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LEONEN, J.:

“A contract is the law between the parties.”! Unless a contract contains
stipulations that are against the “law, morals, good customs, public rder{,] or
public policy[,]* the contract is binding upon the parties and its stipulations
must be complied with in good faith.’?

This Court resolves the consolidated Petitions for Review on Certiorari
challenging the Court of Appeals’ rulings.

The Petition’ in G.R. No. 229490 was filed by La Filipina Uy Gongco
Corporation (La Filipina) and Philippine Foremost Milling Corporation
(Philippine Foremost), collectively La Filipina et al. The Petition® in G.R. No.
230159 was filed by Harbour Centre Port Terminal, Inc. (Harbour Centre).
Both Petitions assail the June 15, 2016 Decision® and January 23, 2017
Resolution’ of the Court of Appeals, which affirmed with modifications the

Designated additional member per raffle dated I'ebruacy 21, 2023.

Pioneer nswrance and Surety Corp. v, APL Co. Pre. Lid., 815 Phil. 439, 446 (2017) [Per J. Mendoza,
Second Division|.

Mendiola v. Comniers Trading Int'l, ne., 715 Phil. 856, 862 (2013} [Per 1. Carpio, Second Division].
(Citation omitted)

Pioneer nsurance and Surciy Corp. v. APL Co. Pre. Lid, 815 Phil. 439, 446 (2017) [Per ). Mendoza,
Second Division].

(™

Attachment.

Rollo {(G.R, No. 230159), pp. 12 83. Petition for Review with Prayer for TRO and Writ of Preliminary
lijunction.

Roflo (G.R. No. 229490), pp. 54--96. The Decision in CA-G.R. CV No. 101600 was penned by Associate
lustice Pedro B. Corales and concurred in by Associate Justices Sesinando B, Villon and Redil V.
Zalameda (now a member of this Court) of the Eleventh Division, Court of Appeals, Manila.

{d.at B16--128. The Resolution in CA-G.R. CV No. 101600 was penred by Associate Justice Pedro B,
Corales and concurred in by Associate Iustices Sesinando E. Villon and Rodil V. Zalameda (now a
member of this Court) of the Eleventh Division, Court of Appeals, Manila.

Raotlo (G.R. No. 229490). pp. 12-47. Petition for Review with Urgent Motion for Issuance of a Writ of
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Regional Trial Court’s October 11, 2011 Decision® directing Harbour Centre
to perform its dredging obligations and pay La Filipina et al. damages, among

others. )

In their Petition” in G.R. No. 245515, La Filipina et al. seek to set aside
the Court of Appeals’ October 10, 2018 Decision'” and February 26, 2019
Resolution'! holding that the Regional Trial Court had no jurisdiction to rule
on La Filipina et al.’s Motion for Payment.

La Filipina is a corporation engaged in several businesses, which
include importing fertilizers, milk and dairy products, and soybean meal, as
well as trading sugar. Its sister company, Philippine Foremost, imports wheat
and animal feeds, and mills flour and animal feeds.'”

Harbour Centre is the port operator of the Manila Harbour Centre Port
Terminal (Manila Harbour Centre), while its sister company R-II Builders,
Inc. is the developer.'?

In 1997, R-Il Builders, Inc., along with Harbour Centre and another
sister company, Landtrade Properties and Marketing Corporation
(collectively, R-II Builders et al.), invited La Filipina et al. to locate their
businesses at the Manila Harbour Centre. '

Convinced, La Filipina et al. purchased a parcel of land at the Manila
Harbour Centre after R-1I Builders et al. had agreed to comply with their
requirements of:

(1) priority berthing for their foreign bulk carriers and coastwide vessels;

(11) deep water to berth big vessels with lengths of 190 to 225 meters;

(i) priority use of the apron;

(iv) construction of a rail line on the apron for mobile discharging tower;

{v)  parking of mobile discharging tower on the rail line;

(vi) construction of an underground conveyor below the apron, among
others, to unload the grains at a fast rate from the vessels direct to the
storage silos."” '

fdat 130165, The Decision in Civil Case No. 08-119957 was penned by ludge Antonio M. Eugenio,

Iroof Branch 24, Regional Trial Court, Manila.

Roflo (G.R. No. 243515), pp. 11-62, Petition lar Review on Certiorar.

fd.at 63-80. The Decision in CA-G.R. SPP No. 155418 was penned by Associate Justice Stephen C. Cruz

and concurred in by Associate Justices Victoria Isabel A. Paredes and Geraldine C. Fiel-Macaraig of the

Special Sixteenth Division, Court of Appeals. Manila.

fd. at 81-86. The Resolution in CA-G.R. SP No. 155418 was penned by Associate Justice Stephen C.

Cruz and concurred in by Associate Justices Victoria Isabel A. Paredes and Geraldine C. Fiel-Macaraig
of the Former Special Sixteenth Division, Court of Appeals, Manila.

" Rollo (G.R. No. 229490), p. 130.
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Following this, La Filipina et al. proceeded to construct their facilities
at the Manila Harbour Centre.'®

In 1999, La Filipina et al. discovered that the Philippine Ports Authority
(PPA) had not yet given Harbour Centre a Certificate of Registration/Permit
to Operate over the Manila Harbour Centre. For their vessels to be able to
berth at the Manila Harbour Centre, La Filipina et al. secured from the PPA a
permit to operate a port fronting their facilities. The parties then executed a
Lease Agreement'’ “with the mutual understanding that no rent shall be
collected as originally agreed.”'®

Several years alter, on June 28, 2004, Harbour Centre wrote La Filipina
et al., seeking to amend their contractual arrangements.!” The following
month, it sent another letter demanding that La Filipina et al. “install longer
unloader rails and additional unloaders[.]”*"

In November 2004, the parties entered into a Memorandum of
Agreement”' detailing the parties’ rights and obligations on port and handling
charges, priority berthing, and dredging.

In August 2008, Harbour Centre wrote™ La Filipina et al., demanding
PHP 362,670,820.42, which represented the rent “on the apron and back reach
area, overhang charges in excess' of 180 meters, additional wharfage fees,
shoit payments, other receivables, and dockage charges on barges.”?

On September 1, 2008, Harbour Centre sent another letter! to La
Filipina et al., informing them of the increased port and cargo handling
charges, based on the rates approved by the PPA.

La Filipina et al., through its president, Aileen Ongkauko (Ongkauko),
replied insisting that the demands were baseless. She likewise contested the
increased port and cargo handling charges for violating the Memorandum of
Agreement.”

Mo fdoat |5,

7 Rollo (G.R. No. 230159), pp. 293-295.

" Rl (G.R, No. 229490). p. 132 rollo (G.R. No. 230139). p. 700.
" Rollo (G.R. No. 230159), pp. 377378,

N al 382,

T Rolto (G No. 229490}, pp. 166 170,

2 Rolle (G.R. No. 230059 pp. 437 439,

S Rolle (GUR, No. 229490). p. 61 {Citation omilted}

o Rodio (GLR. No. 230139), p. 434,
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Harbour Centre responded by reiterating its claims and demanding that
La Filipina et al. remove their structures located within the Manila Harbour
Centre’s premises.?®

On September 8, 2008, La Filipina et al. filed a Complaint for
Compliance with Maritime Law, Regulation and Contract, Breach of
Contract, Specitic Performance, and Damages, with prayer for temporary
restraining order and preliminary mandatory and prohibitory injunction
against Harbour Centre and the PPA >’

In their Complaint, La Filipina et al. decried Harbour Centre’s
violations of the Memorandum of Agreement. They alleged that as early as
1997, Harbour Centre had committed to provide them priority berthing rights
and the right to construct a rail line for their mobile discharging tower.
Harbour Centre had also allegedly permitted them to park their discharging
tower on the rail line when not in use, and agreed not to collect rent for the
space occupied by their structures.” They also stressed that their use of the
apron was [ree of charge, as repeated by Vicente Suazo, Jr. (Suazo), former
Harbour Centre president, in a January 11, 1999 letter.?* They also claimed
that despite Harbour Centre’s commitment to maintain the depth of the
navigational channel and berthing area at -11.5 meters Mean Lower Low
Water (MLLW), several of their vessels touched bottom.3¢

For Harbour Centre’s breach of obligations, La Filipina et al. prayed
thatit be required to pay nominal and exemplary damages, litigation expenses,
and attorney’s fees.*!

On the same day, a 72-hour Temporary Restraining Order was issued in
La Filipina et al.’s favor.”? The Complaint was then docketed as Civil Case
No. 08-119957 and raffled to the Regional Trial Court, Branch 46, Manila
presided by Judge Aida Layug (Judge Layug), who later extended the
Temporary Restraining Order to 20 days.”* The case was later reassigned to
Branch 24 after Judge Layug had inhibited herself from the proceedings.>*

Subsequently, La Filipina et al. filed a Motion for Leave to Admit
Attached Amended and Supplemental Complaint (Motion for Leave), along

* o fdoar 157458,
T g at 148169,
* ot 151152,

P Mdoat [5]-132, 296-207. '
L at 160,
A fdoat 167 168,

Rolfa (G.R. No. 229490), p. 62.
{d.
Mg oar 65,
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with the Amended and Supplemental Complaint,* which was opposed by
Harbour Centre *°

They sought actual damages for the additional expenses they had
incurred on account of their barges being unable to berth. According to them,
they called Harbour Centre on September 8, 2008 to seek permission to berth
their barges loaded with products unloaded from their M/V New Dynamic and
M/V Clipper Lagoon. Harbour Centre allegedly ignored their calls, prompting
them to send written requests on September 15 and 16, 2008, which Harbour
Center likewise disregarded.?’

They also sought actual damages for the cost of diverting M/V Sanko
Jupiter to Subic. They stated that due to their dispute with Harbour Centre,
they diverted M/V Sanko Jupiter to avoid demurrage costs.>®

Further, they demanded o be compensated for the costs of the
underwater surveys undertaken on the vessels that touched bottom. They
likewise asked for the return of the excess port and cargo handling charges
they paid due to Harbour Centre’s overassessment.*”

Finally, they pleaded for liquidated damages on account of Harbour
Centre’s noncompliance with its dredging obligations.®

In its February 1, 2010 Joint Order,"" the Regional Trial Court granted
the Motion for Leave and admitted the Amended and Supplemental
Complaint. Later, on October 11, 2011, it rendered a Decision*? ruling in La
Filipina et al.’s favor;

ACCORDINGLY. judgment is hereby rendered in favor of plaintiffs
and against defendant Harbour Centre Port Terminal, Tne. as follows:
]

1. Delendant Tarbour Centre is hereby ordered to (a) undertake
within fifteen (15) days from receipt hereof the dredging of the
berthing arca and the navigational channel to a depth of -11.5
meters MLLW: (b) to abide by the formula stated in the
Memorandum ol Agreement in computing the port and cargo
handling charges and increases thereto: (¢) to honor the
provisions ol the MOA relative to the priority berthing rights and
use ol the port granted to plaintifls;

Roffo (GIRCNo, 230139), pp, 311-3335.

o qd a2,

fef. at 333--338. 343,

W ddat 338, 343344,

b at 3dd

T T ar 343,

fd.at 510-513. The Joint Order was penned by dudge Antonio M. Eugenio. Jr. of Branch 24, Regional
Arial Court, Manila.

Rollo (G.R. No, 229480). pp, 130-165. The Decision was penned by Judge Antonio M. Eugenio, Jr. of
Branch 24, Regional Trial Court. Manila.
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2. Defendant Harbour Centre is likewise ordered to pay plaintiffs
the following damages:

() [Lhquidated damages of US$2,000/day beginning
December 6, 2004 until such time that defendant Harbour
Centre shall have complied with its obligation to
naintain the depth at -11.5 meters MLLW plus legal
interest at 6% per annum which as of September 30, 2011
had already reached 1UJS$4.978,000.00;

(1)  Actual damages in the amount of P7,333,971.90
representing the costs incurred arising from the delay in
berthing the twenty (20) barges and the costs of the
underwater surveys of the vessels that touched bottom
plus interest at 6% per annum from the liling of the
Amended and Supplemental Complaint;

(1) [ixcmplary damages in the amount of Ten Million
(P10,000.000].100) PESOS;

(1v)  Attorney’s lees in the amount of Ten Million
(P10.000.000[.]00) PESOS;

Defendant Harbour i Centre is further ordered to credit to
plaintiffs  the amount paid to the former under protest
representing the excess of the sum paid for the P95 per metric
ton port and cargo handling charges, pius interest at 6% per
annum  from the time the |A]mended and Supplemental
Complaint was filed;

[}

4. The Office of the Clerk of Court is likewise ordered to release to
the plaintiffs all sums deposited with it representing the excess
of the port and cargo handling charges which as of May 19, 2011
had already reached P100,578,360.86 including those deposited
after the said date:

5. The prefiminary injunction heretofore issues is hereby made
permanent,

The cash bond of ONL HUNDRED FIFTY MILLION
(P150.000,000.00) PIESOS posted by the plaintiffs is likewise ordered
released to the plaintifts.

