" “'HiE. GORPORATION SOLE IN THE PHILIPPINES! CORPORATION SOLE

I. DIFFERENT WAYS OF HOLDING TEMPORALITIE
OF RELIGIOUS SOCIETIES

Javier J. Nepomuceno™

ocieties may hold their temporal properties:

. 1. A corporation sole may be incorporated under the provisions of sec-
ions 154-159 of the Corporation Law, Act 1459.

2. A corporation aggregate may be incorporated under the provisions of
ections 160-164 of the Corporation Law, Act 1459. :
. 3. The properties may be held in the name of three trustees, without need

f incorporating either the religious society or the trustees, under the pro-
jsions of Act 271.2

INTRODUCTION

HE Philipﬂ'me law on corporations solle is found in exactly _six arti¢

of the Corporation Law, namely, Articles 154.1.-.15'9, and a.bout a- s

of cases decided by the Supreme Court of the Phiiippines during the earls
years of the American regime.

The very term “corporation sole” would
for it seems to imply a contradiction.
comes from the Latin corpus (body) and corporare
implies a plurality merged together or shaped into one.
into one that which is already one? . .

That, however, is exactly what the corporation sole i
consisting of one, and only one, individual person. ‘ .

It is the purpose of this Article to delve deeper into the corporation sol‘
{0 find out more about its nature, examine ‘the legal problems that confront
it in the Philippines, and propose solutions to those problems. :

This is not intended to be a study of religious societies in‘ general, but
only of those which have chosen to avail themselves of the mcorpor'fmon
device of the corporation sole. Necessarily, refe'rences'a‘nd comparisons
have to be made with the legal principles gv?vernlng religious soc1et1e§ in
general, especially those organized as corporations aggregate, but these have
been kept to a minimum.

Most of the legal problems involv
pines are, or are related to, cox&ititutional ;;r

i of the state, the power -0 ¢
::iafiz]rllfeai?iwte}fe nationalistié provisions on acquisi‘tion and o.w‘nershlp .of
lands. Even as to these points, this Article is cf)nfmed to. re11g19u§ some—-
ties with éorporati_ons sole. Constitutionzfl questions affecting re.hgloush s;)e
cieties in general, like freedom of association and freedom of religion, have

been avoided.

sound strange to the uninitiate
The word “corporation,” whic
(to shape into a body)
Why then sha

4. The properties may be held and administered by a trust corporation
corporated under sections 56-57 of Republic Act 337, otherwise known
s The General Banking Act.

’

~Corporations sole, which are the subject of this Article, are composed
f only one person—the bishop, chief priest, or presiding elder of the reli-.
ious society—and are authorized by law in cases where the rules, regula-
ons, and discipline of the religious society concentrate the management of
s properties in one such person.

s — a corporatio

A corporation aggregate may be formed when at least two-thirds of the
embership of the religious society give their affirmative vote or written
onsent thereto, and provided that the incorporation of the religious society
not forbidden by competent ecclesiastical authority, or by the rules, regu-
lations, or directors or trustees, numbering not les$ than five nor more than
board of directors or trustees, numbering not less than five nor more than
fifteen. The law does not specify how these directors or trustees are to be
elected, although the general rule in non-stock corporations is that directors
are elected by obtaining the highest number (plurality) of votes at a meet- )
ing where a majority of the members entitled to vote are present.? A cor- .
poration aggregate needs the consent of a majority of the members in order '
to purchase, hold; mortgage, or sell real estate. By-laws for the govern-

ment of the corporation may be adopted, the language of the law being per-

missive? unlike by-laws of .ordinary corporaticns, which according to the

law must be adopted within one month after filing of the articles of incor-

ing the corporation sole in the Philip—_.
ovisions and concepts, such as
eminent domain, the power of

The second part will appear in the next

! Sec. 2 of Act 271 provides: “Such religious institutions, if not incor-
porated, shall hold the land in the name of three trustees for the use of such:
association; the trustees shall be selected by the directing body in the Philip-
pine Islands for such associations, and vacancies occurring among the trustees
by death, resignation, or other cause shall be filled in the same manner-as the
original selection.” o

+ * Act 1459 § 31 (hereinafter cited as CORPORATION Law).

