaussi.bbas# )oth groups claimed to be the
legitimate ?=*# Signifcantly, on ctober 7, 198/, theSFC, in a suit
bet!een these t!o contending groups, came out !ith a =ecision in
SFCCase 6o# 2/80 declaring the election o both the Carpio 5roup and
the .bbas 5roup as?=* board members to be null and %oid# The
dispositi%e portion o the SFC =ecision reads@

#$E"E%&"E, udgment is (ere)y rendered declaring t(e
elections o! )ot( t(epetitioners0and respondents8as null and void
!or )eing violative o! t(e *rticles o!ncorporation o! petitioner
corporation.#it( t(e nulli+cation o! t(e election o!
t(erespondents, t(e approved )yla-s -(ic( t(ey certi+ed to t(is
Commission as mem)erso! t(e Board o! Trustees must necessarily )e
like-ise declared null and void.>o!e%er,beore any election o the
members o the )oard o Trustees could be conducted, theremust be an
appro%ed by-la!s to go%ern the internal go%ernment o the
associationincluding the conduct o election# .nd since the election
o both petitioners andrespondents ha%e been declared null and %oid,
a %acuum is created as to !ho shouldadopt the by-la!s and certiy
its adoption# To remedy this unortunate situation that
theassociation has ound itsel in, the members o the petitioning
corporation are herebyauthoried to prepare and adopt their by-la!s
or submission to the Commission# nceappro%ed, an election o the
members o the )oard o Trustees shall immediately be called

pursuant to the appro%ed by-la!s#

S +=F+F=#9

6either group, ho!e%er, too" the necessary steps prescribed by
the SFC in itsctober 7, 198/ =ecision, and, thus, no %alid election
o the members o the )oard o

Trustees o ?=* !as e%er called# .lthough the Carpio
5roup1attempted to submit a seto by-la!s, the SFC ound that, aside
rom Fngineer ;arou" Carpio and .tty# :usib )uat,those !ho prepared
and adopted the by-la!s !ere not )ona +de members o the ?=*,
thusrendering the adoption o the by-la!s li"e!ise null and
%oid#

n .pril 2, 1989, !ithout ha%ing been properly elected as ne!
members o the)oard o Trustees o ?=*, the Carpio 5roup caused to be
signed an alleged )oard+esolution11o the ?=*, authoriing the sale o
the subBect t!o parcels o land to the

pri%ate respondent ?6C or a consideration o *22,77,#, !hich sale
!as e%idencedby a =eed o .bsolute Sale12dated .pril 2, 1989#

n :ay 7, 1991, the petitioner 1901 ?=* )oard o Trustees headed
by ormerSenator :amintal Tamano, or the Tamano 5roup, fled a
petition beore the SFC, doc"eted

as SFC Case 6o# 12, see"ing to declare null and %oid the =eed o
.bsolute Sale signedby the Carpio 5roup and the ?6C since the group
o Fngineer Carpio !as not thelegitimate )oard o Trustees o the
?=*#

:ean!hile, pri%ate respondent ?6C, pursuant to the =eed o
.bsolute Sale e
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Thereupon, udge +eyes in another rder, dated :arch 2, 1992,
pertaining also toCi%il Case 6o# D-9-/970, treated ?6C as the
rightul o!ner o the real properties anddisposed as ollo!s@

A>F+F;+F, Eeticia *# Eigon is hereby ordered to produce
and(or surrender toplaintiI10the o!ners copy o +T-2/21 310/04 and
+T-2/2 310//1/4 in open court or

the registration o the =eed o .bsolute Sale in the latters name
and the annotation o themortgage e
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parties, subBect matter and cause o action# Ahen the three
identities are present, theBudgment on the merits rendered in the
frst constitutes an absolute bar to thesubsequent action# )ut !here
bet!een the frst case !herein Budgment is rendered andthe second
case !herein such Budgment is in%o"ed, there is only identity o
parties butthere is no identity o cause o action, the Budgment is
conclusi%e in the second case, onlyas to those matters actually and
directly contro%erted and determined, and not as tomatters merely
in%ol%ed therein# This is !hat is termed conclusi%eness o
Budgment#20

