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Attention: Atty. Roberto L. Men~oza

Gentlemen: I

This refers to your 3 March 2011 letter requesting bPinion on m~mbership in
lV locsin Condominium Corporation C'lV locsin", for brevity). .

You mentioned that title to one of lV locsin's conddminium un1itsJisregistered
in the name of Equitable PC! Banking Corporation C'EPdIB"), whidh merged with
Banco de Oro Corporation C'BOO"). According to you~ BOO, as the surviving
corporation, now seeks to be recognized as the new member of lV llocsin, pursuant
to the Articles of Merger. !'

i
Thus, you ask: I

I ,I, ~ l

1. Whether BOO should effect the transfer of th~ condomilniJm
certificate of title in its name with the Register ~f Oeeds befdre
it can enjoy the status of a unit-owner. ! '

I ,

2. Stated differently, whether BOO, as the survivi1ngcorporatidn,
can be automatically considered as a mtmber of t~e
condominium corporation, pursuant to Sectipn 80 of the
Corporation Code ("the Code'').

Section 10 of the Condominium Ace provides:
I ~ i

"Sec. 10 . . . Membership in a condominIum corpori3ti4n,
regardless of whether it is a stock or non-:t~ck cor~oration, .shal~rl?t ~be
transferable separately from the condomInium unit of which It IS tan

I ;

I !
I l,
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appurtenance.When a member or stockholderceasesL own a uhit in
the project in which the condominiumcorporation oJns or hold~ t e
common areas, he shall automatically cease to bd a member or
stockholderof the condominiumcorporation." I I

Thus, shareholding or membership in a con~ominium leo poration is
inseparable from the unit to which it is only appurtenant, and that onlly the owner of
a unit is a shareholder or member in a condominium corpdration. In ~nb, ownership
of a unit is a condition sine qua non to being a shareholder or tnJmber in the
condominium corporation.2

Section 4 of the Condominium Act leaves to the Maste~ Deed the
determination of when the shareholding or members~ip in the qondominium
corporation will be transferred to the purchaser of a ulnit.3 The same provision
likewise allows the Master Deed to provide any reasonableIrestriction ndt contrary to
law, morals, or public policy regarding the right of ant condomihiuim owner to
alienate or dispose of his condominium unit. ! '

At this juncture, we would like to note that to Jnswer yotir ~uery would
require a determination of ownership of the condominiJm unit in. q~estion, and,
consequently, of one's status as member of the condomi~ium corporation. Due to
this, we cannot give a categorical and/or definitive opinion ion the matle~ because as

I

a matter of policy, the Commission refrains from rengering opiriio~ where the
resolution of the question(s) would involve the substantiv~ and contractual rights of
private parties who would, in all probability, contest the s~me in court if the opinion
turns out to be adverse to their interest.4 Nor does the Cbmmission re:nder opinion
on matters that would necessitate the determination of fac~ual issuess,dlr that would
necessarily require a review and interpretation of contracts~since this isijusticiable in
nature and contract review calls for legal examination of c~ntract on ,a ~eneral basis
and not on specific legal issues.6 However, for your guid~nce and fori purposes of
information only, the following are imparted. i •

I
I i

As to when and under what conditions ownersh'p of a unit I is acquired,
Subparagraph (a) of Part I, Section 6, of LV Locsin's Master Deed proVides, thus:

I ;

"(a) The purchaserof a Unit shall acquiretitle tJ or ownerShiP!of
such Unit, subject to the terms and conditions o~~the instrum~nt
conveyingthe Unit from the DEVELOPERto such purc aser and to the
terms and conditions of any subsequent con eyance Lln~er
which the purchaser takes title to the Unit, and ubject furtl1ler!to
this MasterDeedwith Declarationof Restrictions;xxx." (rmPhaSisours~

I i
i !

2Sunset View Condominium Corporation vs. Campos, et a!., G.R. Nos. 5236 I land 52524, 27 Alril 198 I.
3Ibid. i :
4SEC Memorandum Circular No. 15, Series of 2003, par. 5.2. I i
5Ibid, par. 5.8. 1

6Ibid, par. 5.3. i
I
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Thus, in one case7
, the Supreme Court, using ~s basis a P~vision in a

condominium corporation's Master Deed that is substanti~llIy similar ~o the above -
quoted subparagraph (a) of Part I, Section 6, of LV Locsin's Master IDe.d, held that
since the instrument conveying the unit is a mere cont~act to But nd Sell, the
purchaser of the unit is not yet the owner thereof, not having fully paid the purchase

. d h b I I Ipnce, an ence, cannot ecome a shareholder of the condominium c:orrnoration.
. I ' ~

In the case at bar, the transfer or conveyance of ERCIB's unit in LV Locsin to
BOO was made through the merger of EPCIB with BOO.

Section 80 of the Code provides:

"Sec. 80. Effects of merger or consolidation. l The mergbr or
consolidation, as provided in the preceding sections,! shall havJ the
following effects: I j

I
. I

I ':xxx xxx xxx ;
!

I I I:
! . I

4. xxx; and all property, real or personal, and all receivabl~s .,
due on whatever account including subscriptions td~shares and,
other interest of, or belonging to,. or due to eac constituemt.
corporation, shall be taken and deemed to be tr nsferred to
and vested in such surviving or consolidated Forporatidn
without further act or deed; xxx." (Emphasis ours!).