’_ CORPORATION LAW § 161 uses the phrase: “may be adopted . . . .” (Em-
- phasis added.) R

+ This is the first of two parts.

issue. . ‘
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poration,* although failure to file the same would seem to have no adverse
effect on the status of the corporation. .
Under Act 271, the state specifically grants religious associations of a
sorts and denominations the right to hold lands in the Philippines, upo:
which to build churches, parsonages, or educational or charitable institu.
tions. The law includes all religious associations whether incorporated i
the Philippines, or incorporated in another country, or even if not incor-

The land must be held in the name of three trustees, who:

orated at all.
por The trusteg

will hold the same for the use of the religious association.
need not themselves be incorporated.

The Supreme Court, in a recent case® has ruled that Act 271 must b
deemed repealed insofar as it is incompatible with the provisions of_ ;h
Constitution, which prohibits the transfer of land except‘to guallfled ind
viduals, corporations and associations.® With this qualification, therefore,’
Act 271 is still in force. ‘

Trust corporations, under the provisions of the Genera} Banl.(ing Act, are
those formed for the purpose of “acting as trustee or adrmnistcr{ng any trust;
or holding property in trust or on deposit for the use, benefit, or behoof

"7

of others. :
© Trust corporations are expressly granted the power to “accept a.md execute
any legal trust confident to it . . . by any person or corporation for t},l’q
holding, management, and administration of any estate, real or personal, fee 8
It seems, therefore, that a person may create a trust in favor qf a religious
society and place the holding and management of the properties conveyed :
in trust to a trust corporation. } o
Whether a religious society not incorporated may convey property in trust -
to a trust corporation would present a different question, inasmuch as when
the statute specified that the trust must be confided tf’ the 'trust corpora-
tion by a court of record c= by a “person or corporation,™ it would seem
to imply that the term “person” as used therein only refers to natural per-
sons. However, an unincorporated religious society could, by vote of its
members, authorize its head to make the necessary conve):ance to”the trust
‘corporation, which conveyance would then come from a “person.

Unlike corporations sole and corporations aggregate, and alsg unlike t.he
three trustees specified in Act 271, trust corporations are, by their nafure, in-
corporated for financial or business purposes, for the purpose of making pro-
fits, while the aforementioned entities are formed mainly to hold and. ad-
minister the properties of religious societies, and are basically non-profit.

* CorPORATION ELaAw § 20. .

5 Register of Deeds v. Ung Siu Si Temple,
¢ PHIL. CoNST. art. XIII §§ 1 & 5

' R.A. No. 337 § 56. .
8 Id. at § 58 (e). .

® Ibid.

51 0.G. 2866 (1955).

“restored to at least the minimum of three.

. establishment, or a civil office, or even the crown.*
- been held to be corporations sole in English Law: the king, a bishop (Church
- of England), an archdeacon (Church of England), a canon or prebendary,

TYPE OF RELIGIOUS SOCIETY SOLE  AGGREGATE
Roman Catholic dioceses and prelatures ............oeeunn.. 28 —
Roman Catholic religious orders and societies ............. 18 15
Roman Catholic single convent communities ................ 3 9
Roman Cathelic confraternities and
associations of laymen ........ooiiiiiiiiiiiiiiiiiaan. 1 3
Other Roman Catholic organizations ...........coveennnnn. — 7
Aghipayan . ....oiiiiiiiiiiiiiiiiii e i 2 3
 Iglesia ni Cristo ..ovuvvveiinieiiinin i 1 —
- Proiestant and other Christian denominations . ... 27 12
Protestant and other Christian assemblies and syn — 22
Chinese Buddhist and Christian groups ................... 2 28
Mohammedan ........oviiiiiiii it i s 1 5
Jewish . .o.uuii i i i e e e — 2
TOTALS +vvnvenrnvernnnnrneneannennnns 83 214