6either o these concepts o res udicatafnd rele%ant application
in the case atbench# Ahile there may be identity o subBect matter
3?=* property4 in both cases, there isno identity o parties# The
principal parties in 5#+# 6o# 1001 !ere mortgagee Eeticia *#Eigon,
as petitioner, and the ?glesia 6i Cristo, as pri%ate respondent#
The ?=*, asrepresented by the 1901 )oard o Trustees or the Tamano
5roup, !as only made anancillary party in 5#+# 6o# 1001 as
inter%enor#28?t !as ne%er originally a principal partythereto# ?t
must be noted that inter%ention is not an independent action, but
is merelycollateral, accessory, or ancillary to the principal
action# ?t is Bust an interlocutoryproceeding dependent on or
subsidiary to the case bet!een the original parties#29?ndeed,the
?=*-Tamano 5roup cannot be considered a principal party in 5#+# 6o#
1001 orpurposes o applying the principle o res udicatasince the
contrary goes against the trueimport o the action o inter%ention as
a mere subsidiary proceeding !ithout anindependent lie apart rom
the principal action as !ell as the intrinsic character o
theinter%enor as a mere subordinate party in the main case !hose
right may be said to be

only in aid o the right o the original party# 7?t is only in the
present case, actually, !herethe ?=*-Tamano 5roup became a
principal party, as petitioner, !ith the ?glesia 6i Cristo,
aspri%ate respondent# Clearly, there is no identity o parties in
both cases#

?n this connection, although it is true that Ci%il Case 6o#
D-9-/970, !hich ga%e riseto 5#+# 6o# 1001, !as entitled, glesia 2i
3risto, Plainti4 v. slamic Directorate o! t(eP(ilippines,
De!endant,71the ?=* can not be considered essentially a ormal party
theretoor the simple reason that it !as not duly represented by a
legitimate )oard o Trustees inthat case# .s a necessary
consequence, Ci%il Case 6o# D-9-/970, a case or Specifc*erormance
!ith =amages, a mere action in personam, did not become fnal
ande
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There is no contractunless the ollo!ing requisites concur@

314 Consent o! t(e contracting parties8

324 bBect certain !hich is the subBect matter o the
contract&

374 Cause o the obligation !hich is established#

.ll these elements must be present to constitute a %alid
contract# ;or, !here e%en one isabsent, the contract is %oid# .s
succinctly put by Tolentino, consent is essential or thee
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?=*# ther!ise, ?6C may run ater Fngineer ;arou" Carpio and his
group or the amount omoney paid#

SO ORDERED.

DATU V. SEC +&' SCRA (&&

n ;ebruary /, 199, the .rticles o ?ncorporation o respondent
amiatul *hilippine-.l?slamia, ?nc# 3originally Lamilol ?slam
?nstitute, ?nc#4 !ere fled !ith the Securities andFerein petitioner
=atu Tagoranao )enito subscribed to /shares !orth *,/##

n ctober 28, 190, the respondent corporation fled a certifcate o
increase o itscapital stoc" rom *2,# to *1,,## ?t !as sho!n in said
certifcate that*191,/# !orth o shares !ere represented in the
stoc"holdersJ meeting held on6o%ember 2, 190 at !hich time the
increase !as appro%ed# Thus, *11,98# !orth o

shares !ere subsequently issued by the corporation rom the
unissued portion o theauthoried capital stoc" o *2,## the increased
capital stoc" o *1,,#,*1/,# !orth o shares !ere subscribed by :rs#
;atima .# +amos, :rs# Tarhata .#Eucman and :rs# :o"i-in .lonto#

n 6o%ember 18, 190/, petitioner =atu Tagoranao fled !ith
respondent Securities andFearing 'cer Eedor F# :acalalag o the
Securities and FF+F;+F, in %ie! o the oregoing considerations, this
Commission hereby rules@ 3a4That the issuance by the corporation o
its unissued shares !as %alidly made and !as notsubBect to the
pre-empti%e rights o stoc"holders, including the petitioner,
herein& 3b4 Thatthere is no su'cient legal basis to set aside
the certifcate issued by this Commission