4
The counterclaim interposed by defendant Harbour Centre is hereby
ordered dismissed for lack of merit.

With costs against defendant Harbour Centre Port Terniinal, Inc.
SO ORDERED.*
In ruling this, the Regional ‘Trial Court found that Harbour Centre

violated La Filipina et al.’s priority berthing rights under the Memorandum of
Agreement. It noted that Harbour Centre ignored La Filipina et al.’s verbal

Yk at 163 1645,
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notifications on the berthing of their 20 barges in September 2008. It also
observed that Harbour Centre’s Chief Operating Officer for Administration
Edwin Jeremillo (Jeremillo) had admitted that La Filipina et al.’s vessels were
refused berthing since they allegedly failed to submit the required written
notices. ™

The trial court further held that Harbour Centre disregarded its dredging
obligations upon showing that, from 2004 to 2008, several of La Filipina et
al.’s vessels had touched bottori. It relied on the hydrographic surveys
commissioned by the parties, revealing that the berthing area and navigational
channel were shallower than what were in the Memorandum of Agreement.*

Similarly, the trial court found that Harbour Centre’s unilateral increase
ol the port and cargo handling charges was noncompliant with the formula
indicated in the Memorandum of Agreement.” It considered unfounded
Harbour Centre’s demand for rentals for the space occupied by La Filipina et
al.’s cargo unloading equipment. It cited PPA Memorandum Circular No. 32-
96, which prohibited Harbour Centre from collecting rentals for the occupied
space, along with the Contract of Lease and letter, both dated January 11,
1999, where Suazo had guaranteed the free use of the apron.”’

The trial court awarded La Filipina et al. actual damages for the
expenses incurred due to the delay in berthing the barges, as well as the
underwater survey. It deemed baseless their claim for damages over M/V
Sanko Jupiter’s diversion.™ F mally, it awarded La Filipina et al. liquidated
damages for Harbour Centre’s failure to conduct regular maintenance
dredging. This award was reckoned from December 6, 2004, which was when
Harbour Centre was notified that La Filipina et al 's M/V Mary H ran aground
twice due to the berthing area’s shallow depth.*’

Harbour Centre filed a Notice of Appeal before the Court of Appeals.™

La Filipina et al. likewise filed a Notice of Appeal after the Regional
Trial Court had denied their Motion for Partial Reconsideration.’! But while
their Motion for Partial Reconsideration was pending, La Filipina et al. also
filed a Motion for Execution Pending Appeal. This was granted in a February
28, 2012 Order’? by the Regional Trial Court, which ordered the issuance of

W g ar 140142, '
o da 142 - 145,

L at 145-150.

ld. at 150 [33.

B ldat 130-136.

Yd at 136—160),

W fdar 2.

R 7
¥ Rollo (G.R. No. 243515), pp. 163-172. The Order was penned by Jludge Antenio M, LEugenio, Jr. of
Branch 24, Regional Trial Court, Manila.
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a Writ of Execution® directing Harbour Centre to carry out its dredging
obligations.™ Thus:

ACCORDINGLY, the motion for partial execution pending appeal
15 hereby granted. Let writ ol cxecution issue,

Directing

. delendant Harbour Centre to (i) cause the dredging of the
navigation channel and berthing area of the Manila Harbour
Centre 1o -11.5 meters MLLW in accordance with the provisions
of the 2004 MOA; (i) immediately credit the amount paid to
defendant HCPTT under protest representing the excess of the
sum paid for the P95 per metric ton port and cargo handling
charges, plus interest at 6% per annum from the time the
Amended and Supplemental Complaint was filed.

2. the Office of the Clerk of Court to release to plaintifts all sums
deposited with it representing the excess of the port and cargo
handling charges which as of May 19, 2011 had already reached
P103,5378.360.86, including those deposited after the said date.

SO ORDERILD

Later, La Filipina et al. filed a Motion seeking authority to enter into a
dredging contract with another contractor at Harbour Centre’s expense, owing
to Harbour Centre’s failure to comply with the February 28, 2012 Order.%

Following this, the Regional Trial Court directed the conduct of a joint
hydrographic survey to be performed by Subsea Services, Inc. (Subsea
Services)’” and AAG Land Surveying in coordination with the National
Mapping and Resource Information Authority (NAMRIA)’®* The survey
revealed that the depths of the Manila Harbour Centre’s navigational channe!
and berthing area were shallower than -11.5 meters MLLW.>

InaJuly 23,2013 Order,” the Regional Trial Court granted La Filipina
et al.’s Motion. This ruling later became final.®!

TAdoai 174177,

o Roflo (G.R. No. 229490), p. 21.

B Rolio (G.R. No. 243513), pp. £71-172.

M Roflo (G.R. No, 229:400), p. 21,

Tl at 68

o hal 82,

O fdoal 661, ¢

M dd o at 660-601, The Order was penned by Acting, Presiding, Judge Lyliha L. Abella-Aquino of Branch
24, Regionai Trial Court, Manila.

ol Rollo (G.R. No. 229400), p. 21 rollo (G.R No, 230159). p. 137,
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On April 16, 2014, La Filipina et al. entered into a contract of dredging
with F.F. Cruz & Co., Inc.®? The undertaking was completed on October 22,
2014, and cost PHP 462,334,030.29.%¢

Subsequently, La Filipina et al. filed before the Court of Appeals a
Motion for Issuance of Writ of Attachment and Levy on Execution,* seeking
to secure the amount that the court may award them, as well as the amount
they advanced for dredging. They also filed a Motion and Supplemental
Motion for Reimbursement, asking that they be reimbursed for the advanced
dredging costs.®

The Court ot Appeals Thirteenth Division deferred the action on these
Motions.®® [n jts March 31, 2015 Resolution,®” it noted that a petition was
then pending before this Court, which was assailing the Regional Trial Court’s
order granting partial execution pending appeal. The Court of Appeals
disposed as tollows:

+

WHEREFORIE, premised considered, action on the Motion for
Issuance ol Writ of Attachment and Levy on Execution and Motion for
Retmbursement and Supplemental Motion for Reimbursement filed by La
Filipina, et al. is DEFERRED and is deemed tneluded in the disposition of
the Appeal. Consequently, the Urgent Motion for [larly Resolution of
Motion for Issuance of Writ ol Attachment and Levy on Exccution is hereby
DENITED,

Frurther, the Mamifestation with Prayer for Issuance of Temporary
Restraining Order and/or Writ of Preliminary Injunction liled by HCPTT is
likewise DENIED for being moot and academic.

SO ORDERED.

With regard to the main case—involving the appeals by both parties of
the Regional Trial Court Decision in favor of La Filipina et al.-—the Court of
Appeals Eleventh Division rendered a June 15, 2016 Decision affirming with
modification the Regional Trial Cburt’s rulings. Its dispositive portion reads:

WHEREFORE, both appeals are DENIED for lack of merit. The
assailed October 11, 2011 Decision and November 28, 2011 Order of the
Regional 'I'rial Court, Branch 24, Manila in Civil Case No. 08-119957 are
hereby AFIFIRMED with the {ollowing MODIFICATIONS. to wit:

" Roflo (GUR.NoL 229490), pp. 665 670,

a2,

“U R at 171-187.323.

“fdar 323,

Yoo doat 327-328.

M ar 325-328. The Resolution was penned by Associate Justice Rodil V. Zalameda (now a member of
this Court) and concurred in by Associate Justices Sesinando E Viilon and Pedro B. Corales of the
Thirteenth Division, Court of Appeals. Manila,

O float 327- 328,
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1. ‘the liquidated damages of US$2,000.00 per day are to be
computed beginning December 6. 2004 unti! October 24, 2014,
plus legal interest at 6% per annum; and

2. The award of attorney’s fees is reduced from P10,000,000.00 to
£5.000.000.00.

1

All other aspects of the said Decision and Order stand.

SO ORDERED.Y

Like the Regional Trial Court, the Court of Appeals did not find
Harbour Centre liable for M/V Sanko Jupiter’s diversion to Subic. It held that
Philippine Foremost failed to show that the vessel could not have berthed at
the Manila Harbour Centre, and that it tried to enforce its priority berthing
rights before proceeding with the diversion.” But it did affirm Harbour
Centre’s liability for actual damages for failing to observe La Filipina et al.’s
priority berthing rights lor the 20 barges.”!

As to the dredging obligations, the Court of Appeals found that Harbour
Centre failed to maintain the depths of the channel and berthing area as per
the Memorandum of Agreement, despite La Filipina et al. notifying it that the
depths were as shallow as -10.5 meters MLLW. The court then calculated the
liquidated damages from December 6, 2004 to October 24, 2014, when the
dredging work was deemed completed.”

The Court of Appeals also found improper Harbour Centre’s unilateral
increase of the port and handling charges, which disregarded the formula
indicated in the Memorandum of Agreement. Its reliance on industry practice
and PPA issuances was discarded, since to the court, these were superseded
by the provisions of the agreement.”

The Court of Appeals agreed with the Regional Trial Court that Harbour
Centre cannot demand rent for the space occupied by La Filipina et al.’s
unloading equipment, as it had been allowed to be used for free since 1997.7

However, 1t reduced the amount of attorney’s fees to PHP 5 million as
to make it reasonable.”™

i

WL ar 95496,
MLl 89 00,
TR ar s,

TR al gl 93,
Tk at 9394,
T ld al 94 95,
Tl al 95,
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Aggrieved, Harbour Centre filed Motions for Inhibition, Partial
Reconsideration, and Supplemental Motion for Partial Reconsideration.”®

La Filipina ¢t al. likewise moved for partial reconsideration on the
eround that the Court of Appeals Eleventh Division failed to rule on their
Motion for Issuance of Writ of Attachment and Levy on Execution and Motion
for Reimbursement.”’

In a January 23, 2017 Resolution,” the Court of Appeals Eleventh
Division denied Harbour Centre’s'and La Filipina et al.’s Motions.

For the attachment plea, it ruled that this would require a reception of
evidence, which, under its Internal Rules, the Court of Appeals could not do
for a writ of preliminary attachment.”™

As for the reimbursement plea, it noted that this was an offshoot of the
partial execution pending appeal, and thus, should be addressed by the
Regional Trial Court. It held:

Verily, the claim lor reimbursement is merely a result of the
implementation of the partial execution pending appeal as pranted by the
RTC and which was never modified or reversed by this Court in CA-G.R.
SP No. 125660. Clearly, the right to the payment of the cost incurred for the
dredging undertaken by LFUGC and PFMC is established. [owever, We
cannot take cognizance of the issue on reimbursement of the eosts for the
dredging undertaken by LFU|GC| and PFMC considering that the same
transpired after the decision subject of the instant appeal has been issued,
not being one ot the issues herein. It is merely part of the process in the
partial enforcement of the decision on appeal, which has been affirmed by
this Court, 1o be addressed before the court « gio as a matter of course.
Without any injunctive writ and unless the Supreme Court says otherwise.
the payment of cost incurred in the dredging done should before the RTC.*"

La Filipina et al. and Harbour Centre filed before this Court their
separale Petitions for Review on Certiorari assailing the Court of Appeals
Eleventh Division’s ruling. The Petitions were docketed as G.R. No. 229490
and G.R. No. 230159.

Meanwhile, La Filipina et al. filed belore the Regional Trial Court a
Motion for Payment®' seeking reimbursement of the dredging costs. Harbour
Centre opposed,*” arguing that the Motion violated the rule on forum

4

g al 118-119.

oLl ar97 113,

Bk al 116128,

T qdal 124125,

MO at 126127,

S Rolfo (G.R. No. 245515), pp. 114-125.
5 fd at 402429,
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shopping. It likewise moved to suspend the proceedings on the Motion for
Payment to avoid the rendition of conflicting decisions.®?

[n its January 29, 2018 Order,* the Regional Trial Court denied
Harbour Centre’s prayer. Thus, Harbour Centre filed a Petition for Certiorari
and Prohibition before the Court of Appeals.*?

[n its October 10, 2018 Decision,*® the Court of Appeals Special
Sixteenth Division set aside the Regional Trial Court Order, saying that the
trial court no longer had jurisdiction to act on the Motion for Payment since
appeal had been perfected and the records elevated.*” Contrary to La Filipina
etal’s assertion Lhat the Motion for Payment was a continuation of the Motion
for Partial Execution Pending Appeal, the Court of Appeals ruled that these
Motions were asking for differentireliefs, %

While acknowledging that the Eleventh Division had earlier said that
the Regional Trial Court should be the one addressing La Filipina et al.’s
Motion for Reimbursement, the Special Sixteenth Division stressed that the
statement was obifer dichim. It clarified that although it agreed that the
Motion for Payment should be filed with the Regional Trial Court, it should
only be instituted after this Court had rendered a decision on the main case.®’

Finally, the Special Sixteenth Division held that La Filipina et al. not
only violated the rule on judicial comity, but also committed forum
shopping.”

La IFilipina, et al. moved for reconsideration, but it was denied in a
February 20, 2019 Resolution.”

+

Assailing these rulings, La Filipina et al. filed a Petition for Review on
Certiorari before this Court, docketed as G.R. No. 245515.

On August 28, 2019, this Court resolved to consolidate the three
Petitions.”

S fdow 88,

M at88-113, The Order was penned by Presiding udge Maria Vicloria A, Soriano-Villadolid of Branch
24, Regional Trial Court, Manila.

Shdat 63

oL al 6380

M fdat 69 70,

Bk ar .

dat 71,
g At T2-77.
P fd at 81-86. '

Al au 781 783,

7



Decision 14 (R No. 229490, G.R. No. 230159,
& G.R. No. 243515

In G.R. No. 229490, La Filipina et al. assail the Court of Appeals
Eleventh Division’s denial of its attachment plea, despite them having
complied with all the requisites®for its issuance:” (1) that there was an
affidavit that the case fell under Rule 57 of the Rules of Court;” (2) that there
was a sufficient cause of action for the writ’s issuance;”” (3) that there was no
sufficient security to cover their claim;” and (4) that their claim was “as much
as the sum for which the order is granted above”™ Harbour Centre’s
counterclaims.””

