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CONCURRING OPINION
CAGUIOA, J.:

I agree with the ponencia.

I submit this Concurring Opinion only to expound on the
significance of delivering the physical possession of the original owner’s
duplicate Transfer Certificates of Title (TCTs) to Roberto N. Gandionco
(Roberto), purported agent of the registered owners thereof (respondents).

To reiterate the facts — petitioner San Miguel Corporation (SMC)
requires its dealers to submit sufficient collateral to secure the beer stocks
taken out of SMC.! Roberto approached respondents for help with the
submission of the collateral requirement.” Pursuant thereto, respondents
executed similarly worded Special Powers of Attorney (SPAs) authorizing
respondent Roberto to “offer as collateral” TCT Nos. T-52796, T-5433,
T-6347, and T-6346 in favor of SMC.? Respondents likewise delivered
physical possession of the original owner’s duplicate TCTs to Roberto on
four different occasions and over the course of several years.* Thereafter,
real estate mortgages (REMs) were executed and annotated on some of
the aforementioned titles.” When Roberto failed to pay, SMC foreclosed
on the mortgages.® It was only then that respondents purportedly learned
that Roberto had mortgaged their properties. They informed SMC that the
SPAs had been revoked and thereafter filed a complaint for annulment of

mortgage and foreclosure sale.”

Based on the foregoing, respondents should be deemed bound by
the mortgages under the doctrine of agency by estoppel.

As acutely observed by the pomencia, in addition to executing
similarly worded SPAs expressly authorizing Roberto to offer specific
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of title or TCT to be kept by the Register of Deeds and an owner’s
duplicate certificate of title to be kept by the registered owner. X X X

XXXX

% x ¥ [T]here is no doubt that the owner’s duplicate certificate
of title is a fundamental aspect of the Torrens system. While a
registered owner is free to exercise and enjoy all manner of rights over
his/her property [i.e., (1) Jus possidendi or the right to possess; (2) Jus
utendi or the right to use and enjoy: (3) Jus fruendi or the right to the
fruits: (4) Jus accessionis or right to accessories; (5) Jus abutendi or the
right to consume the thing by its use: (6) Jus disponend; or the right to
dispose or alienate: and (7) Jus vindicandi or the right to vindicate or
recover] and non-registration thereof does not affect the validity of said
acts as between the parties. no voluntary transaction affecting the land
will be registered (and thus bind third persons) without the owner’s
duplicate certificate of title as mandated by P.DD. 1529, viz.:

CHAPTER V
SUBSEQUENT REGISTRATION

I. VOLUNTARY DEALINGS WITH REGISTERED
LANDS
GENERAL PROVISIONS

SEC. 51. Conveyance and other dealings by
registered _owner. — An owner of registered Jand may
convey., mortgage. lease, charge or otherwise deal with
the same in accordance with existing laws. IHe may use
such forms of deeds. mortgages. leases or other
voluntary instruments as are sufficient in law. But no
deed, mortgage, lease, or other voluntary instrument,
excepl a will purporting to convey or affect registered
land shall take effect as a conveyance or bind the land.
but shall operate only as a contract between the parties
and as evidence of authority to the Register of Deeds to
make registration.

The act of registration shall be the operative act
to convey or affect the land insofar as third persons are
concerned, and in all cases under this Decree, the
registration shall be made in the office of the Register of
Deeds for the province or city where the land lies.

SEC. 52. Constructive nolice Upon
registration. — Every conveyance, mortgage, lease, lien,
attachment, order, judgment, instrument or eniry
affecting registered land shall, if registered, filed or
entered in the office of the Register of Deeds for the
province or city where the land to which it relates ltes,
be constructive notice to all pcrsons from the time of
such registering, filing or entering.

- SEC. 53. Presentation of owner's duplicate upon
entry of new certificate. — No voluntary instrument shall
be registered by the Register of Deeds, unless the
owner's duplicate certificate is presented with such
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accompanying voluntary instrument.'””> Conversely, non-presentation of
the owner’s duplicate certificate of title absolutely bars the registration of
any and all voluntary transactions.!* In other words, without the owner’s
duplicate, a sale or mortgage while valid, will not and cannot bind
registered land.

In view of this distinctive function, registered owners are expected
to exercise reasonable diligence in safeguarding the original owner’s
duplicate certificates of title and in ensuring that they remain in their
possession or in the possession of persons they trust. Under these
premises, the voluntary delivery of original owner’s duplicates gains new
significance.

As applied to the instant case, the presentation of (1) an express
authority to offer specific properties as collateral (2) together with the
original owner’s duplicate certificates, would indubitably lead any
reasonable person to believe that the agent indeed possesses the requisite
authority to constitute the REMs and to register the same with the RD. As
such, respondents should be deemed bound by the mortgages under
Article 1911 of the Civil Code, viz.:

ART. 1911. Even when the agent has exceeded his authority,
the principal is solidarily liable with the agent if the former allowed the
latter to act as though he had full powers. (n)'"”

The Court has held that “one who clothes another with apparent
authority as his agent and holds him out to the public as such cannot be
permitted to deny the authority of such person to act as his agent, to the
prejudice of innocent third parties dealing with such person in good faith
and in the honest belief that he is what he appears to be.”'® In
an agency by estoppel, “the principal is bound by the acts of his agent
with the apparent authority which he knowingly permits the agent to
assume, or which he holds the agent out to the public as possessing.”"’
Thus, in the early case of Macke v. Camps,'® the Court held a café owner
liable for the payment of goods received by a certain Ricardo Flores, after
it was shown that the former left the latter in charge of the business and
allowed him to use the title of “managing agent” during periods of
prolonged absence. Similarly, the Court in Cuison v. Court of Appeals"
held petitioner liable for the payment of various paper products delivered
in accordance with orders made by a certain Tiu Huy Tiac, after it was
shown that petitioner held the latter out to the public as the manager of his
store. The Court therein explained:

i PROPERTY REGISTRATION DECREE, Presidential Decree No. (P.D.) 1529, June 11, 1978, Sec. 53.
“ood.