authoriing the increase in capital stoc" o respondent
corporation rom *2,# to*l,,## Considering, ho!e%er, that petitioner
has not !ai%ed his pre-empti%e rightto subscribe to the increased
capitaliation, respondent corporation is hereby directed toallo!
petitioner to subscribe thereto, at par %alue, proportionate to his
presentshareholdings, adding thereto the 2, shares transerred to
him by :r# =omocao .lontoand :rs# :o"i-in .lonto& 3c4 To direct
as it hereby directs, the respondent corporation toimmediately
cancel Certifcates o Stoc" 6os# 21/, 227, 72, all in the name o
=omocao

.lonto, and Certifcate o Stoc" 6o# 210, in the name o :o"i-in
.lonto, upon theirpresentation by the petitioner and to issue ne!
certifcates corresponding thereto in thename o petitioner
herein& 3d4 To direct, as it hereby directs, respondent
corporation toreligiously comply !ith the requirement o fling
annual fnancial statements under pain oa more drastic action&
3e4 To declare, as it hereby declares, as irregular, the election o
thenine 394 members o the )oard o Trustees o respondent corporation
on ctober 7, 190/,or !hich reason, respondent corporation is hereby
ordered to call a stoc"holdersJ meetingto elect a ne! set o f%e 34
members o the )oard o Trustees, unless in the meantimethe said
number is accordingly increased and the requirement o la! to ma"e
suchincrease eIecti%e ha%e been complied !ith# ?t is understood
that the said stoc"holdersJmeeting be called !ithin thirty 374 days
rom the time petitioner shall ha%e subscribed tothe increased
capitaliation#J

be, as the same is hereby .;;?+:F=, the same being in accordance
!ith la! and the actso the case# 3pp# 28-29, +eno4

>ence, this petition or re%ie! by !ay o appeal rom the
aorementioned decision o theSecurities and F
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3Campos and Eope-Campos Selected 6otes and Cases on Corporation
Ea!, p# 8, citingNasi" G# Aachtel 2 =el# Ch# 20,10.# 2d 78 31914#
3pp# 77-7, +ollo4

Aith respect to the claim that the increase in the authoried
capital stoc" !as !ithout theconsent, e
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G.R. No. "#+(3+ Jan)ar6 &, +&'

HI"IINE TRUST CO-AN/, as assi7nee in inso8ven96 o: ;"a
Cooperativa Nava8

1i8ipina,;plaintiI-appellee,%s#-ARCIANO
RIVERA,deendant-appellant#

*raneta and ?arago/a !or appellant.

"oss and 1a-rence !or appellee.

STREET,J.:

This action !as instituted on 6o%ember 21, 1921, in the Court o
;irst ?nstance o :anila,by the *hilippine Trust Company, as
assignee in insol%ency o 1a Cooperativa 2aval%ilipina, against
:arciano +i%era, or the purpose o reco%ering a balance o
*22,,alleged to be due upon deendantJs subscription to the capital
stoc" o said insol%entcorporation# The trial Budge ha%ing gi%en
Budgment in a%or o the plaintiI or the amountsued or, the deendant
appealed#

?t appears in e%idence that in 1918 the Cooperativa 2aval
%ilipina!as duly incorporatedunder the la!s o the *hilippine
?slands, !ith a capital o *1,, di%ided into onethousand shares o a
par %alue o *1 each# .mong the incorporators o this company!as
numbered the deendant :ariano +i%era, !ho subscribed or shares
representinga %alue o *,, the remainder o the stoc" being ta"en by
other persons# The articleso incorporation !ere duly registered in
the )ureau o Commerce and ?ndustry on ctober

7 o the same year#

?n the course o time the company became insol%ent and !ent into
the hands o the*hilippine Trust Company, as assignee in
ban"ruptcy& and by it this action !as institutedto reco%er
one-hal o the stoc" subscription o the deendant, !hich admittedly
has ne%erbeen paid#