Further, they argue that the Rules of Court should prevail over the
Internal Rules of the Court of Appeals.”

In support of their prayer for a writ of attachment, La Filipina et al.
notitied this Court that Harbour Centre had surreptitiously sold its 10-hectare
property where the Harbour Centre Port Terminal was located.”

Harbour Centre opposes La Filipina et al., contending that they are not
entitled to a writ of preliminary attachment. It maintains that they failed to
show that it fraudulently contracted and performed its dredging obligations. It
stresses that the existence of {raud is a factual issue that must be supported by
competent evidence, which La Filipina et al. failed to adduce.'® In contrast,
it maintains that it has shown its willingness to perform its dredging
obligations when it contracted with a dredging company named Kwan Sing
Construction Corporation.'"!

Moreover, Harbour Centre claims that La Filipina et al. failed to prove
that their decision to locate their operations at the Manila Harbour Centre was
solely due to its commitment to dredge the navigational and access channel.'®

Harbour Centre also argues that issuing a preliminary attachment would
be premature since the Decision awarding La Filipina et al. damages and
dredging costs was still being appealed before this Court.'®

+

It likewise denies that it has been disposing its assets in fraud of its
creditors. '™

B Rello (GUR, No. 2294900 p. 20.
Y fd at 26-33.
Y fdat 3354
At 34,
T,

Tt at 33-35.
Y Il at 36-37.
L w462,

W at 463,

M2 g ard30. 4o,
0% gl at 462 —1063.
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Finally, it stresses that while the Court of Appeals has the power to
receive evidence, this power is limited to cases falling under Section 3 of its
Internal Rules, which supposedly does not include motions for writ of
attachment and levy on execution.!”

Harbour Centre likewise filed a Motion to Dismiss and a Supplemental
Motion to Dismiss,'”® praying for the dismissal of the Petition in G.R. No.
229490. Harbour Centre claims that La Filipina et al. committed torum
shopping when it instituted the Petition in G.R. No. 229490 and the Motion
for Payment before the Regional Trial Court despite the pendency of a related
case docketed as G.R. No. 213080.

PPA liled a Compliance,'’ stating that it was impleaded as a nominal

party and that the issues here are between La Filipina et al. and Harbour
Center, over which PPA exercises no control.'®

Meanwhile, in its Petition in G.R. No. 230159, Harbour Centre
maintamns that the Regional Trial Court’s October 11, 2011 Decision is void
since it had no jurisdiction over the subject matter. [t insists that while La
Filipina et al. made it appear that the case involves a maritime dispute, a
review of their Complaint and Amended and Supplemental Complaint reveals
that their cause of action is basedjon Harbour Centre’s alleged breach of the
Memorandum of Agreement. 1t argues that the case is purely civil in nature,
and thus, beyond the jurisdiction of the Regional Trial Court sitting as a
special commercial court.'"”

Harbour Centre adds that even if the case involves a maritime dispute,
it is beyond the jurisdiction of special commercial courts, which are tasked to
handle only intracorporate controversies.'*"

Harbour Centre further assails the validity of the Memorandum of
Agreement, saying that it is void for being u/tra vires and for lacking cause or
consideration. First, it alleged that the agreement was signed by Michael
Romero (Romero), Harbour Centre’s former chief executive officer, without
authority from the board ot directors; thus, it is not binding on Harbour
Centre.''" 1t adds that while La Filipina et al. are provided with numerous
services and privileges, such as port and cargo handling for foreign and
domestic vessels, priority berthing rights, and dredging obligations, they pay
Harbour Centre only for port and cargo handling for foreign vessels.''?

WL at 466-407.

W Rotlo (G No., 2453515} pp. 7240737,
HT O Rofio (G R, No. 229490), pp. 978 987,
W8y at 981 84,

" Rotlo (G.R. No, 230159), pp. 26 32,
P at 31-36.
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[t likewise matintains that even if the agreement were valid, the Regional
Trial Court would have still erred in awarding actual damages.'"® It insists
that the claim was belatedly introduced in La Filipina et al.’s Amended and
Supplemental Complaint, after they had formally rested their case and the
issues joined. Thus, for Harbour Centre, they should not have been allowed
to present evidence in support of their claim for damages.'"

Nonetheless, Harbour Centre contends that there is no proof that La
Filipina et al.’s vessels were not allowed to berth. It stresses that the supposed
refusal to give berthing rights could not be inferred from a phone call received
by Ongkauko from Jeremillo, this being an allegation made in the Affidavit
of Ongkauko, who did not take the witness stand. Thus, Harbour Centre
argues, this allegation constitutes hearsay evidence.''?

Moreover, Harbour Centre avers that not only did La Filipina et al.
ignore the conditions for the exercise of priority berthing rights, but they also
only presented summaries of receipts and invoices, which do not constitute
sufficient proof of costs incurred and actual damages.'*®

Harbour Centre next asserts that the award of liquidated damages was
unwarranted. 1t claims that the award was based on the unilateral survey
conducted by La Filipina et al. without complying with the dispute process
under the Memorandum of Agreement to jointly appoint an independent
surveyor.''” It further contests the alleged sea protests relied upon by the
Regional Trial Court for being hearsay, not having been authenticated by the
individuals with personal knowledge of their contents.'" In any event, it
contends that the amount awarded is unconscionable and prays that it be
equitably reduced.""?

Additionally, it argues that contrary to the Regional Trial Court’s
tinding, the Memorandum of Agreement permits it to increase the handling
charges.'™"

It also claims that Harbour should be allowed to collect rentals for La
Filipina et al.’s use of the space occupied by their unloading equipment. It
avers that the Regional Trial Court erred in relying on Suazo’s testimony since
he had no authority from the board of directors to execute the alleged January

N3 el at 41-42,
VErd at 42-493,
VR fd at 4344,
1o fefat 45-30,
N7 fdat 30-52,
R at 32454,
ldd. at 535--56.
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11, 1999 letter-agreement.'*! In addition, Harbour Centre claims that not only
did the unloaders restrict its operations, but they also occupied valuable space
of Harbour Centre’s property, making La Filipina et al. liable for rent.!?2

Just the same, Harbour Centre contends that the Court of Appeals
should have ordered the reformation of the Memorandum of Agreement,
saying that while it is a perfected contract between the parties, it does not
express their true intention given La Filipina et al.’s inequitable conduct.!*

According to Harbour Centre, the following unforeseen circumstances
show that the Memorandum of Agreement does not express the parties’ true
mtention: first, [rom 1ts execution in 2004, the vessels Harbour Centre
accommodates increased {rom five to 30 to 40 vessels per day, rendering it
unable to honor La Filipina et al.’s priority berthing rights without causing
undue delay to the other \/esse!s;‘|24 second, the changes in the subsoil and
water levels at the Manila Harbour Centre rendered its dredging obligation
extremely difficult and costly, which circumstance was never considered in
the agreement;*** and finally, La Filipina et al.’s use of the apron for its cargo
unioading equipment not only deprived Harbour Centre of rent, but also
impeded its operations.'**

Harbour Centre further claims that the Memorandum of Agreement had
become extremely inequitable, only benefiting La Filipina et al. as shown in
the exorbitant amount of liquidated damages indicated in it. Lastly, it avers
that the agreement states no termination date, which essentially binds it
perpetually to its one-sided provisions.'?’

La Filipina et al. counter that the issue of the Regional Trial Court’s
jurisdiction had been settled when the Court of Appeals had held that the
Complaint’s cause of action is maritime in nature, as affirmed by this Court
in G.R. No. 191789."* Further, ¢hey claim that special commercial courts
have jurisdiction over maritime and ordinary civil cases, citing as their basis
A.M. Nos. 03-03-03-SC and 05-4-05-SC.'*

As to the award of actual damages, La Filipina et al. contend that it is a
question of fact beyond this Court’s jurisdiction. It stresses that the Court of
Appeals” factual findings are binding and conclusive on this Court. In any

BUndoal 38 39,
122 L ar 59 261,
251 al 03-70.
Lt al 64 63,
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case, they argue that the Court of Appeals correctly affirmed the award of
actual damages.**

With respect to the alleged claim having been belatedly made, they
counter that Harbour Centre’s liability for actual damages is listed as one of
the issues agreed upon in the pretrial conference and was included in the
Amended and Supplemental Complaint, which the trial court admitted.'?!

As basis of their claim for actual damages, they insist on the following:
the verbal notifications they made since September 2008, which Harbour
Centre had considered sufficient;'* the several written notifications they had
sent requesting for the use of their berthing area;'** an admission by Harbour
Centre’s former officer, James B. Lomeda (Lomeda), and its counsel that
Harbour Centre received notices seeking permission to berth;'** and the
receipts, sales invoices, and billings they had submitted.'*

On the matter of dredging obligations, La Filipina et al. assert that it is
also a question of fact not subject of a Rule 45 petition. In any event, they
stress that other than Jeremillo’s self-serving testimony, Harbour Centre
submilted no evidence to prove that it performed its obligation to conduct
dredging works. Meanwhile, La Filipina et al. maintain that they presented
numerous surveys establishing Harbour Centre’s failure to comply with the
Memorandum of Agreement.”®  As to the finding that the seabed was
shallower than -11.5 meters MLLW, La Filipina et al. point out that this was
realfirmed in a joint survey ordered by the Regional Trial Court.'?’

Next, La Filipina et al. argue that while Harbour Centre may increase

its port and cargo handling charges, any increase should be in accordance with
the formula indicated in the Memorandum of Agreement.'?®

They likewise maintain that no rent can be collected for the space
occupying their cargo unloading equipment, as it was an incentive given to
them in agreeing to locate their operations at the Manila Harbour Centre.'??

]
Further, they stress that Harbour Centre’s assessment of rent was made
without previous discussion or giving them notice. The imposition, they add,
had no basis, and was not even part of the Memorandum of ‘Agreement.
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They also cite PPA Memorandum Circular No. 32-96, which allegedly
prohibits the collection of rent for the space occupied by cargo unloading
equipment.'!

As for the liquidated damages, they disagree that its amount 1s
unconscionable.' They also contend that Harbour Centre is not entitled to
equity, since the parties stipulated on the liquidated damages to ensure that
Harbour Centre will comply swith its dredging obligations.'*  Its
noncompliance not only risked the maritime safety of the vessels, La Filipina
et al. say, but also compelled them to incur additional expenses.'™ They add
that the numerous actions they filed in court resulted from the baseless fees
and charges demanded by Harbour Centre,!* which allegedly employed
dishonest strategies all throughout the proceedings.'*®

La Filipina et al. also stress that Harbour Centre is estopped from
questtoning the Memorandum of Agreement’s validity as this issue was not
raised before the Regional Trial Court."” In any case, they aver that Romero
had the apparent authority to enter into the agreement, which is binding on
Harbour Centre, 1t having received the port and cargo handling charges paid
by La Filipina et al.'"** They also reject the claim that the agreement lacked
consideration, asserting that it provides for the payment of port and handling
charges, and that they have also granted Harbour Centre numerous
concessions in exchange for priority berthing rights, among others.'*

+

Lastly, La Filipina et al. challenge Harbour Centre’s plea for
reformation for being factual in nature. They aver that its assertions are
assumptions not supported by any evidence.'*

In G.R. No. 245515, La Filipina et al. argue that the Court of Appeals
Eleventh Division’s Decision on the issue of reimbursement was not obiter
dicrion, but answered a direct question raised by them. '

They likewise insist that the Regional Trial Court had jurisdiction to
decide on their Motion for Payment since it was an offshoot of the Motion for
Partial Execution Pending Appeal.'? 7

(
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They deny that they committed forum shopping. They contend that the
reliels prayed for in their Motion for Payment, which involve reimbursement
for dredging costs, differ from those pleaded in their Petition in G.R. No.
229490, which prays for a lien on Harbour Centre’s property or the issuance
of a writ of attachment.'>

They add that they did not violate the rule on judicial comity since the
issue raised in the Motion for Payment differ from that in the related cases
docketed as G.R. Nos. 229490, 213080, and 230159."*" On the contrary, it
was the Court of Appeals Special Sixteenth Division that violated the rule on
judicial comity when it rendered its Decision, which contradicted with that of
the Eleventh Division.'

4

They likewise claim that the Special Sixteenth Division erred when it
denied their Motion for Inhibition."®

Harbour Centre refutes La Filipina et al.’s allegations, insisting that the
Special Sixteenth Division correctly characterized the Eleventh Division’s
ruling as obiter dictim. 1t stresses that since the reimbursement of the
dredging costs was not among the issues raised in the appeal of the main
Decision, the pronouncement made is not binding on the Special Sixteenth
Division and not the subject of the doctrines of judicial comity and
noninterference.'?’

[t also argues that the Special Sixteenth Division merely clarified the
Eleventh Division’s pronouncement in that, while the Motion for Payment
should be filed before the Regional Trial Court, it should be instituted only
after this Court has decided on the appealed main case.’”®

Harbour Centre also asserts that the Special Sixtcenth Division
correctly held that the Regional Trial Court had no jurisdiction over the
Motion for Payment. While this may be an offshoot of the Motion for Partial
Execution Pending Appeal, the trial court allegedly had no jurisdiction over
it, having lost it when the appeal was perfected.'?