CORPORATION SOLE am

Different sects have their favorite methods of holding properties. The
Moravian, Anglican, and Catholic churches prefer the corporation sole.t
Most churches organized under the presbyteral or congregational systems
in the United States seem to favor the use of trustees, incorporated or un-
incorporated, while in the Philippines these same churches favor the forma-
tion of corporations aggregate under sections 160-164 of the Corporation

II. HISTORICAL BACKGROUND

Among the ancient Romans, the corporation sole was unknown,'? and
each corporation had to have at least three members, the corporation being
known as a universitas or collegium; however, even if the membership was
eventually reduced to one, the corporation was still considered to exist,*
apparently with the expectation that the membership would eventually be

The concept of a corporation sole was a creation of English law for the
purpose of holding in perpetuity the property and rights of an ecclesiastical
The following have

the Chamberlain of London, the master of a hospital, a parson, a vicar or

*© 76 C.J.S., Religious Societies § 58, at 825 (footnote).

" A compilation from the records of the Securities and

. I 3 Exchange Commis-
sion' shows the following figures:

* Among the Romans, all corporations were aggregate, and Blackstone says
that with regard to sole corporations, consisting of one person only, the Roman
lawyers had no notion of them. FLETCHER, CYCLOPEDIA OF THE LAW OF PRIVATE
CORPORATIONS c. 3, par. 52 (1943 ed.) (hereinafter cited as FLETCHER).

¥ Under the Romans, corporations were always aggregate. They were called
universitates or collegia, from many being gathered into one. The maxim of
the Roman law was that tres faciunt collegium, although if, by a subsequent
contingency, the number was reduced to one, the corporation was still considered
to exist. In such a contingency, the maxim was si universitas ad unum redit,
et stat nomen universitatis. 14 CJ., Corporations § 39, at T1.

* FLETCHER c. 3, par, 52,
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vicar choral.® A Roman Catholic bishop, however, was held not ‘to A
a corporation sole in an Irish case, and therefore his rights did not pa;
to his successor upon his death.** Unlike the corporation sole in the Phj
ippines, the English common law corporation sole was nf)t confined to rej
gious societies, for even some public officers were considered corporationg
sole; and the corporation sole was recognized as such without any neegd

of formal incorporation. )
Amazingly, however, although its bishops, vicars, parsons, and oth
church officers were considered as corporations sole, the Church of Eng-:
land itself was, in its aggregate description, not considered a corporation.
at all; it was, rather, “a compendious expression for the religious establis
ment of the realm, considered in its aggregate under the superintendence
its spiritual head.” Thus, a donation to the “Church of England” was l:leld
invalid, inasmuch as no such corporate body existed in legal contemplation,
and therefore it could not take a grant of land eo nomine (in that name).f’
Lord Chief Baron Gilbert wrote that according to the superstition of:
that age, abbots and prelates were supposed to be married to the ghurch,;
and as husbands and representatives of the church, they had the rlght.of-
possession of the estates of the church, just as a husband in. that' pcrlod-
held possession and control of the properties of his wife, a'nd in this capa-
city the abbots and prelates could maintain actions regarding such proper-
ties, and recover them from adverse possession .of third persons; they also
held title thereto as if they were the owners thereof, in order to prevent
any possible reversion of donated properties back to the donors thereof.®
In England, certain laws were ¢énacted forbidding the a_]i.enatic?n of land
to religious corporations, thus. preventing them from acquiring _dlrectly the
real property they needed, and which generous donors often desired t(.) con-
vey to them. Also, some of the orders had vows of poverty, and it was
inconsistent for them to hold property in their own names. These resorted
to the device of having the land conveyed to an individual, who held it for
the use of the réligious order, the members thereof then having the bene-
ficial use of the land, although they did not hold the title.*®
Foreign sovereigns have also been regarded as corp(_)ration§ sole,”f 'al-
though this must have been in cases where the sovereign claimed .dlvme
right, or under some other theory under which sovereignty lodged in the

* XIII English and Empire Digest 275-76.