The reason gi%en or the ailure o the deendant to pay the entire
subscription is, that not

long ater theCooperativa 2aval %ilipinahad been incorporated, a
meeting o itsstoc"holders occurred, at !hich a resolution !as
adopted to the eIect that the capitalshould be reduced by per
centum and the subscribers released rom the obligation topay any
unpaid balance o their subscription in eonor !as clearly right#

?t is established doctrine that subscription to the capital o a
corporation constitute a fndto !hich creditors ha%e a right to loo"
or satisaction o their claims and that the assigneein insol%ency
can maintain an action upon any unpaid stoc" subscription in order
torealie assets or the payment o its debts# 3Gelasco vs.*oiat, 70
*hil#, 82#4 .corporation has no po!er to release an original
subscriber to its capital stoc" rom theobligation o paying or his
shares, !ithout a %aluable consideration or such release& andas
against creditors a reduction o the capital stoc" can ta"e place
only in the manner anunder the conditions prescribed by the statute
or the charter or the articles oincorporation# :oreo%er, strict
compliance !ith the statutory regulations is necessary 31

C# #, 98, /24#

?n the case beore us the resolution releasing the shareholders
rom their obligation to pay per centum o their respecti%e
subscriptions !as an attempted !ithdra!al o so muchcapital rom the
und upon !hich the companyJs creditors !ere entitled ultimately to
relyand, ha%ing been eIected !ithout compliance !ith the statutory
requirements, !as!holly ineIectual#

The Budgment !ill be a'rmed !ith cost, and it is so ordered#
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G.R. No. ((%3* Nove+FF >$6=+F= T>$S.6= 3* 7,4 payable in
cash in addition to the ?suu pic" up ?am presently using or and in
behal o the Company#

Than" you#

6?EC.+ N# ;.?E.6=irector(*resident 3p# 279, +ollo#4

.t a meeting o the )oard o =irectors o )F=FC on une 1, 198,
;aBilanJs resignationas president !as accepted and ne! o'cers !ere
elected# ;aBilanJs oIer to sell his sharesbac" to the corporation
!as appro%ed, the )oard promising to pay or them on astaggered
basis rom uly 1, 198 to =ecember 1, 198 3.nne< )4#UreVVanWX1Y!Z
Theresolution o the )oard !as communicated to ;aBilan in the
ollo!ing letter-agreementdated une 2, 198 to !hich he a'
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* 1,#

September 1, 198

* 0,#

ctober 1, 198

* /2,#

=ecember 1, 198

* /2,#

* 7,##

To assure you o payment o the abo%e amount on respecti%e due
dates, the company !ille
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3S5=4 )F6F=?CT :# F:*.N6.=3.nne< =, p# 20, +ollo#4

>o!e%er, )F=FC paid only *, on uly 1, 198 and another *, on
.ugust 71,198 and deaulted in paying the balance o *2,#

n .pril 7, 198, ;aBilan fled a complaint in the +egional Trial
Court o :a"ati orcollection o that balance rom )F=FC#

?n an order dated September 9, 198, the trial court, through
udge .nsberto *aredes,dismissed the complaint or lac" o
Burisdiction# ?t ruled that the contro%ersy arose out
ointracorporate relations, hence, the Securities and F
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corporation are regarded as equity in trust or the payment o
corporate creditors# Thereason is that creditors o a corporation
are preerred o%er the stoc"holders in thedistribution o corporate
assets# There can be no distribution o assets among thestoc"holders
!ithout frst paying corporate creditors# >ence, any disposition
o corporateunds to the preBudice o creditors is null and %oid#
KCreditors o a corporation ha%e theright to assume that so long as
there are outstanding debts and liabilities, the board odirectors
!ill not use the assets o the corporation to purchase its o!n stoc"
###K3Steinberg