[n addition, Harbour Centre contends that the filing of a Motion for
Payment, despite G.R. No. 229490’s pendency, constituted forum shopping
since they both pertain to La Filipina et al.’s recovery of the dredging costs.'®"
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Lastly, it asserts that the Court of Appeals correctly denied La Filipina
et al.’s Motion for Inhibition.'®!

Based on the parties’ arguments, the issues for this Court’s resolution
are:

First, whether the Regional Trial Court had jurisdiction over La Filipina
et al.’s Complaint for Compliance with Maritime Law, Regulation and
Contract, Breach of Contract, Specific Performance, and Damages;

Second, whether the Memorandum of Agreement is void for being w/tra
Vires;

Third, whether the Memorandum of Agreement is void for lack of cause
or consideration;

+

Fourth, whether the Court of Appeals erred in not ordering the
reformation of the Memorandum of Agreement;

Fifth, whether La Filipina et al. are entitled to actual damages;
Sixth, whether La Filipina et al. are entitled to liquidated damages;

Seventh, whether the unilateral increase in the port and handling
charges was proper;

Eighth, whether La Filipina et al. should pay rent tor the space occupied
by their unloading equipment;

+

Ninth, whether the Regional Trial Court had jurisdiction over La
Filipina et al.’s Motion for Payment;

Tenth, whether the Court of Appeals erred in denying La Filipinaet al.’s
plea for a writ of attachment; and

‘\b

Finally, whether La Filipina et al. committed forum shopping.

1t at 834839,
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Jurisdiction i1s “the power or capacity given by the law to a court or
tribunal to entertain, hear, and determine certain controversies.”'% [t is a
matter “conferred only by the Constitution or the law.”!%}

It has several aspects, particularly: “(1) jurisdiction over the subject
matter; (2) jurisdiction over the parties; (3) jurisdiction over the issues of the
case; and (4) in cases involving property, jurisdiction over the res or the thing
which is the subject of the litigation.”!%

Hasegawa v. Kitamura'®

the subject matter:

elaborates on the import of jurisdiction over

Jurisdiction over the subject matter in a judicial proceeding is
conlerred by the sovereign authority which establishes and organizes the
court. It is given only by law and in the manner prescribed by law. It is
further determined by the allegations of the complaint irrespective of
whether the plaintff is entitled to all or some of the claims asserted therein.
1o succeed inits motion for the dismissal of an action for lack of jurisdiction
over the subject matter of the claim, the movant must show that the court or
tribunal cannot act on the matter submitied to it because no law grants it the
power to adjudicate the claims.’®® (Citations omitted)

Simularly, in Mitsubishi Morors Philippines Corporation v. Bureau of
Customs:'7

lurisdiction is defined as the power and authority of a court to hear.
(ry, and decide a case. Inorder for the court or an adjudicative body to have
authority to dispose of the case on the merits, it must acquire, among others.
Jurisdiction over the subject matter. Itis axiomatic that jurisdiction over the
subject matter is the power to hear and determine the general class to which
the proceedings in question belong: it is conferred by law and not by the
consent or acquiescence ol any or all of the parties or by erroncous belief of
the court that it exists. Thus, when a court has no jurisdiction over the
subject matter, the only power it has is to dismiss the action.'®® (Citations
omitted)

]

Here, Harbour Centre maintains that the Regional Trial Court, sitting as
a special commercial court, had no jurisdiction over La Filipina et al.’s

Guy v Conrt of Appeats, 564 Phil, 540, 560 (2007) | Per ). Sandoval-Guticrrez, First Division].
Mendez v. Shari‘a District Conrt, 777 PRIL 143, 160 (2016) [Per 1. Mendoza, Ln Banc).

Baston Equity Resonrces, Inc. v, Court of Appeals, 711 Phil. 451, 464 (2013) [Per J. Perez, Second
Division|. (Citations omitied)

303 Phtl. 572 (2007} [Per J. Nachura, Third Division].

e Id Al 386,

7760 Phil. 934 (2013) fPer 1. Perlas-Bernabe, First Diviston].
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Complaint since their cause of action is not maritime in nature but one of
breach of the Memorandum of Agreement.

This Court has already settled this issue in G.R. No. 191789,'%Y where
we affirmed the Court of Appeals’ ruling!” that the dispute is maritime in
nature. The Court of Appeals held:

Finally, a close examination ol the complaint discloses that the cause
ol action 1s maritime in nature. ,

For a contract to be considered maritime, it must relate to the trade
and business ol the sca: it must be essentially and fully maritime in its
character, it must provide for maritime services. maritime transactions. or
maritime casualties.

In the present case, the discord seems to have originated from a
memorandum ol agreement between the parties, but such does not
automatically make respondents’ cause of action civil in nature. The
stipulations ol said memorandum of agreement pertain to the provisions of
maritime  services.  Le.,| dredging or the maintenance of the
navigational/access  channel, observance of priority berthing  rights,
maintenance o the proper depth of the berthing area and the computation of
stevedoring charges. It is from the non-observance of these agreed maritime
services that respondents anchored their compliant. Thus, their cause of
action is essentially maritime in nature.'”!

Flaving scttled the question, this Court need not delve on the issue of
jurisdiction. ;

1T

As a settled rule, "no question will be entertained on appeal unless it
has been raised in the proceedings below. Points of law, theories, issues[,] and
arguments not brought to the attention of the lower court . . . need not be
considered by a reviewing court, as they cannot be raised for the first time at
that late stage.”'”

“A party cannot, on appeal, change fundamentally the nature of the
issue in the case™ ™ without offending the “[blasic rules of fair play, justice,

]

T Rodlo (G.R. No. 230139). p. 720: rollo (G.R. No. 245515). pp- 81 86.

8OCA rollo. pp. 64=74. The December 29, 2009 Decision in CA-G.R. SP No. 110455 was penned by
Associaie Justice Takim S, Abduiwahid and concurred in by Associate Justices Estela M. Perlas-
Bernabe (now a retired associate justice of this Court) and Amy C. Lazaro-lavier (now a member of this
Courty of the Special Thirteenth Division, Court ol Appeals, Manila.

CA rotto, pp. 750 rollo (GUR. No. 230159), p. 724,

Lorzuno Tubqvag, Jr.. 681 Phil. 39, 51 (2012) [Per J. Reyves, Second Division].

Carantes v. Court of Appeals, 167 Phil. 232,240 (1977) |Per C.J. Castro, First Division].
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and due process|.]"'"* Canada v. All Commodities Marketing Corporation'™
teaches:

As arule, no question will be entertained on appeal unless it has been
raiscd in the court below. Points of faw, theories. 1ssues and arguments not
brought to the attention of the lower court ordinarily will not be considered
by a reviewing courl because they cannot be raised {or the first time at that
late stage. Basic considerations of due process underlie this rute. It would
be unfair to the adverse party who would have no opportunity to present
evidence in contra 1o the new theory, which it could have done had it been
aware ol it at the time of the hearing beftore the trial court. To permit
petitioner at this stage to change his theory would thus be unfair to
respondent. and offend the basic rules of fair play, justice and due process.'’
{Crtations omitted)

i

Here, the 1ssues concerning the Memorandum of Agreement’s validity,
particularly that it was w/tra vires and that it lacked cause or consideration, are
matters that were raised for the first time in Harbour Centre’s Supplemental
Motion for Partial Consideration.'”’

Allowing Harbour Centre to adopt a theory not ventilated before the
Regional Trial Court would not only be untair to La Filipina et al., but would
also violate due process.

The same goes for Harbour Centre’s plea for reformation of the
Memorandum of Agreement. Harbour Centre sought this for the first time in
its Petition filed before this Court.

Accordingly, we need not delve on these issues and may directly
proceed to examine those which have been raised and discussed before the
lower courts. However, to provide the parties with a complete resolution of
these cases, this Court shall discuss the weight of Harbour Centre’s arguments.

11 (A)

“A corporation is an artificial being vested by law with a personality
distinet and separate from those of the persons composing it[.]”'* It is a
Juridical entity that exercises its powers and conducts business through its
board of directors.'” To bind the corporation, an act must be performed by

U Chinatrust (Phils.) Conmmercial Bank v, Turner, $12 Phil. 1. 16 (2017) [Per J. Leonen, Second Divisionj.

590 Phil. 34220083 [Per 1, Nachura. Third Division].

Hefdal 347 348,

T Roilo (G.R. No. 229490), p. 127.

TR General Credit Corporaiion v, Alsons Develapment and vestiment Corporation, 542 Phil, 219, 231
(2007) [Per ). Garcia, First Division|. (Citftion omitted)

Peaple s dircargo and Warchonsing Co. fue, v Court of Appeals, 357 Phil. 830, 863 (1998} [Per 1.
Panganihan. First Division|.
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the board of directors as a body. When a corporate act is performed by an
individual board member, the act js not binding on the corporation.’

However, like a natural person, the board of directors, through a board
resolution, “may validly delegate some of its functions and powers to officers,
committees|,] or agents.”"®! The law on agency shall govern their relation.’®?

Under Article 1317 of the Civil Code, contracts entered into in the name
of another by a person without authority shall be deemed unenforceable.

That being so, an act or a contract shall be binding on the corporation
when it is executed by the board of directors or by a person authorized by the
board. In contrast, when an act or contract is performed without a board
authorization, it cannot be enforced against the corporation.'®’

The rule admits of an exception.

4

In Universitv of Mindanao, Inc. v. Bangko Sentral ng Pilipinas,'* this
Court explained that when an agent acts in excess of their delegated power,
the act shall not be binding on the principal uniess the latter had impliedly or
expressly ratified the unauthorized act, thus:

Thus. even though a person did not give another person authority to
act on his or her behall, the action may be enforced against him or her if it
is shown that he or she ratified it or allowed the other person to act as if he
or she had fult authority to do so. . . .

Ratification is a voluntary and deliberate confirmation or adoption
ol a previous unauthorized act. [t converts the unauthorized act of an agent
into an act of the principal. It cures the lack of consent at the time of the
exceution of the contract entered into by the representative, making the
contract valid and enforceable., It is, in essence. consent belatedly given
through express or implied acts that are deemed a confirmation or waiver of
the right to impugn the unauthorized act. Ratification has the effect of
placing the principal in a position as i he or she signed the original contract.
In Board of Liquidaiors v. Heirs of M. Kalaw, et al.:

1R

Universiiy of Mindunao, Ine. v Bangko Sentral ng Pilipings. 776 Phil, 401, 440 44 (2016) [Per 1.
[.eonen. Second Division].

B Peaple’s dircargo and Warchousing Co. Ine. v, Court of Appeals. 357 Phil. 830, 863 (1998) [Per 1.
Panganiban, First Division].

B University of Mindanao, Ine. v, Bungho Sentral ng Pifipinas, 776 Phil. 401, 441 (2016) [Per J. Leonen,
Second [Yivision].

W People’s dircargo and Warchousing Co. Ine. v, Conrt of Appeats. 357 Phil. 850, 863 (1998) [Per J.
Panganiban, First Division). See also University of Mindunao, ine. v, Bangko Sentral ng Pilipinas, 776
Phil. 401, 400443 (2016) [Per 1. Leonen, Second Bivision|.

ted
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Authorities. great in number, are one in the idea that
Tratification by a corporation of an unauthorized act or
contractl by its officers or others relates back to the time of
the act or contract ratified. and is equivalent to original
authority;” and that "|t}he corporation and the other party to
the transaction are in precisely the same position as if the act
or contract had been authorized at the time.”  The language
of one case is expressivé: *T'he adoption or ratification of a
contract by a corporation is nothing more nor less than the
making of an original contract. The theory of corporate
ratilication is predicated on the right of a corporation to
contract. and any ratification or adoption is equivalent to a
grant of prior authority.”

[mplied ratification may take the form of silence. acquiescence. acts
consistent with approval of the act, or aceeptance or retention of benefits.
However, silence. acquiescence, retention of benefiis, and acts that may be
mterpreted as approval ol the act do not by themselves constitute implied
ratifrcation. IFor an act 1o constitute an implied ratification, there must be
no acceptable explanation for the act other than that there is an intention to
adopt the act as his or her own. |I1] cannot be inferred from acts that a
principal has a right to do independently of the unauthorized act of the
agent.” ! (Citations omitted)

Here, itis undisputed that Harbour Centre had received from La Filipina
etal. advance payments'® represepting future port and handling charges based
on the lormula provided under the Memorandum of Agreement.'®”  The
proceeds of these loans were received by Jeremillo, who, as evidenced by the
Secretary’s Certificates, was authorized by Harbour Centre’s board of
directors to “sign, accomplish{,] and execute any agreement or document to
secure the loan and receive the proceeds thereof”'™ Harbour Centre’s act of
retaining the benetits arising from the Memorandum of Agreement is deemed
an implied ratification of the allegedly w/ma vires contract. Hence, the
Memorandum of Agreement is binding on Harbour Centre.

Il (B)

Harbour Centre’s argument that the Memorandum of Agreement was
void for lack of cause or consideration is a question of fact beyond the ambit
of a petition for review on certiorari under Rule 45 of the Rules of Court.'®

The Rules of Court provides that only legal questions may be raised in
a Rule 45 petition. This Court is not a trier of facts.'® Generally, we are not
obligated to review the factual findings of the lower courts, or to “examine,

B fd an 43 447

1% Relfo (G.R. No. 230159), pp. 191-198.
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Sandoval-Gutierrez, Third Division].
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evaluate[,] or weigh the probative value of the evidence presented by the
parties. We are not bound to analyze and weigh all over again the evidence
already considered in the proceedings below.”!"!