* Id. at 276. L. . .
" At common law the Church of England, in its aggregate description, is

d a corporation. It is indeed one of the great estates of the realm;
g\(ﬁ ;iteeirsneno zxinore,p on that account, a corporation than the nobility in their col-
lective capacity. Town of Pawlet v. Clark, 18 U.S. (9 Cranch) 292 (1815).
* Ibid,

» Bocert, HANDBOOK OF THE LAW OF TRUSTS 9 (1952 ed.). .
® Foreigx,l sovereigns and nations have been regarded as sole or aggregate
corporations, according as the sovereignty was in the monarch or in the people.

FLETCHER c. 3, par. 53.

Closkey v. Doherty,

v. Dunning,
122,
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monarch from some source other than the people, because where the sover-
eignty resided in the people, the nation was regarded more as a corporation
aggregate.!

The common law doctrine on corporations sole found its way into the

- United States, where isolated cases arose in connection with the subject

in the eighteenth, nineteenth, and early part of the twentieth centuries. Most
of the American cases deal with bishops of the Roman Catholic Church,
as do the Philippine cases on the subject. Among the states that have
recognized the existence of common law corporations sole, without need of
formal incorporation, were Kentucky, Florida, Ilinois, California, Towa, and
New York.

In Kentucky, a Roman Catholic bishop was recognized as a corporation
sole, and it was held that a change of name of said corporation, effected
merely by eliminating the words “and his successors in office,” which were
formerly attached to the official corporate name did not change the identity
of the corporation.?

In Florida, it was held that a Roman Catholic Bishop was a corporation
sole under the common law, and inasmuch as the common law doctrine on
corporations sole had not been repealed by the organic or statutory law
of the state, said common law doctrine remainéd in force in that state.?

An Illinois case recognized the Roman Catholic Archbishop of Chicago,
the late George Cardinal Mundelein, as a corporation soie, without any
objection being raised in connection with this point.2

In Massachussetts, cases held that a minister holding parsonage lands
granted for the use of the incumbent minister of the town or parish was a
corporation sole, and as such was capable of transmitting title to said lands
to his successor in office.2s

The California court recognized the position of the Roman Catholic Arch-
bishop of San Francisco as a corporation sole.® . It was even held in that
state that a priest of a Catholic mission was, in respect to the lands of the
mission, in a position analogous to that of a corporation sole, and there-

fore he could in that character maintain an action, in his own name, to

recover possession of lands of the mission.?”

# Ibid. .
* A mere change in the corporate name is not a divestiture of title.
97 Ky. 300, 30 S.W. 649 (1895).

® Reid v. Barry, 93 Fla. 849, 112 So. 846 (1927); Willard v. Barry, 113

Me-

Fla. 402, 152 So. 417 (1933).

* People ez rel. Pearsall v. Catholic Bishop of Chicago, 311 II1. 11, 142 N.E.
520 (1924). See also: Chiniquy v. Bishop of Chicago, 41 IIl. 148 (1866).

* Weston v. Hunt, 2 Mass. 500; Inhabitants of First Parish in Brunswick
T Mass. 445; Boston Overseers of the Poor v. Sears, 22 Pick. (Mass.)
* Archbishop of San Francisco v. Shipman, 79 Cal. 288, 21 Pac. 830 (1889),
* Santillon v. Moses, 1 Cal. 92 (1850).
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The Civil Code of California’ contains provisions® on the incorporat
of corporations sole similar to the provisions of the Philippine Corpora
Law, which was patterned after the statutes of the former. ' :
In Iowa, the court bent over backward in ruling that a Roman Catholi
bishop, a corporation sole, was qualified to receive in trust a bequest in ex-
cess of one-fourth of the donor’s property although under the local statutes
the donor could not bequeath more than one-fourth of this property to
any institution or corporation, inasmuch as he left a wife, a child, or a
parent. The court ruled that although the bishop was for some purposes:
a corporation sole, he was nonetheless an individual, and what he might:
be disqualified to do in his corporate capacity, he could nevertheless do in
his individual capacity.? .
Recent United States cases involving corporations sole are quite scai'ée,—
and it is the opinion of the authorities that the corporation sole is obsoles
cent in America, and has practically passed out of the law.** The mor
common manner of holding properties of religious societies is through the’
medium of trustees, usually incorporated, holding the land in trust for ‘the:
religious society under the authority of the congregation or of the church
authorities.