%s# Gelasco, 2 *hil# 97#4

A>F+F;+F, the petition or certiorari is granted# The decision
o the Court o .ppeals isre%ersed and set aside# The order o the
trial court dismissing the complaint or lac" o

Burisdiction is hereby reinstated# 6o costs#

S +=F+F=#

G.R. No. "#+(2*$ "#+(2*3 1e=r)ar6 &%, +3

RA-ON DE "A RA-A, 1RANCISCO RODRIGUE0, HORTENCIA SA"AS, A0
SA"ASand ATRIA SA"AS, >eirs o: -a7da8ena Sa8as, as
sto9?>o8ders on t>eir o@n=e>a8: and :or t>e =enet o:
t>e -a#ao S)7ar Centra8 Co., In9., and ot>ersto9?>o8ders
t>ereo: @>o to oin in t>is
a9tion,plaintiIs-appellants,%s#-A#AO SUGAR CENTRA" CO., INC., J.
A-ADO ARANETA, -RS. RA-ON S.ARANETA, RO-UA"DO -. ARANETA, and RA-ON
A. /U"O, de:endants#

appe88ants.

9an 5uan, *!rica and Benedicto !or plainti4sappellants.@icente
$ilado and Aian/on, 9ison, ulo and *ssociates !or
de!endantsappellants.

CAISTRANO,J.:

This !as a representati%e or deri%ati%e suit commenced on ctober
2, 197, in the Courto ;irst ?nstance o :anila by our minority
stoc"holders against the :a-ao Sugar CentralCo#, ?nc# and # .mado
.raneta and three other directors o the corporation#

The complaint comprising the period 6o%ember, 19/ to ctober,
192, stated f%ecauses o action, to !it@ 314 or alleged illegal and
ultra-%ires acts consisting o sel-dealing

irregular loans, and unauthoried in%estments& 324 or alleged
gross mismanagement& 374or alleged oreiture o corporate rights
!arranting dissolution& 34 or alleged damagesand attorneyJs
ees& and 34 or recei%ership#

*laintiIs prayed, in substance, as ollo!s@

$nder the ;?+ST C.$SF ; .CT?6, that the deendant # .mado .raneta
and hisindi%idual co-deendants be ordered to render an accounting o
all transactions made andcarried out by them or deendant
corporation, and Kto collect, produce and(or pay to thedeendant
corporation the outstanding balance o the amounts so di%erted and
stillunpaid to deendant corporationK&

$nder the SFC6= C.$SF ; .CT?6, that the indi%idual deendants be
held liable and

be ordered to pay to the deendant corporation K!hate%er amounts
may be reco%ered bythe plaintiIs in Ci%il Case 6o# 2122, entitled
J;rancisco +odrigue %s# :a-ao Sugar CentralCo#JK& to return to
the deendant corporation all amounts !ithdra!n by !ay
odiscretionary unds or bac"pay, and to account or the diIerence
bet!een thecorporationJs crop loan accounts payable and its crop
loan accounts recei%able&

$nder the T>?+= C.$SF ; .CT?6, that the corporation be
dissol%ed and its net assetsbe distributed to the stoc"holders&
and

$nder the ;$+T> C.$SF ; .CT?6, that the deendants be ordered
Kto pay the sum o*7,# by !ay o compensatory, moral and e C.$SF ;
.CT?6 !as an application or the pro%isional remedy
orecei%ership#
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?n their ans!er originally fled on =ecember 1, 197, and amended
on ;ebruary 1, 19,deendants denied Kthe allegations regarding the
supposed gross mismanagement,raudulent use and di%ersion o
corporate unds, disregard o corporate requirements,abuse o trust
and %iolation o fduciary relationship, etc#, supposed to ha%e
beendisco%ered by plaintiIs, all o !hich are nothing but
gratuitous, un!arranted, e
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T>F EAF+ C$+T F++F= ?6 >E=?65 T>.T ?TS C$E*.)EF .CTS
AF+F?6S$;;?C?F6T ;+ T>F =?SSE$T?6 ; T>F C+*+.T?6#