Nonetheless, there are a few recognized exceptions:

(1t When the conclusion is a finding grounded entirely on
speculation, surmises or conjectures: (2) When the inference made is
manifestly mistaken. absurd or impossible: (3) Where there is a grave abusc
of discretion: () When the judgment is based on a misapprehension of facts:
(3) When the findings of tact are'contlicting; (6) When the Court of Appeals,
in making its findings. went beyond the issucs of the case and the same is
contrary Lo the admisstons of both appellant and appellce; (7) The findings
of the Court of Appeals are contrary to those of the trial court; (8) When the
tindings of fact are conclusions without citation of specific evidence on
which they arc based: (93 When the facts set forth in the petition as well as
in the petitioner’s main and reply briefs are not disputed by the respondents;
and (10) The hinding of fact of the Court of Appeals is premised on the
supposed absence ol evidence and is contradicted by the evidence on

1‘102 (

recortd Citattons omitted)

Here, none ol the exceptions exist to warrant a review of the factual
tfindings of the lower courts.

Atany rate, even if this Court reexamines the evidence, we find no merit
in Harbour Centre's contention.

)
As La Filipina et al. correctly argued, the Memorandum of Agreement
covers not only the port and handling charges for foreign vessels, but also the
domestic or coastwise vessels.!™ Section 3 of the agreement states:

Scction 3. Domestic (Coastwise) Vessels” Port and Handling Charges. —-

HCPTT shall allow the berthing ol the Locators”™ domestic (coasiwise)
vessels at the Berthing Arca, provided that the Locators serve a written final
advice of arrival upon HCPTL 1t is understood that should the Locator’s
domestic (coastwise) vessels be unable 10 berth at the Berthing Arca due to
congestion caused by the volume of other vessels being accommodated by
ECPTTL or tor any other reasonable causes, FICPTT shall allow the Locators’
domestic (coastwise) vessels to discharge in the nearest vacant berth other
than the Berthing Area. [lowever, should the Berthing Area be vacated, the
Locators™ domestic (coastwise) vessels shall be allowed to immediately
transfer 1o the Berthing Area at the expense of the Locators.

a. If'the Localors™ domgstic (coastwise) vessels are intended (o load
out cargo discharged [rom loreign vessels, no additional port and
carge handling charges shall be charged by HCPTI,

AT
M Medina v Mavor dsistio) Jr. 269 Phil 225232 (1990 [Per | Bidin, Third Division}.
M Raoffo (G.R. No, 230159y, p. 781.
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b. If'the Locators’ domestic {coastwise) vessels are intended to load
out cargo other than those unloaded from foreign vessels. HCPTI
will charge the approved PPA domestic rate for either bulk or
bagged cargo, '

Additionally, it has been established during trial that one of La Filipina

et al’s primordial considerations in locating their operations at Manila
Harbour Centre was the guarantee that they will be given priority berthing

rights.

193

In Suazo’s Judicial Affidavit, he stated:

Q11 — How was Philippine Foremost Milling Corporation and La Filipina
Uypongceo [sic] Corporation enticed 1o tocate their businesses and be one of
the first locators at the Manita Harbour Centie?

ATT = "Two companies of the R-lI Group, namely Landirade Properties and
Marketing Corporation and Harbour Centre Port Terminal, Inc. were
involved inenticing these companics to locate at the Manila Harbour Centre.
[ believe Landirade offered them a property with port frontage for a good
price while IHTCPIT agreed to their conditions of having priority berthing of
the belrthing [sic] facilities fronting the property they acquired, deep water
berth and fairway. and to allow them to install their lacilitics and equipments
[sic] for the handling and storage of their cargo.

Q12 Were you involved in the negotiation?
ALZ = Yes, | was requested by Landtrade 1o assist so that we would finally

be able to convince PFMC and LFUC 1o purchase the property offered. so
that they could locate their business in MITC[. '

Iinally, this Court finds that Harbour Centre has the obligation to

dredge the navigation channel and berthing area.'’

“ 11 (C)

Article 1359 of the Civil Code provides for the rule regarding

reformation of instruments:

Article 1359, When. there having been a meeting of the minds of the parties
 w contract, therr tue intention is not expressed in the instrument
purporting to embody the agreement. by reason of mistake, fraud,
mequitable conduet or accident. one of the parties may ask for the
relormation of the mstrument to the end that such (rue intention may be
expressed.

[RE
1%
()
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[ mistake, fraud, inequitable conduct. or accident has prevented a
meeting ol the minds ol the parties, the proper remedy is not reformation ol
the instrument but annulment of the contract.

1

Multi-Ventures Capital and Management Corporation v. Stalwart
Management Services Corporation'™ discussed the concept of reformation
and its requisites:

Reformation is a remedy in equity, whereby a written instrument is
made or construed so as 1o express or conform to the real intention of the
partics. where some error or mistake has been committed. In granting
reformation, the remedy in equity is nol making a new contract for the
parties. but establishing and perpetuating the real contract between the
partics which. under the technical rules of law, could not be enforced but for
such reformation.

In order that an action for reformation of instrument may prosper,
the Tollowing requisites must concur: (1) there must have been a mecting of
the minds of the parties to the contract: (2} the instrument does not eXpress
the true intention of the partics: and (3) the failure of the instrument to
express the (rue intention of the parties is due to mistake, fraud, inequitable
conduct or accident. ! (Cila[ioh omitted)

As the party requesting the reformation of the Memorandum of
Agreement, Harbour Centre has the burden of proving that all the requisites
are present.*™ However, as La Filipina et al. correctly argued, the allegations
on which Harbour Centre base its plea are assumptions unsupported by any
evidence. Therefore, we find Harbour Centre’s plea for reformation
unmeritorious.

111

The issues on damages being interrelated, this Court shall discuss them
simultancously.

‘Fhe determination of whether La Filipina et al. is entitled to damages is
a factual issue which we cannot pass upon in a Rule 45 Petition.

Century fron Works. Inc. v. Bafias™" distinguished a question of law
from a question of fact;

A question of law arises when there is doubt as to what the law is on
a certain state of facts, while there is a question of fact when the doubt arises
as to the truth or falsity ol the alleged facts. For a question to be one of law,

MES53Phill 385 (2007) [Per J. Austria-Martinez, Thied Division|.
S PR TR A
BT al 392,

ST PRIl 3760042013 [Per ). Brion, Second Division|.
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the question must not involve an examination of the probative value of the
evidence presented by the litigants or any of them. The resolution of the
issuc must rest solely on what the law provides on the given set of
circumstances. Once it is clear that the issue invites a review of the evidence
presented, the question posed is one of fact.

Thus. the test of whether a question is once of Taw or ol lact is not the
appellation given to such question by the party raising the same; rather. it is
whether the appellate court can Jetermine the issue raised without reviewing
or evaluating the evidence, in which case. it is a question ol law; otherwise
it is 2 question of fact.™ (Citations omitted)

Flere, Harbour Centre insists that La Filipina et al. failed to adduce
sufficient evidence to prove their entitlement to actual damages. 1t claims that
the Court of Appeals erred in relying on Ongkauko’s Affidavit since it is
considered hearsay evidence, and thus, lacks probative value.?”

These allegations are questions ot fact, which need this Court to
reexamine the evidence presented by the parties. To reiterate, only legal
questions may be raised in a Rule 45 petition. While there are exceptions to
this rule, none of these circumstances exist.

In any case, this Court finds the award of actual damages well founded.

[

G v Tulfo™ expounded on the concept of actual damages:

Actual damages are “compensation for an injury that will put the
mjured party in the position where it was before the injury. They pertain to
such injuries or losses that are actually sustained and susceptible of
measurement.” Actual damages constitute compensation for sustained
pecuniary loss. Nevertheless. a party may only be awarded actual damages
when the pecuniary foss he or she had suftered was duly proven. Thus:

Except as provided by law or by stipulation, a party
is entitled to adequate compensation only for such pecuniary
loss as 1s duly proven. Basic is the rule that to recover actual
damages, not only must the amount of loss be capable of
proof; it must also be actually proven with a rcasonable
degree of certainty. premised upon competent proof or the
best evidencee obtainable| |

This Court has, time and again, emphasized that
actual damages cannot be presumed and courts, in making
an award, must point out specilic facts which could aftord a
busis  for measuring whalever compensatory or actual
damages are borne. An award of actual daraages s

M fdar 583 586,
M Roilo (G.R. No. 220159y, pp. 724 726,
SBS1 PRIl 748 (2019) [Per I, feonen. Third Division].
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“dependent upon competent proof of the damages suftered
and the actual amount thercol, The award must be based on
the evidence presented, not on the personal knowledge of'the
court; and certainly not on {limsy, remote, speculative and
unsubstantial proof.”™" ( Citations omitted.)

In awarding actual damages, the Regional Trial Court found that
Harbour Centre violated La Filipina et al.’s priority berthing rights under the
Memorandum of Agreement.?"

The Memorandum of Agreement defines priority berthing as “the
preferred use by [ljocators of the berth fronting their facility as further
described in Section 4 of this Agreement.”™7 Section 4, in turn, states:

Section 4. Priority Berthing.

The Locators shall continue to have the right to priority berthing at the
Harbour Centre Port Terminal as defined in Section 1(a) of this Agreement
and shatl be strictly implemented. as follows:

A Poreign bulk carrier vessels chartered by Locators.

. Foreign bulk carrier vessels chartered by the Locators shall
have priority berthing in the Berthing Arca over any other
vessels being served by HCPTT upon submission of the
Locators™ [inal advice ol arrival; Locators to provide HCP11
with standard applicable written twelve (12) days, ten (10)
days, seven (7) days, live (3) days, three (3) days, two (2)
days. and one (1) day advance notices of arrival in line with
standard international maritime practice:

. Should a Third Phrty vessel be at the Berthing Area upon the
arrival of the foreign bulk carrier vessel chartered by the
Locators, it shall immediately vacate the same unless its
operations are already in progress, in which casc the Locators
shall allow the Third Party vessel to complete one twelve (12)
hour shift operation counted from the time the Locators’
chartered forcign bulk carrier vessel tenders a Notice of
Readiness (NOR), thereafter, the Third Party vessel shall
mimediately vacate the Berthing Areal. ]

12

b.  Domestic (Coastwise) Vessels of Locators.

I. Domestic (coastwise} vessels owned or chartered by the
Locators shall likewise enjoy priority berthing when the
Berthing Area is vacant.  But should the Berthing Area be
oceupted by a Third Party vessel whose operation is already in
progress upon arrival ol the Locators™ vessel, the Third Party
vessel shall be allowed to complete its operation at the Berthing

Mgt 764 763,
S Rollo (G No. 229490) pp. 141 154
WA ut Loo.
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+
Area or shall be shitted to another available berth to give was to

the Locators™ vessel, at the option of TICPTT;

For every breach of Priovity Berthing Rights as stipulated above, TICPTI
shall be liable for actual damages such as but not limited to demurrage

. . 3
penalties incurred by the Locators.”"™

In this case, it was proven during trial that in September 2008, 20 of La
Filipina et al.’s barges were refused berthing despite verbal and written
notifications to Harbour Centre:="

As early as Sceptember 8. 2008, verbal representations were made
with defendant Harbour Centre {or the berthing of twenty (20) of plaintitfs’
barges loaded with cargo [rom M/V Clipper and M/V New Dynamic but
these were ignored. Thus, written requests dated September 15, 16, and 17,
2008 were sent to defendant|. |

This Court can still vividly recall that upon an ~Urgent Manifestation
Regarding Striet Enforcement of Temporary Restraining Order and Motion
for Issuance of Writ of Preliminary fnjunction dated September 16, 2009, an
ocular inspection was conducted at the port facility on September 18, 2008
and which confirmed the non-compliance by defendant with the twenty
(20)-day TRO. that an Omnibus Order for compliance had to be issued. But
even this Order was defied until the intervention ol the PPA, as testified to
by Erwin Que . . . and corroborated by Gerald Uygongco, Manager of
plaintills,

It bears emphasis to state that even Mr. Jeremillo in his Judicial
Allidavit, wittingly or unwittingly, revealed defendant’s refusal to respect
plaintiffs” priority berthing rights.

“390Q: Mr. Jeremillo, the plaintiffs claim in paragraph 2.29 of their
Amended and Supplemental Complaint that on August 28, 2008 you
allegedly called Ms. Aileen U. Ongkauko, the President of plaintitts
and said “pinapasabi po ng amo ko na hindi nila ipapa-berth ang mga
barko ng Foremost™ allegedly in violation of HCP'I'I's commitments
to plaintiils, What can you say to this?

A: This is not true, sir. [ told Ms. Aileen Ongkauko of the new policy
of management that vessels cannot berth if the client has outstanding
billings or unpaid charges. At that time. IHCPT] has determined that
plaintills should be paying rent for the occupancy of the apron. As a
mitter of fact, on 29 August 2008, HCPTI sent a letter to plaintiffs
demanding payment ol rent. among others. lor the ocecupancy,

The aforesatd reply is likewise a revelalion as it was only in August
2008 that defendant Harbour Centre finally determined that plaintifts should
pay rent for the occupancy of the apron by their pneumatic unloaders.

On the basis of the loregoing, we [ind that defendant Harbour Centre
breached plaintiils” priority berthing rights.?!®

=
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Additionally, notwithstanding the issuance of a Temporary Restraining
Order, Harbour Centre refused to receive the letters sent by La Filipina et al.
requesting berthing permit. 1t was only when the PPA intervened that the
permit was issued.*!!