# Sec. 602 of the California Civil Code reads: “Religious societies may,

become a corporation sole—Whenever the rules, regulations, or discipline of .any.
religious ‘denomination, society, or church so require, for the administration of
the temporalities thereof, and the management of the estate and property there-
of, it shall be lawful for the bishop, chief priest, or presiding elder of such reli-
gious denomination, society, or church to become a sole corporation, in the man-

ner prescribed in this title as nearly as may be, and with all the powers and"

duties, and for the uses and purposes ‘in this title provided for religious incor-
porations, ‘and subject to all the conditions, limitations, and provisions in said’
title presecribed.” :

Sec. 602a. ‘“Every corporation sole shall, however, for the purposes of the

trust, have power to contract in the same manner and to the same extent as -

a natural person, and may sue and be sued, and may defend, in all courts and
places, in all matters and proceedings whatever, and shall have authority to
borrow money, and give promissory notes therefor, and to secure the-payment
thereof by mortgage or other in lien upon property, real or persenal; to buy, sell,

lcase, mortgage, and in-every way deal in real and personal property in the-

same manner that a natural person may, and without the order of any court:
To receive bequests.and- devises for its own use or upon trusts to the same ex-
tent as natural persons may; and to appoint attorneys in fact, . . . pg‘ov’lded,
all property held by such bishop, chief priest, or presiding elder. shall be in trust
for the use; purpose, and behoof of his religious denomination, society or
church.”

® While a bishop is for some purposes designated a “corporation,” he is
none the less an individual and as such may act as a trustee for any legal
purpose. Rine v. Wagner, 135 Towa 626, 113 N.W. 471 (1907). )

 The corporation sole is obsolescent in American law by reason of changed
conditions rather than from any substantial change in the law. Whlle it.is un-
common, and possibly in some states not sanctioned by statute, it has not dis-
appeared nor become ‘entirely obsolete, and there is authority that, where the
common law is in force, a corporation sole may exist without any statutory
authority. FLETCHER'c. -3, par. 52.  Corporations sole have practically passed
out of the law in the United States. THOMPSON & THOMPSON, COMMENTARIES
ON THE LAw ON CoRrPORATIONS par. 17 (3d ed. 1931) (hereinafter cited as

THOMPSON) . : .

- being, which terminates when he dies, and his artificial or legal personality

- by legal fiction is deemed to continue uninterrupted and unchanged.?*

- property to a person is made to him and “his heirs and assigns,” while a

Law § 192.

CORPORATION SOLE

In the Philippines, the corporation sole device seemed to have been pri-
marily intended for the benefit of the Roman Catholic Church, under whose
rules and canons the control of its properties is vested in the bishops, who
ssess almost full authority in dealing with said properties. At the time
when the Corporation Law was enacted,®* the Roman Catholic religion held
he great majority of the people of the Islands. Protestant denominations
-were just sprouting, and the Filipino Independent Church, or Aglipayan sect,
‘was still trying to consolidate its hold on the portions of the couniry where
t had prevailed, through a series of legal cases for the possession of churches
nd other properties formerly held by the Roman Catholic Church, said
ases invariably being decided in favor of the latter church.

IT1. NATURE AND ATTRIBUTES OF THE CORPORATION SoLE

A corporation sole consists of one individual endowed with corpbrate
powers.”  When the incorporated person vacates the office by death, re-
signation, removal, or any other manner, his successor in office becomes the
corporation sole,® This incorporated person thereby acquires, by fiction
of law, two personalities or characters—his natural character as a human

as a corporation, which survives him when he dies, and passes on to his
successor in office, clothing the latter with the corporate personality, which

