
132 ATENEO LAW JOURNAL 

CONCLUSION 

If anything is clear from the foregoing analysis, it is the theme, that 
contrary to the avowed intention of the tax authorities to minimize the 
taxpayer~s discretion in the computation of his income tax liability, effect
ive measures may still be pursued by a taxpayer desirous of reducing his 
incolbe tax liability. The theoretical foundation of such techniques were 
laid down in cases justifying tax avoidance attempts of highly paid ex
ecutives but there is no reason why they cannot also be invoked by lower 
paid workers and laborers. It is therefore crucial for employer and employee 
to get together and forge a compensation packag~ that gives the employer 
a fair return for his capital, the employee the true worth of his labor, and 
the government its just dessert. 
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Corporate existence commences on the date on which the Securities 
and Exchange Commission issues a certificate of incorporation under its 
officiaJ·seal. 1 From that moment the corporation becomes a sui juris; by this 
statutorily created fiction the acts of the corporation, together with the 
rights and obligations arising therefrom, are its own separate and distinct 
from those of its shareholders, directors and officers2 Conversely, acts of 
the latter do not affect the corporation unless certain legal requirements are 
complied with.3 There are exceptions ttl this principle of separate corporate 
personality whereby courts impute to the directors and officers, as well as 
those others purporting to act for the corporation, personal liability for the 
consequences of their acts. This process is commonly called "piercing the 
corporate veil".4 Similarly, consequences of the acts of natural persons will 
be imputed to the corporate persona in some instances.5 In this essay we will 
examine some of those instances when company directo~s,will be held per
sonally liable for their acts performed in their capacity as members of the 
board of directors. 

The Corporation Code of the Philippines<> provides: 
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1Section 19, Corporate Code of the Philippines; Batas Pambansa Big. 68,iapproved 
l~l~Q \ 

2 Mindanao Motor Line, et al. v. Court of Industrial Relations, \J.R. No. 18~18, 29 
November 1962. 62. 

3 campos and Lopez..Campos, Notes and Selected Cases on Corporation Law. Com· 
munity Publishers, Inc., Manila, Philippines, 1969. 

4 McConnel v. Court of Appeals, 59 O.G. 3925 (1961 ); Collector of Internal Revenue 
.v. University of the Visayas, G.R. No. 13554, 30 November !964; U.S. v. Milwaukee 
1Refrigeration Ttansit Co., et al., 142 Fed. 247 (1905); Ballantine, on Corporations, 

f cited in Campos and Lopez-Campos, ibid., at 99. 

~The corporation may, through its stockholders, ratify unauthorized acts of indivi· 
duals pur~orting to act on its behalf, thereby adopting said acts as its own. (Battelle v. 
Norhtwestem Cement and Concre~e Pavement Co., 37 Minn. 89, 33 N.W. 327; Builder's 
Duntile Co. v. Dunn Mfg. Co., Wy. 569, 17 S.W. 2d 715 (1929); Campos and Lopez
Campos, op. cit., at 213 and 179. See also, Sections 32-34, Corporation Code of the 
Philippines. 
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