However, Harbour Cenure argues that the damages incurred by lLa
Filipina et al. were caused by their tatlure to comply with the required written
notices under the Memorandum of Agreement.

La Filipina et al. counter that Harbour Centre had allowed them to use
their berthing area even it the notification was only made verbally and that
this has been the parties’ practice. In any case, they insist that Harbour Centre
was aware that La Filipina et al.”s barges were seeking permission to berth.?'?

"This Court agrees with La I'ilipina et al. that Harbour Centre was aware
ol their barges” existence.

On September 15, 2008, La Filipina et al. wrote to Harbour Centre Vice
President for Operations Henry Rophen V. Virola, requesting that their barges
be authorized to berth at Manila Harbour Centre. Harbour Centre received the
letter on the same day. However, La Filipina et al.’s subsequent letters
similarly requesting permission to berth were no longer accepted by Harbour
Centre and included a note stating “refused to reccive” or “refused entry[.]"?"?

[Tarbour Centre’s former planning manager, Lomeda, likewise admitted
that Harbour Centre knew that La Filipina et al. were seeking berthing
permission for their barges.”"

IFor Harbour Centre’s violation of La Filipina et al.’s priority berthing

rights, they then incurred unnecessary expenses worth PHP 6,477,265.23 as
evidenced by the summary of expenses, sales invoices, official receipts,
billings, and statements of account.”!?

Accordingly, this Court alfirms the award of actual damages.
)
We likewise sustain the award of liquidated damages.

“Liquidated damages are those agreed upon by the parties to a contract,
to be paid in cuse of breach thereof.™'  Philippine Charter Insurance 7
.”/

1 /{
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Corporation v. Petroleum Distributors & Services Corporation®'” teaches that
the award of liquidated damages has a dual function:

Article 2226 of the Civil Code allows the parties to a contract to
stipulate on liquidated damages to be paid in case of breach. It is attached
to an obligation in order to insure performance and has a double {unction:
(1) to provide for liquidated damages, and (2) to strengthen the coercive
force of the obligation by the threat of greater responsibility in the event of
breach. As a general rule, contracts constitute the law between the parties,
and they are bound by its stipulations. For as long as they are not contrary
to taw, morals, good customs, public order, or public policy, the contracting
parties may establish such stipulations, clauses, terms and conditions as they
may deem convenient.?!® (Citations omiited)

Section 6 of the Memorandum of Agreement provides that Harbour
Centre shall be liable to pay liquidated damages if it fails “to maintain the
depth of navigational/access channel and Berthing Area to -11.5 meters
MLLW at all times,”?" thus:

Section 6. Dredging.

HCPTI as the Port Operator of the Harbour Centre Port Terminal hereby
guarantees to conduct regular maintenance dredging to maintain the depth
of navigational/access channel and Berthing Area to -11.5 meters MLLW at
all times. as indicated in the diagram hereto attached as Annex C and made
an integral part of this Agrecment, subject to the (erms and conditions of this
Section. |

1. [f. as determined by ecither Locators or HCPTIL. the depth of the
navigational/access channel to the Berthing Arca and Berthing Area
has reached -11.2 meters MLLW, and regular maintenance dredging
15 not initiated by HCPTI within seven (7) working days (Monday
to I'riday) Irom the date that such depth ol -11.2 meters MLLW was
determined, HCPTI shall pay the Locators a penalty in the amount
ol US$2.000.00 per day until such regular maintenance dredging is
mmitiated. In case of dispute between the Locators and HCPTI, an
independent survey shall be jointly appointed and equally paid by
the parties;

. f, for any cause of reason, HCPTTI is unable to enter into a contract
with a dredging contractor within sixty (60) days [rom the date that
such depth of -11.2 meters of MLLW was determined, HCPTI
commits to pay Locators a penalty in the amount of USD2,000.00
per day until HCP'I'l enters into such a contract;

. UL the regular maintenance dredging is not completed within
contract period of forty five (45) days from execution of the
dredging contract, HCPI'T commits to pay the Locators a penalty in
the amount of USD2,000.00 per day until such work is completed.
The completion of the regular maintenance dredging within forty-
five (45) days [rom the initiation of the same shall not exempt

12
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HOPTE (rom any applicable penalties as described under this
Scetion[. ]

This Court agrees with both the Regional Trial Court and the Court of
Appeals that Harbour Centre violated its dredging obligations and is,
therefore, liable for liquidated damages. Their findings are supported by the
cvidence on record.

On December 6, 2004, La Filipina et al. wrote to Harbour Centre saying
that one of their vessels touched bottom due to shallow depths and reminded
it of its dredging obligations. La Filipina et al. apprised Harbour Centre that
while their vessel M/V Mary H had “arrival drafts of F-11.04 meters, M-11.11
meters, A-11.08 meters[,]”*?! the vessel touched bottom and ran aground twice
since it arrived at the Manila Harbour Centre.**

Harbour Centre, however, counters that notwithstanding the December
4, 2004 notice, La Filipina et al. still failed to comply with the procedure under
the Memorandum of Agreement. [t stresses that in case of dispute as to the
depths of the navigational channel and berthing area, the Memorandum of
Agreement requires that the parties jointly appoint an independent survey,
which requirement La Filipina et al. ignored.**

Notably, Harbour Centre only contested La Filipina et al.’s claim on
January 27, 200723

As the Court of Appeals correctly emphasized, the dispute clause under
the Memorandum of Agreement cannot be understood to give Harbour Centre
an mdetfinite period to contest La,Filipina et al.’s claim. Such interpretation
not only violates the principle of mutuality of contracts under Article 1308 of
the Civil Code but also negates the parties’ intention.”*

Further, this Court notes that the hydrographic surveys of Manila
Harbour Centre’s navigational channel show that the required depth under the
Memorandum of Agreement had not been complied with.

In March 2005, Harbour Centre commissioned Geotech Mercantile
Corporation (Geotech} to conduct a hydrographic survey of Manila Harbour
Centre’s navigational channel.” The survey revealed “the depths of wide
areas thereot to be shallower than -11.2m MLLW.™#?

ML an 168 169
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)

Subsea Services likewise conducted hydrographic surveys of the area
tronting La Filipina et al.’s rail lines, the results of which were explained by
its field/site engineer during trial, thus:

Artemio V. Belandres (Belandres), a Field/Site Engineer for class
certified surveyor Subsea Services, Inc. (SSI), testified on MHC’s
hydrographic survey maps prepared by SSI for its elient Jomar Marine and
Allted Services (JIMAS). Said survey maps were based on the survey data
coltected under Belandres™ supervision on March 16, 2005, February 4 and
10. 20006, Fanuary 11, 2007, and August 1, 2008, with only a sub-mcter
tolerance of error in location. e reported that in the 2005 survey of the
arca lronting PEMC’s rail lines. depths at a distance ot’ 5 meters alongside
the wharl ranged from -9.24 to -12.42 meters MLLW. with 10 meters
between cach point: in the 2006 survey of the same arca. depths at a distance
of sIx (6) meters alongside the wharf edge ranged trom -10.34 to -11.8]
meters MLLW, with five (5) meters between each point: in the 2007 survey
of a portion ol the navigation channel, depths ranged from -6.80 to -10.80
meters MLLW: and in the 200§ survey again of the arca [ronting PFMC’s
rail lines, depths at a distance of six (6) meters alongside the wharf ranged
from -9.40 to -9.90 meters MILILW. Belandres explained that the seabed was
uneven due to its composition mostly of silty mud from the river mouth near
the beithing area >

Additionaily, based on the court-ordered joint hydrographic survey
conducted by Subsea Services and AAG Land Surveying, the depth of the
navigational channel was within a range of -8.07 meters to -1.87 meters
MLLW, while the berthing was -4.5 meters to -10.2 meters MLLW.2

Nonetheless. Harbour Centre asks this Court to reduce the award of
liquidated damages for being exorbitant and unconscionabie 2?

Article 1229 of the Civil Code states:

Article 1229, The judge shall cquitably reduce the penalty when the
principal obligation has been partly or irregularly complied with by the
debtor: Bven if there has been no performance. the penalty may also be
reduced by the courts il it is iniquitous or unconscionable.

Likewise, Article 2227 of the same law provides:

Article 22270 Liguidated damages. whether intended as an indemnity or a
penalty. shall be equitably reduced il they are iniguitous or unconscionable.

O Rollo (GURNoL 229490, pp. 68 -69.
O Rolfo (GLR. No., 245515), p. 184,
S0 Rotfo (G R No. 230159), pp. 54-36.
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Ligutan v. Court of Appeals™' enumerated the factors which this Court
may consider in reducing liquidated damages:

The question of whether a penalty is reasonable or iniquitous can be
partly subjective and partly objective. 1ts resolution would depend on such
factors as. but not necessarily confined to, the type, extent and purpose of
the penalty, the nature of the obligation, the mode of breach and its
consequences, the supervening realities, the standing and relationship of the
parties, and the like, the application ol which, by and large, is addressed to
the sound discretion of the court. In Rizal Conunercial Banking Corp. vs.
Court of Appeals, just an example, the Court has tempered the penalty
charges alter taking into account the debtor’s pitiful situation and its offer
to setile the entire obligation with the creditor bank, The stipulated penalty
might likewise be reduced when a partial or irregular performance is made
by the debtor. The stipulated penalty might even be deleted such as when
there has been substantial perfonmance in good faith by the obligor. when
the penalty clause itself sulfers from fatal infirmity, or when exceptional
circumstances so exist as to warrant it.> (Citations omitted)

[n several cases, this Court has reduced the liquidated damages awarded
for being unconscionable.”

Given the facts of this cage, we find that USD 2,000.00 per day of

liquidated damages computed from December 6, 2004 until October 24, 2014
as excessive and unconscionable. While some of La Filipina et al.’s vessels
ran aground, there is no showing that Harbour Centre’s noncompliance with
its dredging obligations rendered the Manila Harbour Centre’s navigational
channel and berthing area inoperative. Therefore, it is but just and reasonable
o reduce the award of liquidated damages from USD 2,000.00 to USD
1.000.00 per day.

v

“It is elementary that a contract is the law between the parties and the
obligations it carries must be complied with in good faith.”®' Unless the
contract is “contrary to law, morals, good customs, public order[,] or public

policy[,1” all contractual stipulations that the parties agree upon are binding
on them.**

]

Being the law between the parties, “its provisions should not be read in
isolation but in relation to each other and in their entirety so as to render them

=H 427 Phil. 42 (2002) [Per ). Vitug. Third Division|.
B al 32,

TNee C oy ddnrival Uniied Savings Bunk, 374 Phil 609, 618-6 19 {2008) | Per 1. Nachura, Third Division];
Crban Consolidared Constructors Philippines. Ine. v, Insular Life Asvurance Co. hie.. 614 Phil. 95, 147
{2009 fPer I Ynares-Santiago. Third Division].

Pioncer Insurance and Sureiv Corporation v, APL Co. Pre. Lid,. 815 Phil. 439, 446 (2017) [Per 1.
Mendozi. Second rivision). (Cltation omitled)

Mendiola v, Comuners Trading It fne 715 Phil, 856. 862 (2013) [Per J. Carpio. Second Division].
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effective].|”="° As this Court explained in Oil and Natural Gas Commission
v. Court of Appeals:>’

117

Thus, this Court has held that as in statutes. the provisions of a
contract should not be read in isolation from the rest of the instrument but,
on the contrary. interpreted in the light of the other related provisions. The
whole and every part ol a contract must be considered in fixing the meaning
ol any ol its parts and in order to produce a harmonious whole. Equally
applicable is the canon of construction (hat in interpreting a statute (or a
contract as in this case), care should be taken that every part thereof be given
cllect, on the theory that it was ¢nacted as an integrated measure and not as
a1 hodge-podge of conflicting provisions. The rule is that a construction that
would render a provision inoperative should be avoided; instead. apparently
Hiconsistent provisions should be reconciled whenever possible as parts of
a coordinated and harmonious whole.”*® (Citations omitled)

Sections 2 and 3 of the Memorandum of Agreement provide for the
parties’ agreement on port and cargo handling charges:

Scetion 2. Toreign Vessels™ Port and Cargo Handling Charges.

. The current rate of PhIP39.12 per metric ton shall be increased by
Fifly Pesos (PhPS0.00), thus. making it PhP89.12 per metric ton;

b, The agreed increase of PhP30.00 shall be implemented in {wo (2)
stages of Twenty Five Pesos (PhP25.00) each. The first stage shall
be implemented from July 2004 up to December 2004; while the
second stage shall be implemented from January 2005 up to July
2006:

¢ After July 2006. the pdrt and cargo handling charges for forcign
vessels chartered by the Locators, shall he based on the following,
which shall in no case be fess than PhP89.12 per metric ton. to wit:

Port and PPA*® approved 50 percent of
Handling = Stevedaring IFees +  PPA* Approved Rate
Churges for Bulk Cargo for Wharfage Tariff
(bulk cargo) for Foreign Vesscel/ For foreign
Vessel/

Cargo Cargo

*Philippine Ports Authority

d. No increase inlees based on the PPA Port and Cargo lHandling
Charges for Forcign Vessel/Bulk Cargo shall be imposed without
prior wrilten notice to the Locators served not less than [ifteen {13)
days before the date ol its effectivity.