The principal attribute of the corporation sole, therefore, is that of per-
petuity.*®  When a ratural person dies, all of his properties pass on to the
heirs under his will orto those named by the law as his heirs, and these
heirs are usually those related to him by ties of blood relationship. Where,
however, this person has been constituted a corporation sole, whatever pro-
perties he holds in that capacity will pass, upon his vacating the office, to
the successor in office, and not to heirs .by nature or under the law. This
is the reason why, in conveyances in Anglo-American law, a transfer of

transfer of property to a corporation sole should be made to him and “his
successor in office.” If a transfer of property were made to a corpora-
tion sole without including “his successors in office,” the property was

* The Corporation Law took effect on April 1, 1906. See: CORPORATION

® Warner v. Beers, 23 Werd. (N.Y.) 108 (1840).
® FLETCHER c. 8, par. 50,

® Ibid.

® 2 KENT'S COMMENTARIES 273-T4 (13th ed.)

* Ibid.
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It is entirely possible for the legisiature to permit the incorporation of a
corporation sole for purely lay purposes.® Under the Corporation Law
of the Philippines, however, corporations sole may only be incorporated in
connection with religious societies.4* Although the corporation is usually
composed of an ecclesiastical personage, the Philippine corporation sole
is not an ecclesiastical corporation as that term js understood in the Eng-
lish law, namely, as a corporation either sole or aggregate composed ex-
clusively of ecclesiastical persons, and for purely religious ends.® The
corporation sole in the Philippines is not organized for the furtherance of
religion, but for purely secular ends.

deemed granted to him for his use during l.lis lifetime, but upon his dea
the property reverted to the donor or his heirs.*

The person constituted as a corporation sole does not need a corporate
name, requires no peculiar seal; he does not need to keep records or minutes
of his act, and does not need any corporate by—law§ to regulate his acts
as a corporation.®® Most of the legal points governing ordinary corpora-
tions are not applicable to the corporation sole.*

It is incorrect to say that a corporation sole is a corporzjltion composed 'of
a single member. An aggregate corporation, which consists of a plugahty
of persons, might have all of its capital stock transferred to one person, bpt
this would not constitute him a corporation sole.** The corporation re-
tains its original character as an aggregate corporation, inasmuch as the sole
stockholder may eventually redistribute his shares toloth'ers.“ Where an.
association, due to the large number of its membership, is allowed b.y’ther
law to act through its head, such as its president, for the purpose of facilitat-
ing the prosecution of lawsuits, the head or president does not thereby be--
come a corporation sole.? _

As a general rule, corperations, whether sole or aggregate, can be created
only by or under legislative authority,*® although the common law corpora-
tion sole, as we have seen, is recognized without need of mcm:poratlon of .
any kind. Unless restricted by constitutional provisiors, 1he. legislature mz:g
grant cerporate powers to one person, with power to associate ot}}ers with
him or to be alone exercising all of the powers of the corporation, and
later passing the same to his successor.** The grant‘of corporate powers
to a single person confers on him.the right to exercise all the cor'poratﬁ
powers thereby granted, alone and without need of taking any a§soc1atcs.
All his acts, when acting within -his powers, and upon the sub]ect-matfer
of the corporation, are the acts of the corporation.** Under general in-
corporation laws which establish a minimum number of stockholde.rs (ﬁ
members, the incorporation of a corporation sole would not be possible.

Neither should the corporation sole in the Philippines be confused with
religious corporations in the United States. Religious corporations are those
whose charter, powers, or purposes are used for the promulgation and fur-
therance of religious beliefs," said purposes being therefore directly con-
nected with divine worship or religious teaching.’? As already stated, such
is not the purpose of the Philippine corporation sole. As will be seen fater,
it would seem that religious corporations, in the strict sense of the term,
cannot be incorporated as such under the provisions of the Corporation
Law entitled “Religious Corporations.”s?

A. Two KINDS OF CORPORATIONS SOLE

In the United States, two kinds of corporations sole are recognized. One
kind is the person incorporated as a corporation sole for. his own benefit;
the other is the corporation sole constituted to act as trustee for the bene-
fit of others.* It would seem that the corporation sole in the Philippines
falls within the latter category, although the authorities are not unanimous
on the point.