13 Underscoring supplied.

16 Cuison v. Court of Appeals, 298 Phil. 162, 167 (1993).

"7 AFP Retirement and Separation Benefits System v. Sanvictores, 793 Phil. 442, 452-453 (2016).
® 7 Phil. 553, 555 (1907).

Supra note 16.
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Even assuming therefore that Roberto’s authority to mortgage the
property was insufficient, respondents absolutely affirmed and confirmed
said authority when they repeatedly executed the aforementioned SPAs
and successively delivered the corresponding owner’s duplicate TCTs to
Roberto in a span of four years.

In this regard, I find respondents’ assertion that “[w]hen asked
about the status of the certificates of title, Roberto would explain that the
titles were still in SMC’s possession which has yet to decide which title to
accept as collateral”?! to be a flimsy excuse, which cannot justify the
years of neglect and inaction. Why would SMC require the originai
owner’s duplicates if it had yet to decide which title to accept as
collateral? Certainly, a photocopy or certified true copy would have
served the same purpose. Why would SMC retain the original owner’s
duplicates if it had no intention to constitute mortgages thereon? These
matters should have alerted respondents to investigate with the RD as to
the status of their titles. Evidently, respondents were grossly negligent.

Indeed, an ordinary registered owner would not casually part with
his or her original owner’s duplicate. Certainly, an ordinary registered
owner would never allow a third person to retain the same for any
significant period without cause. Undoubtedly, an ordinary registered
owner would inquire about the whereabouts of his or her owner’s
duplicates and demand its return after the lapse of a reasonable period. By
delivering said owner’s duplicates to Roberto and allowing SMC to retain
the same, respondents repeatedly held Roberto out as their agent and
clothed him with the apparent authority to continuously deal with SMC,
to execute the REMs, and to register the same with the RD.

I likewise find respondents’ claims that they did not specifically
authorize Roberto to execute the REMs but merely agreed that the latter
would bring the necessary documents for the former to sign once SMC
accepted their certificates of title?® to be nonsensical and irrelevant.
Notably, Article 1900 of the Civil Code expressly states that “[s]o far as
third persons are concerned, an act is deemed to have been performed
within the scope of the agent’s authority, if such act is within the terms of
the power of attorney, as written, even if the agent has in fact exceeded
the limits of his authority according to an understanding between the
principal and the agent.” Further, Article 1902 unequivocally holds that “x
x x [plrivate or secret orders and instructions of the principal do not
prejudice third persons who have relied upon the power of attorney or
instructions shown to them.” Although it appears that Roberto defrauded
respondents, such fact cannot relieve respondents of their liability to SMC
for “it is an equitable maxim that as between two innocent parties, the one

3 Ponencia, p. 3.
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In Domingo v. Robles,*® which was likewise cited by the ponencia,
the Court upheld the purportedly forged sale made with the aid of an
agent who had possession of the original owner’s duplicate, and held:

The sale was admittedly made with the aid of Bacani,
petitioner’s agent, who had with him the original of the owner’s
duplicate Certificate of Title to the property, free from any liens or
encumbrances. The signatures of Spouses Domingo, the registered
owners, appear on the Deed of Absolute Sale. Petitioner’s husband met
with Responderit Yolanda Robles and received payment for the
property. The Torrens Act requires, as a prerequisite to registration, the
production of the owner’s certificate of (itle and the instrument of
convevance. The registered owner who places in the hands of another
an executed document of transfer of registered land effectively
represents to_a third party that the holder of such document is

authorized to deal with the propertv.27

The foregoing reasoning is applicable by analogy to the instant
case. By repeatedly signing the subject SPAs and by repeatedly placing
the original owner’s duplicate TCTs in the hands of Roberto, respondents
represented to SMC that Roberto was duly authorized to mortgage the
properties. As discussed, without the owner’s duplicates, the mortgages
could never have been registered.?® Relying in good faith on this apparent
authority and believing that the mortgages were validly constituted, SMC
approved Roberto’s dealership application and delivered beer stocks
amounting to about P7,000,000.00.* In view of the foregoing,
respondents are estopped from denying Roberto’s authority and are bound
to comply with the obligations validly executed in their name.

Although respondents are likewise victims of Roberto’s fraud, they
cannot escape liability to SMC under the principle “that as between two
innocent persons, one of whom must suffer the consequences of a breach
of trust, the one who made it possible by his act of confidence must bear
the loss.”*® In any event, respondents’ liability herein is without prejudice
to their right to seek reimbursement and/or to recover damages from
Roberto.’!

In conclusion, (1) the authority “to offer” the subject propertics “as
collateral, security or property bond with SMC,” (2) with the “full power
and authority” to do all that is necessary for all intents and purposes of the
contract, (3) coupled with the act of physically delivering to Roberto’s
possession the owner’s duplicate TCTs — result in any person’s

2493 Phil. 916 (2005).

27 1d. at 922; underscoring supplied.

®  PD. 1529, Sec. 51.

Ponencia, p. 3.

30 Tenio-Obsequiv v. Court uf Appeals, 300 Phil. 588, 601 (1994).

1 CiviL CODE, Art. 1909 states:

ART. 1909. The agent is responsible not only for fraud, but also for negligence,

which shall be judged with more or less rigor by the courts, according to whether the agency
was or was not for a compensation.