Section 3. Domestic (Coastwise) Vessels' Port and Handling Charges. —

i

i

Division)].
FT334 Phil, 830 (1998) [Per ). Martinez. Second Division].
TRLd at B3804

Spotses Juico v China Barking Corporation, 708 Phil. 195, 514 (2013) [Per L Villarama, I, First

oA

Pt
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HCPTT shall allow the berthing of the Locators™ domestic (coastwise)
vessels at the Berthing Area, provided that the Locators serve a written final
advice of arrival upon [ICPTL It is understood that should the Locator’s
domestic (coastwise) vessels be unable to berth at the Berthing Area due to
congestion caused by the volume of other vessels being accommodated by
HCPTLL or for any other reasonable causes, HCPTT shall allow the Locators’
domestic (coastwise) vessels 1o discharge in the nearest vacant berth other
than the Berthing Arca. However, should the Berthing Area be vacated, the
Locators” domestic (coastwise) vessels shall be allowed to immediately
transfer o the Berthing Area at the expense of the Locators.

a. Ithe Locators™ domestic (coastwise) vessels are intended to load out
cargo discharged from foreign vessels. no additional port and cargo
handling charges shall be charged by HCPTI:

b. I'the Locators” domestic (coastwise) vessels are intended to load out
cargo other than those leloaclcd from forcign vessels, 1ICPTI will
charge the approved PPA domestic rate for cither bulk or bagged

234

cargo.”

[n this case, it is undisputed that the new rate imposed by Harbour
Centre was not in accordance with the formula provided in the Memorandum
of Agreement. Harbour Centre, however, maintains that the imposition of a
new rate was valid and that the increase was authorized by Section 2(d).

Harbour Centre’s argument is berelt of merit.

To reiterate, contractual stipulations should not be read “in isolation,
but must be harmonized with each other so as to give effect and meaning to

the entire contract.”™*" Thus, Section 2(d)} should be construed with the rest
of Section 2.

Section 2(a) and (b) provide for the initial increase to be implemented
from July 2004 to July 2006. After this initial increase, Harbour Centre may
impose a new rate based on the formula provided in Section 2(c), which new
rate shall be binding on La Filipina et al. only after they have been notified in
writing al least 15 days prior to the new rate’s effectivity.

Thus, Harbour Centre’s unilateral increase of the port and handling
charges is violative of the Memorandum of Agreement and is, thus, invalid.

\/r

Harbour Centre’s claim that its operations are hampered by La Filipina
et al.’s unloaders is a question of fact which cannot be raised in a Rule 45
petition.  Further, as the Regional Trial Court correctly noted, Harbour

Roffe (GAR. No. 230159). pp. 111 142,
Mewdozav. Court af Appealy, 340 Phil. 034, 636-637 (1997) [Per I, Panganiban, Third Division].

130 4
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Cenure’s assertion is contradicted by its July 14, 2004 letter where Harbour
Centre demanded for La Filipina et al. “to install longer unloader rails and

- o]
additional unloaders’: % ‘

As regards delendant’s claim that plaintiffs’ cargo unloading
obsiructs port and cargo operations, we cannol reconcile this submission
with its letter of July 14,2007 demanding the installation of longer rail lines
and u second unloader . . . signed by Edwin Jeremillo for Michael Romero.
1" indeed port and cargo operations were hampered by plaintifls’ cargo
unloaders, why the demand for longer rail lines and an additional unloader?

Delendant’s contention ol obstruction ts lTurther belied by its own
witnesses Jeremillo who admitted on cross-examination that plaintiffs’
unfoaders enabled delendant 0 ecarn more mcome from its other clients
without any additional expense,

“(Q And since you would then have clients who would be able
{0 use the berthing area, it would then be more profitable for
Itarbour Centre Port Terminal, Inc., isn’t that correct?

“A Yes. sir

Additionally, PPA Memorandum Circular No. 32-96, or the
Clarificatory Guidelines on the Treatment of Areas Utilized for Storage and
Parking of Cargo Handling Equipment and Gear, prohibits the imposition of
rent on spaces occupied by cargo handling equipment. It states:

[ Clarifications
2.0 Allarcas in the port which are officially designated as parking spaces
lor cargo handling equipment and stacking or storage areas for cargo
handling gears shall be treated as part of the operational areas and, therefore.
not subject 10 rental fees.

Accordingly, there is no basis for Harbour Centre’s claim for rental
charges.

Vi

The Reglonal Trial Court correctly denied Harbour Centre’s Motion to
suspend hearing ot La Filipina et al.’s Motion for Payment.

Rule 39, Section 10(a) of the Rules of Court states that it the party
directed to perform a specific act [ails to accomplish what is required, the
court may direct another person to perform the act to be done at the expense
ot the disobedient party:

2

Rolfo (GURC No. 2301397, p. 382,
M Redia 14L R No. 2204900, pp. 152 4153,
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Section 10, Execution of judgments for specific act. —

(a) Conveyance, delivery of deeds, or other specific acts; vesting title, — If
a judgment directs a party to execute a conveyance of land or personal
property, or to deliver deeds or other documents, or to perform, any other
specific act in connection therewith. and the party fails to comply within
the time specified. the court may direct the act to be done at the cost of
the disobedient party by some other person appointed by the court and
the act when so done shall have like effect as it done by the party. If real
or personal properly is situated within the Philippines, the court in lieu
of directing a conveyance thereof may by an order divest the title of any
party and vest it in others, which shall have the force and effect of a
conveyance exceuted in due form of law.

In its October 11, 2011 Decision, the Regional Trial Court directed
Harbour Centre to undertake the dredging of Manila Harbour Centre’s
berthing area and navigational channel.

Thereafter, the Regional Trial Court, upon motion of La Filipina et al.,
ordered the issuance of a Writ of Execution directing Harbour Centre to carry
out its dredging obligations. When Harbour Centre failed to comply, the
Regional Trial Court issued its July 23, 2013 Order authorizing La Filipina et
al. to find another contractor for the dredging of the berthing area and
navigational channel.

Thus, La Filipina et al.’s Motion for Payment is an offshoot of the
partial execution pending appeal, which should be addressed by the Regional
Trial Court. As the Courl of Appeals Eleventh Division correctly found, La
Filipina et al.’s claim is part of the process of the partial execution pending
appeal, which shall be decided by the Regional Trial Court.

Further, this Court notes that when La Filipina et al. filed their Motion
for Payment before the Regional Trial Court, a case docketed as G.R. No.
213080 was pending beflore this Court questioning the propriety of the
execution pending appeal.

The case was resolved in the May 3, 2021 Decision of this Court where
it sustained the validity of the motion for partial execution pending appeal as
to the immediate dredging of the berthing area and navigational channel:*%

]

However. this Court finds that the immediate execution of the order
to dredge is justitied.

First, the issuc ol whether petitioner should conduct dredging is not
an issue in this casc or in the Main Appeal. Petitioner has acknowledged that
it is obliged to dredge the berthing arca in accordance with the required

W arbour Centre Port Terniinal, Ine v, Abelia-Aguino, GUR. No. 213080, May 3, 2021 [Per 1. Leonen,

Third Division].
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depth under the Memorandum of® Agreement. Thus. its undertaking to
dredge still holds whether it was compliant at the time of filing the case.

Second, in granting execution pending appeal. the Regional Trial
Court considered the hydrographic surveys showing that the depth of the
berthing area and navigational channel were shallower than -11.5 meters
MLLW. Tt also relied on evidence showing that several of respondent’s
vessels have touched bottom or are unable to procecd (o the berthing area.

Thus. this Court sees the good reason behind immediately ordering
the dredging. Respondent would incur serious costs it dredging is delayed
further. 1t cannot be denied that the insufficient depth of the berthing arca
can place vessels at risk of considerable damage, which in turn can put at
risk the value of the cargo. ‘It may also cause additional charges if
respondent is constrained to lighten its vessels before proceeding to the
berthing are.

The sertous risk of damage to the vessels and the cargo demands
urgency and outweighs the potential damage that will be caused to petitioner
01t s tmmediately required to dredge. At most, petitioner will incur costs
lor the conduct of the dredging. FPurther, there is no need to dredge il the
pre-dredge hydrographic survey reveals that the depth of the berthing area
and navigational channel is in -11.3 meters MLLW, Thus. the Regional Trial
Court did not gravely abuse its discretion in allowing the immediate
dredging.

[0 any case, the joint hydrographic survey was already conducted
aned 1was shown that there was indeed a need o dredge. Thus, respondent
had entered into a Contract of Dredging with FFC Cruz. and FEC Cruz
completed the dredging on October 22, 20147 (Cilations omitled)

Considering that there is no dispute on the obligation of Harbour Centre
to conduct dredging, which undertaking was performed by La Filipina et al.,
and in the absence of a restraining order from this, the Regional Trial Court is
permitied to hear the Motion for Payment filed by La Filipina et al.

\21!

Rule 57 of the Rules of Court governs the issuance ol a writ of

attachment. Sections 1, 2. and 3 state:

Section 1. Grounds upon which altachment may issue. — Af the
comencement ol the action or al any time before entry of judgment, a
plamtifl or any proper purty may have the property of the adverse party
altached as seeurity for the satistaction of any judgment that may be
recovered mthe fellowing cases:

(&) Inanaction for the recovery olaspecified amount ol money or damages,
other than moral and L\L]'t'lP]dl\/’ on a cause ol action arising from law.
contract, quasi-contract, delict or quasi-delict against a party who is
about o depart from the Philippines with intent (o defraud his creditors:

R
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(b) In an action for money or property embezzled or fraudulently misapplied
or converted to his own use by a public oilicer, or an officer ol a
corporation, or an attorney, factor, broker, agent. or clerk, in the course
of his employment as such. or by any other person in a fiduciary
capacily. or for a willtul violation of duty;

(¢) In an action to recover the possession of property unjustly or
fraudulently taken. detained or converted, when the property, or any part
thercof, has been concealed, removed. or disposed of to prevent its being
found or taken by the applicant or an authorized person:

{d) In anaction against a party who has been guilty of a fraud in contracting
the debt or incurring the obligation upon which the action is brought, or
in the performance thereol;

(e) Inanaction against a party who has removed or disposed of his property,
or is about to do so, with intent to defraud his creditors; or
+
(1) Inan action against a party who does not reside and is not found in the
Philippines, or on whom summons may be served by publication.

Scetion 2 Issuance and contents of order. — An order of attachment may
be tssued cither ex parte or upon motion with notice and hearing by the court
in which the action is pending, or by the Court of Appeals or the Supreme
Court, and must require the sherifl of the court to attach so much of the
property in the Philippines ol the party against whom it is issued, not exempt
[rom cxecution, as may be sulficient to satisfy the applicant’s demand.
unless such party makes deposit or gives a bond as hereinafter provided in
an amount equal to that fixed in the order. which may be the amount
sulficient to sutisfy the applicant’s demand or the value of the property to be
attached as stated by the applicant, exclusive of costs. Scveral writs may be
issued at the same time to the sheriffs of the courts of different judicial
regions.

Section 3. Affidavit and bond required. — An order of attachment shall be
granted only when it appears by the affidavit of the applicant, or of some
other person who personally lmo‘ws the facts, that a sufttcient cause of action
exists, that the case is one of those mentioned in Section | hereof, that there
1s no other suflicient security for the claim sought to be enforced by the
action. and that the amount due to the applicant, or the value of the property
the possession ol which he is entitled to recover. is as much as the sum for
which the order is granted above all legal counterclaims. The affidavit, and
the bond required by the next succeeding section, must be duly filed with
the court before the order issucs.

One of the requisites for the issuance of a writ of attachment is an
“affidavit of the applicant, or of some other person who personally knows the
facts™ stating the following: first, there exists a sufficient cause of action;
second, the case is among the instances mentioned in Section | of Rule 57;
third, “there is no other sufficient security for the claim sought to be enforced
by the action™; and finally, “the amount due to the applicant, or the value of
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the property the possession of which he is entitled to recover, is as much as
. . 33245
the sum for which the order is granted above all legal counterclaims.”*

In support of La Filipina ‘et al.’s plea for the issuance of a writ of
attachment, they submitted the Affidavit™® of their manager, Gerald Jone
Uygongeo (Uygongceo) declaring the following:

5. LFUGC/PITMC was subsequently able to obtain an Order granting
its motion for partial execution pending appeal, whercby Defendant-
Appellant HCPTI was directed to cause the dredging of the navigation
channel and berthing area of the Manila Harbour Centre to -11.5 meters
ML LW in accordance with the provisions of the November 19, 2004
Memorandum ol Agreement.

6. However, duc to the fact that Defendant-Appellant refused to
comply with the writ of execution, Plaintiffs-Appellees were constrained to
move lor and did obtain an Order dated July 23, 2013:

7. As a conscquence thereof, Plaintifls-Appellees has enlered into a
Contract for Dredging on Aprit'16, 2014 with FF Cruz & Co., Inc. and had
made an initial payment ot Php70.594,251.45 pursuant to the Dredging
Contract. Based on the volume to be dredged to bring the depth to the
required -11.3 meters MLLW as measured by pre-dredge hydrographic
surveys, the estimated dredging cost to be advanced amounts to
Php475,000.000.00. This amount is to be paid by way ol progress billing,

8. One ol the reasons Plaintiffs-Appellees brought the instant action
against Defendant-Appellant HCPTT was because of its Failure to abide by
its obligation to dredge and maintain the depth of the navigation/access
channel and the Berthing Area of the Harbour Center Port Terminal at -11.5
meters MLLW. Asaresuli. several of its foreign chartered vesseis “touched
bottom™ beginning July 2004.

9. Lven hydrographic surveys presented during the trial undertaken
by Subsea Services. Inc. . . . and Defendant-Appellant HCPTI’s own
commissioned survey undertaken by Geotech Mercantile Corporation . . .
show the depth to be shallower than -11.2 meters MLLW.