I ,
I . ;

Merger as actually observed and practiced in the Philippines. n+cessitates a
transfer of all assets and the assumption of debts and liabilities of the absorbed
corporation by the acquiring corporation. In return for thel transfer of all assets and
assumption of the liabilities of the absorbed corporation, th~ acquiring e~tity issues a
block of shares equal to the net asset value transferred, I which stotks are in turn
distributed to the stockholders of the absorbed corporati~n.8 The Commission shall
issue a certificate of merger, at which time the merger Ishall be effective, if it is
satisfied that the same is not inconsistent with the pr~visions of' thle Code and
existing laws.9 I

1 ; I
As to registration with the Register of Deeds, p.o.1 No. 957 (R~gulating the

Sale of Subdivision Lots and Condominiums, Providingl Penalties F~r Violations
Thereof), provides: I

1 . ~!

I • I"SECTION 25. Issuance of Title. - The owner qr developer; sHall
deliver the title of the lot or unit to the buyer upon fu~1payment cbf~he
lot or unit ... " (Emphasis supplied) I !

I
i
I
I
I

7 i <

Supra, Note 2. I \
SHector S. De Leon, The Corporation Code of the Philippines Annotated 5611(1993), citing: SFjCOpinion dated
9 November 1961. , . ;
9Corporation Code, Section 79. I I

i
j
l
I
;

i I

I
I
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"Sec. 18. Upon registration of an instrument conveYi~gl a
condominium, the Register of Deeds shall, upon r,ayment o~t~e
proper fees, enter and annotate the conveyance on I the
certificate of title covering the land included within the pr~j~ct
and the transferee shall be entitled to the issuance of I a
'condominium owner's' copy of the pertinent pbrtion of ~ut:h
certificate of title. Said 'condominium owner's' ~Opy need ~ot
reproduce the ownership status or series of transactons in forte lor
annotatedwith respectto other condominiumsin the p oject. A coPYlof
the description of the land, a brief description of tl e condom!ni~m
conveyed,nameand personalcircumstancesof the con~ominium~w~er
would be sufficientfor purposesof the 'condominiumowrer's' copy<j>ftne
certificateof title. No conveyance of condominiums ~r part therecl»f,
subsequent to the original conveyance thereof f~om the o~n~r
of the project, shall be registered unless accqrnpanied I:>yl a
certificate of the management body of the pro!iect that ~u~h
conveyance is in accordance with the provjisions of! t~e
declaration of restrictions of such project." (Empha~issuppliedD :

'I ' •

! l
A transfer of shares of stock not recorded in the stock and ttan'sfer book of

the corporation is non-existent as far as the corporation IS concerned.! As between
the corporation on the one hand, and its shareholders ~nd third per.6onson the
other, the corporation looks only to its books for the purpqse of determining who its
shareholders are. It is only when the transfer has been ~ecorded in t~e stock and
transfer book that a corporation may rightfully regard th~ transferee +s one of its
stockholders. This is the import of Section 63 of the Co~e which ~ta~esthat "No
transfer, however, shall be valid, except between the pilrties, unfil t~e transfer is
recorded in the books of the corporation showing the nifTles of thit p,arties to the
transaction, the date of the transfer, the number of the c&tificate or!certificates and
the number of shares transferred."l0 :

I ,, , ,
Thus, membership in a condominium corpora~ion is eJid4nced by a

Condominium Certificate of Title ('CCT'') issued upon full ~ayment of tHe unit,l1 The
presumption is that holders of duly issued CCT are cOlhsideredmembers of the
condominium corporation.12 i

i i
I , ~

As you represented, there is a CCTcovering subject!unit, albeit it! is still in the
name of EPCIB,not that of BDO. i

, 1, ,

In this connection, please note Section 3, Article II of the ! B~-Laws of LV
Locsin, which states: ,

I i,

"Section 3. Certificatesof Membership.EachunIt owner shall:be
issueda certificate of membershipwhich shall be in ~uch form cis~he

i 1
r

IOYicente Ponce VS. Alsons Cement Corp .• et aI., G.R. No. 139802, 10 Decem~er 2002.
IISEC-OGC Opinion No. 31-03 dated 26 May 2003 addressed to Jose Oscar $. Salazar.
12SEC Opinion dated 2 October 1992 addressed to Atty. Angel R. Quimpo. ;
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Board of Director may determine and prescribe. It shall e signed 9~tl e
President or Vice President and countersigned by the Secretary !pr bn
Assistant Secretary and sealed with the corporate seal.. Ii i

A unit owner, upon the sale, transfer, conveyanc or dispositen of
his unit, shall surrender to the Secretary for cancellation his certificate of
membership. A new certificate shall thereupon be issued by the Seerte ry
to the purchaser or transferee of the unit.

A member shall notify the Corporation of the 10 s, destruction or
mutilation of his certificate of membership, and the B~ard of DirJctJrs
may cause to be issued to him a new certificate of membership upoh the
surrender of the mutilated certificate or in case of 104 or destruftidn,
upon satisfactory proof of such loss or destruction," I : I
Considering all of the foregoing, especially the fJt that m$mberShip in a

condominium corporation is inseparable from ownership of a condominirum unit, the
Board of Directors of LV Locsin can reasonably be expect~~ to requi~e, las it should,
proof of ownership of BOO of the unit, before issuing a cerificate of m~mbership in
the corporation in favor of BOO. ::

iii
I f j,

This opinion is based solely on the facts disclosed In the quety 6nd relevant
solely to the particular issues raised therein. It shall Iikewife be und~rstjood that the
foregoing shall not be used in the nature of a standing rule binding upon the
Commission in other cases or upon the courts.13 If, upoln investig~tic~n, it will be
disclosed that the facts relied upon are different, this Opini~n shall be! rehdered void.

Please be guided accordingly.

,
I

~
B. GARCIA

Charg~ !
i !

I

Very ~ruly yoursi;

I
VESPERJ

OffiCr I
I

13Supra, Note 4, par. 7.
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