The portions o the =ecision o the Eo!er Court assailed by the
plaintiIs as appellants areas ollo!s@

314 K#### ;inally, as to the *hilippine ;iber, the Court ta"es
it that deendants admitha%ing in%ested */,# in shares o stoc" o
this company but that this !asratifed by the )oard o =irectors in
+esolutions / and 8, F
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T>F EAF+ C$+T F++F= ?6 .=$=5?65 # .:.= .+.6FT. T *.N T
:.-.S$5.+ CF6T+.E C#, ?6C#, T>F .:$6T ; */,20#, A?T> 8[
?6TF+FST;+: T>F =.TF ; ;?E?65 ; T>F C:*E.?6T#

??#

T>F EAF+ C$+T F++F= ?6 6T +=F+?65 T>F *E.?6T?;;S T *.N
T>F=F;F6=.6TS, *.+T?C$E.+EN # .:.= .+.6FT., T>F =.:.5FS
*+.NF= ;+ ?6T>F C$6TF+CE.?: ; S.?= =F;F6=.6TS#

The portions o the =ecision o the Eo!er Court assailed by the
deendants as appellantsare as ollo!s@

314 K.s to the alleged Buggling o boo"s in that the personal
account o # .mado.raneta o */,20# !as closed on ctober 71, 190 by
charges transerred toloans recei%able nor !as interest paid on this
amount, the Court fnds that this isrelated to charge 6o# 1, namely,
the granting o personal loans to # .mado.raneta& it is really
true that according to the boo"s, and as admitted bydeendants, #
.mado .raneta secured personal loans& in 190, the cash
ad%anceto him !as *172,82# 3F
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resolution, the authoriing resolution ha%ing been subsequent?y
appro%ed only on une ,192#

*laintiIs-appellants also contend that e%en assuming, arguendo,
that the said )oard+esolutions are %alid, the transaction, is still
!anting in legality, no resolution ha%ing beenappro%ed by the
a'rmati%e %ote o stoc"holders holding shares in the
corporationentitling them to e
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?n the Budgment, the lo!er court ordered the management o the
:a-ao Sugar Central Co#,?nc# Kto rerain rom ma"ing in%estments in
.coBe :ining, :abuhay *rinting and any othercompany !hose purpose
is not connected !ith the sugar central business#K This portion
othe decision should be re%ersed because, Sec# 10-\ o the
Corporation Ea! allo!s acorporation to Kin%est its und in any other
corporation or business, or or any purposeother than the main
purpose or !hich it !as organied,K pro%ided that its board
odirectors has been so authoried by the a'rmati%e %ote o
stoc"holders holding shares

entitling them to eF ;+F5?65, that part o the Budgment !hich
orders the :a-ao SugarCentral Co#, ?nc# Kto rerain rom ma"ing
in%estments in .coBe :ining, :abuhay *rinting,and any other@
company !hose purpose is not connected !ith the sugar
centralbusiness,K is re%ersed# The other parts o the Budgment are,
a'rmed# 6o specialpronouncement as to costs#

G.R. No. (3%*+ A)7)st ++, +2

"OE0 REA"T/, INC., AND ASUNCION "OE0 GON0A"ES,
petitioners,%s#1"ORENTINA 1ONTECHA, ET A"., AND THE NATIONA" "ABOR
RE"ATIONSCO--ISSION, respondents#
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UNO,J.:

The contro%ersy at bench arose rom a complaint fled by pri%ate
respondents,+namely,;lorentina ;ontecha, :ila +euero, :arcial
:amaril, *erecto )autista, Fd!ard :amaril,

:arissa *ascual and .llan *imentel, against their employer Eope
+ealty ?ncorporated3petitioner4 and its maBority stoc"holder,
.suncion Eope 5onales, or alleged non-payment o their gratuity pay
and other benefts# &The case !as doc"eted as 6E+C-6C+Case 6o#
2-210/-82#

Eope +ealty, ?nc#, is a corporation engaged in real estate
business, !hile petitioner.suncion Eope 5onales is one o its
maBority shareholders# >er interest in thecompany visavis the
other shareholders is as ollo!s@