10. On the other hand. during the trial, Detendant-Appellant
contimued to claim that it conducted the required maintenance dredging to
keep the depths art |sic| -11.5 meters MLEW, but failed to present and
documentary evidence o prove the same. All that was presented was the
testimonial evidence ol then Chiel Operating Officer Edwin 1. Jeremillo,
who could not even name 1o whom the alleged dredging work was
contracted, nor the number of times dredging was supposedly undertaken,

1. Defendant-Appellant HCPTT actually had previously made the
same commitment 1o dredge the Navigaiion Channel and Berthing Area to
convince Plaintifts-Appellants to locate their operations at the Manila
Harbour Centre. Tt was only when Plaintiffs-Appellants® facilities were

345

RuLEs o Courr, Rule 57, sec, 3.
o Rollo (G.R. No. 220490, pp. 188 -194.
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nearing completion were they suddenly intormed that Defendant-Appellant
HCPTI did not have the financial capability to abide by the stated
commitment. To be able to fund the required dredging, Defendant- Appellant
HCPTI suggested for Plaintiffs- Appellants to acquire another parcel of land
within the Manita Harbour Centre with the proceeds of the sale to be used
exclusively (o pay the dredging contractor. Plaintiffs-Appellants had no
alternative but to acquire a second property for Php262.5 Million since a
deep water Navigation Channel and Berthing Arca was vital to the success
of s business.

12. What 1s appalling is that Defendant-Appellant had the temerity
to submil a falsified Memorandum of Agreement (MOA) it purportedly
entered with Platinum Dredging, Inc., supposedly notarized on [ebruary 2.
2012, as proof that it has been dredging the Navigation Channel and
Berthing Area to the required depths. 1t was discovered that the subject
MOA was never notarized by Atty. Constantino Reyes. a notary public for
the City of Manila, who categorically denied doing so. even stating that the
stgnature appearing above his name was different from his.

[3. Moreover, Plamntiffs-Appellecs have come (o learn that
Delfendant-Appellant HCPTIL, acting through its Chief Executive Officer.
Chief Operating Officer and Vice President {or Administration, and Chicf
Financial Officer, have been systematically siphoning funds from their
company with the intent to defraud its creditors. This is based on several
criminal charges for qualified theft or qualilied theft through falsification of
commercial documents liled between January to April of this year by
Defendant-Appetlant HCPTT itself against its officers, upon the apparent
prompting of Reghis Romero [1, its Chairman and who appears to have
recently taken over the rcins of the corporation from his son, Michael L.
Romero, then President and Chief Executive Officer, . . .

B4 The aforesaid six (6) cases charge the lTormer CEQ Michacl
Romero, the former COO and Vice President Fdwin Jeremillo, the former
CFO Edwin Galvez and other employees with siphoning approximately
P68.400,000.00. But this seems to be only the lip of the iceberg, so lo speak.

15, In another criminal charge docketed as NPS Docket No. XV-
INV-T4D-02566 filed on April 29. 2014 at the City of Manila, this time for
robbery against Michael L. Romero and others. it was alleged that the top
corporate olticers tssued falsitied corporate checks in their favor and named
themselves us payee with an estimated amount of HUNDREDS OF
MILLIONS OF PLESOS or more.

16. In another case entitled Harbour Centre Port Holdings, Inc.,
represented herein by Edvein Joseph Galvez, Michael L. Romero and Echvin
Jereniitlo, vs. R-IT Builders, et al., {Civil Case No. 14-131588) for control
over Delendant-Appetlant THICPTT, an Order was issued narrating how the
counsel lor R-11 Builders accused the top corporate officers of stealing ONE
BILLION FIVE HUNDRED MILLION PESOS (P1.5Billion). "’

Based on the allegations in Uygongeo’s Affidavit and La Filipina et al.’s o

¥

Motion, the plea for the issuance of a writ of attachment was based on two £

AL w189 193,
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grounds: first, that Harbour Centre is guilty of fraud in “incurring the
obligation upon which the action is brought, or in the performance thereof™;
and second, Harbour Centre “removed or disposed of its property, with intent
to defraud its creditors.”***

In its general sense, [raud refers to “the voluntary execution of a
wrongful act or a wil[l]ful omission, while knowing and intending the effects
that naturally and necessarily arise from that act or omission.”* It pertains
to conduct calculated to deceive and have the effect ot harming or gaining
undue advantage over another.*"

in Liberty Insurance Corporation v. Court of Appeals,®" this Court held
that as a ground for the issuance of a writ of attachment, “[t]he fraud must
relate to the execution of the agreement and must have been the reason which
induced the other party into giving consent which [they] would not have

otherwise given™:*>?

To constitute a ground for attachment in Section 1(d), Rule 57 of the Rules
of Court, Iraud should be committed upon contracting the obligation sued
upon. A debt is fraudulently contracted if at the time of contracting it the
debior has a preconcetved plan or intention not to pay. as it is in this casc.
Fraud is a state of mind and need not be proved by direct evidence but may
be inferred from the circumstances attendant in each case[. >

The Court of Appeals denied the prayer for the issuance of a writ of
attachment, ruling that it has no power to receive evidence in an application
for a writ of preliminary attachment:

H
Iraudulent intent, being a stale of mind, the Facts establishing it have
to be proven by evidence. However, this Court’s power 1o reccive evidence
on appeal is fimited. Under Section 3. Rule VI of the Internal Rules of the
Court of Appeals. the Court may receive cvidence only in certain instances
and 111;; application for a writ of preliminary attachment is not among
them.-*

Contrary to its findings, the Courl of Appeals has the power to receive
evidence in relation to the application for a writ of attachment,

Rule VI, Section 3(a) of the 2009 Internal Rules of the Court of Appeals
{(Internal Rules) provides:

- Rollo (G.R. No. 229490). pp. 17374,

Republic v. Mega Pacific eSolutions, Ine.. 788 Phil, 160, 187 (2016) [Per C.I1. Sereno, First Division|.
L (Citation omitled) i

" 294 Phil. 41 {1993) | Per 1. Bidin, Third Division].

B2 ddar 49,

B al 49-50,

0 Rafto (G.R. No. 2264901, p. 125,
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Section 3. Power of the Court to Receive LEvidence. — The Court may
receive evidence in the following cases:

{a) In actions falling within its original jurisdiction, such as: (1) certiorari,
prohibition and mandemauy; (2) annulment of judgment or final order;
(3) guo warranto; (4) habeas corpus; (S) ampare; (6) habeas data;, (7)
anti-money laundering; and (8) application for judicial authorization
under the Hluman Security Act of 2007,

In relation, Section 9(1) of Batas Pambansa Blg. 129, as amended by
Republic Act No. 7902, states that the Court of Appeals shall have “[o]riginal
jurisdiction to issue writs of mandamus, prohibition, certiorari, habeas
corpus, and quo warranto, and auxiliary writs or processes, whether or not in
aid of its appellate jurisdiction[.]”

A perusal of these provisions reveals that the Court of Appeals’ power
Lo receive evidence is not limited to those cases specifically mentioned in
Section 3 of its Internal Rules. The Court of Appeals may also receive
evidence in all actions falling within its original jurisdiction, including the
issuance of auxiliary writs or processes. This interpretation is reinforced by
the Internal Rules’ use of the term “such as” which is a phrase “commonly
known, understood, and used to introduce an example or a series of
examples,”*??

A writ of preliminary attachment has been characterized as “a
provisional remedy by which the property of an adverse party is taken into
legal custody as a security for the satisfaction of any judgment that may be
recovered by the plaintiff or any proper party.”**® It “is an ancillary remedy
applied for not for its own sake but to enable the attaching party to realize . . .
the relief sought and expected to be granted in the main or principal action; it
is a measure auxiliary or incidental to the main action.”*’

4

Accordingly, the Court of Appeals should have proceeded to determine
the merits of La FFilipina et al.’s plea for a writ of attachment.

The determination of whether fraud was committed is a factual matter,
which requires the presentation of evidence.”* Since this Court is not a trier

Philippine Mining Development Corporation v. Commissioner of Internal Revenue, G.R. No. 250748,
October 6, 2021 [Notice, First Division].

v Caurt of Appeats, 290 Phil. 368, 373 (1992) [Per I. Nocon, Second Division].

Lim, Jrov Spouses Lazaro, 713 Phil. 356, 361 (2013) [Per J. Perlas-Bernabe, Second Division].

=8 fleirs of Pasag v. Spouses Parccha, 550 Phil. 571, 585 (2007 [Per I. Velasco, JIr., Second Division].
See ulso dlonsa v, Cebu Country Club, Inc., 426 Phil. 61. 80 (2002) [Per J. Pardo, £n Banc); Sampaco
v Lantud. 669 Phil. 304, 318 (2011) [Per J. Peralta, Third Division], and Quinsay v. Jntermediate
Appellare Conrt, 272-A Phil. 235, 249-250 (1991) [Per I. Regalado, Second Division)
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of facts, the prudent recourse is to remand the application for the writ of
attachment to the Court of Appeals for the reception of evidence.*”

Vil

Asia United Bank v. Goodland Co., Ine.*® discussed the definition and
different modes of committing forum shopping:

There is forum shopping “when a party repetitively avails of several
Judicial remedies in different courts, simultancously or successively, all
substantially founded on the same transactions and the same essential facts
and circumstances, and all raising substantially the same issues either
pending i or already resolved adversely by some other court.”™ The
different ways by which {orum shopping may be committed were cxplained
in Chaa v Metropolitun Bank & Trust Company,

Forum shopping can be committed in three ways: (1)
filing multiple cases based on the same cause of action and
with the same prayer, the previous case not having been
resolved yet (where the ground for dismissal is firis
pendentia): (2} iling multiple cases based on the same cause
ol action and the same prayer. the previous case having been
finally resolved (wheré the ground for dismissal is res
Judicata): and (3) [iling multiple cases based on the same
cause of action, but with different prayers (splitting causes
ol action, where the ground Tor dismissal is also either fitis
pendentia or res judicata) > (Citations omitted)

In Yap v. Chua,* this Court discussed /itis pendentia, which pertains to
a “situation wherein another action is pending between the same parties for
the same cause of action, such that the second action becomes unnecessary
and vexatious.”* In determining whether a party committed forum shopping
through /itis pendentia, the existence of the following requisites must first be
established:

(a) the identity of parties. or at least such as representing the same interests
in both actions; (b) the identity of rights asserted and relief prayed tor, the
relief being founded on the same facts: and (c) the identity of the two cases
such that judgment in one, regardless of which party is successful, would
amount (o res judicaia in the other 264

A perusal of the pleadings in G.R. Nos. 213080 and 229490, as well as
the Motion for Payment filed before the Regional Trial Court, reveals that they
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Aquine v dyuino, G.R. No. 208912, December 7, 2021 [Per ). Leonen, £n Banc).
600G Phil, 304 (201 1) [Per J. Del Castillo, First Divisioni.
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087 Phil. 392 (2012) [Per ). Reyes, Second Division).
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seek difterent reliefs. Thus, the judgment in one would not amount to res
Judicata in the other.

First, the rulings sought to be annulled in G.R. No. 213080 pertain to
the Resolutions of the Court of Appeals in CA-G.R. SP No. 125660, which in
turn relate to the validity of the Regional Trial Court’s grant of the Motion for
Partial Execution Pending Appeal.

Meanwhile, the relief prayed for in G.R. No. 229490 is the issuance of
the provisional remedy of'a writ of attachment to secure the satisfaction of any
judgment that may be issued in La Filipina et al.’s favor.

The Motion for Payment, on the other hand, seeks for the
reimbursement of the costs spent by La Filipina et al. in dredging the Manila
Harbour Centre’s berthing area and navigational channel on behalf of Harbour
Centre. In view of the dissimilarities in the issues involved and reliefs prayed
for, we find that La Filipina et al. did not commit forum shopping.

ACCORDINGLY, the Petition in G.R. No. 229490 is GRANTED.
The June 15, 20106 Decision and January 23, 2017 Resolution of the Court of
Appeals Eleventh Division in CA-G.R. CV No. 101600, which denied La
Filipina Uy Gongeco Corporation and Philippine Foremost Milling
Corporation’s Motion for Issuance of Writ of Attachment and Levy on
Execution, are REVERSED and SET ASIDE. This case is REMANDED to
the Court of Appeals Eleventh Division for the resolution of the issue of La
Filipina Uy Gongco Corporation and Philippine Foremost Milling
Corporation’s entitlement to the issuance ot a writ of attachment.

The Petition in G.R. No. 230159 is PARTIALLY GRANTED. The
June 15, 2016 Decistion and January 23, 2017 Resolution of the Court of
Appeals Eleventh Division in CA-G.R. CV No. 101600, which aftirmed with
modifications the October 11, 2011 Decision and November 28, 2011 Order
of the Regional Trial Court, are AFFIRMED with MODIFICATION in that
the award of liquidated damages is reduced from USD 2,000.00 to USD

1,000.00 per day computed beginning December 6, 2004 until October 24,
2014.

The Petition in G.R. No. 245515 is GRANTED. The October 10,2018
Decision and February 26, 2019 Resolution ot the Court of Appeals Special
Sixteenth Division in CA-G.R. SP No. 155418 are REVERSED and SET
ASIDE. The January 29, 2018 Order of the Regional Trial Court denying

Harbour Centre’s Motion to suspend hearing on the Motion for Payment is
REINSTATED.
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