1 .suncion Eope 5onales 0871 shares

2 Teresita Eope :arque 087 shares

7 .rturo ;# Eope 087 shares

+osendo de Eeon shares

)enBamin )ernardino 1 share

/ Eeo +i%era 1 share

F
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pri%ate respondents ;lorentina ;ontecha, :ila +euero, :arcial
:amaril and*erecto )autista !ere paid by petitioner
corporation#

.lso, petitioner corporation had prepared the cash %ouchers and
chec"s or thethird installments o gratuity pay o said pri%ate
respondents 3;lorentina;ontecha, :ila +euero, :arcial :amaril and
*erecto )autista4# ;or somereason, said %ouchers !ere cancelled by
petitioner .suncion Eope 5onales#

Ei"e!ise, the frst, second and third installments o gratuity pay
o the rest opri%ate respondents, particularly, Fd!ard :amaril,
:arissa *ascual and .llan*imentel, !ere prepared but cancelled by
petitioner .suncion Eope 5onales#=espite pri%ate respondentsJ
repeated demands or their gratuity pay,corporation reused to pay
the same#$

n uly 27, 198, Eabor .rbiter +aymundo +# Galenuela rendered
Budgment ina%or o pri%ate respondents#2

*etitioners appealed the ad%erse ruling o the Eabor arbiter to
public respondent6ational Eabor +elations Commission# The appeal
ocused on the alleged non-ratifcation and non-appro%al o the
assailed .ugust 10, 1981 and September 1,

1981 )oard +esolutions during the .nnual Stoc"holdersJ :eeting
held on :arch1, 1982# *etitioners urther insisted that the payment
o the gratuity to some othe pri%ate respondents !as a mere
Kmista"eK on the part o petitionercorporation since, pursuant to
+esolution 6o# /, dated September 8, 198, and+esolution 6o# 1,
dated ctober /, 198, said gratuity pay should be gi%en onlyupon the
employeesJ retirement#

n 6o%ember 2, 198, public respondent, through its Second
=i%ision,dismissed the appeal or lac" o merit, the pertinent
portion o !hich states@3

Ae cannot agree !ith the contention o respondents 3petitionersJ4
thatthe Eabor .rbiter a 0uo committed abuse o discretion in his
decision#

+espondentsJ 3petitionersJ4 contention that, the t!o 324
resolutionsdated 10 .ugust 1981 and 1 September 1981 # # # !hich
!ere notappro%ed in the annual stoc"holders meeting had no orce and
eIect,deser%es scant consideration# The records sho! that the
stoc"holdersdid not re%o"e nor nulliy these resolutions granting
gratuities tocomplainants#

n record, it appears that the said resolutions arose rom the
legitimatecreation o the )oard o =irectors !ho steered the
corporate aIairs othe corporation# # # #

+espondentsJ 3petitionersJ4 allegation that the three 374
complainants,:ila F# +euero, :arissa S# *ascual and Fd!ard :amaril,
!ho hadresigned ater fling the complaint on ;ebruary 8, 1982, !ere
precluded

to 3sic4 recei%e gratuity because the said resolutions reerred
toonly retiringemployee could not be gi%en credence# . reading
o+esolutions dated 10 .ugust 1981 and 1 September 1981 disclosed
thatthere !ere periods mentioned or the payment o complainantsJ

gratuities# This dispro%es respondentsJ argument allo!ing
gratuitiesupon retirement o employees# .dditionally, the proposed
distribution oassets 3Fence, the petition# .s prayed or, !e issued
a Temporary +estrainingrder,enBoining public respondent rom
enorcing or e
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notifed o the said special meetings# They a%er, urther, that
said boardresolutions !ere not ratifed by the stoc"holders o the
corporation pursuant toSection 28 1(2 o the Corporation Ea!
3Section o the Corporation Code4# Theyalso insist that the gratuity
pay must be gi%en only to the retiring employees, tothe e
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o incorporation or not necessary or incidental in the e
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