B. WHO May ForM CORPORATIONS SOLE
IN THE PHILIPPINES '

ick. ( 122. Distin-

o ton Overseers of the Poor v. Sears, 22 Pick. (Mass.) in-
guishinlz?ietzreen’ a corporation sole and atgorporatlpn aggf:gai:itﬁ};z tcotuhr: f;;;l‘i
« t aggregate corporation, carries a fee, wi
‘s.uc.ces;soarsgral‘)?zi ao ;:;.ntg%o i corporation sole, Wlthm:lt mclu.dmg ‘succ’?ssors,'
carries a life estate only to the actual incumbent, who is the first taker.

® Ibid. .

® 18 C. J. S., Corporations § 15, at 393.

“ THOMPSON par. 17; F4LETCH.ER c. 8, par. 54.

“ FLETCHER c. 3, par. 54.

“ Brooks v. Dins’mlz)re, 15 Daly 428, 8 N.Y. Supp. 103 (1889).

i . 8, par. 50.
“ g:s:ﬁiﬁ}; %oomp%orp. v. Lamson, 16 Me. 224, 33 Am. Dec. 656 (1839).

i t be
i he corporation, although composed only of one person, cannot |
f‘ggg};:ise;aasse’atcgrpgrgtion sole ina;much asthe was fr:e ::Soacsiz?:gla;cteh g::e;sitglit:l
im; ation sole by its nature canno 2
hlm,“vgl:;ee;? gtgggxirSIGreen]. (Me.) 365 (1832); Penobscot Boom Corp. v.
Lamson, 16 Me. 224, 33 Am. Dec. 656 (1839).
“ ,

The Corporation Law states that any “religious denomination, society,
or church,” may incorporate a corporation sole.>

® In Maine, for instance, a corporation engaged in the logging business
. was thus organized. See: Penobscot Boom Corp. v. Lamson, 16 Me. 224, 33
Am. 656 (1839).

 See CORPORATION Law §§ 154-59.

* FLETCHER ¢, 3, par. 55; THOMPSON par. 18.

* THOMPSON par. 19,

® 76 C. J. S., Religious Societies § 1, at 737.

* CORPORATION Law §§ 154-64.

“ Jansen v. Ostrander, 1 Cow. (N.Y.) 670 (1824).

« 18 G. 1. 8., Corporations § 15, at 393. * CORPORATION LaAW § 154.
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A religious denomination or sect is a group of persons, more ro less clos
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ly associated, believing in the same religious doctrines.*®

A religious

ministry, providing the col
growth and improvement of the wor

a part.”

The term church in its broadest sense includes any organization for reli-
gious purpose, for the public worship of God.
it may include any denomination or sect he
may mean the congregation of a single place of worship.*®

Although the statute mentions only these three terms, t. .
thereof has been rather liberal. In the Philippines, corporations sole havé
been incorporated by. Roman Catholic bishops,
including some non-Christian ones,

society is a voluntary organization whose members are asso-
ciated together for religious exercises, for the maintenance and suppor} of its
nveniences of a church home, and promoting the:
k of the general church of which it is-

and congregations of priests or nuns.,

terms “religious denomination, society, or church,”
. Philippines, would include a dioce:
gious order or congregation compose
vows, a single convent or monastic h

that would prevent the incorporation o '
such as a confraternity or cofradia. ern
h to embrace all these different associations.

society, or church

of lay persons,
society” is broad enoug

The law does not permit every religious denomination,
sole; it is further required that the rules, regu-

eligious society must not be inconsistent with
and must not forbid it,*® otherwise the
oration, would have to do so under

to incorporat

lations and discipline of the r
the formation of a corporation sole,
religious society if desirous of incorp

e a corporation

and heads of C

se under a bishop or archbishop,
d of men or women under religious
ouse. There is nothing in the law
f a religious brotherhood composed
.The term “religious

the provisions governing corporations aggregate.

There are, in the United States, three principal forms of organizations of
iscopal ferm, the presbyteral, and the

dd the papal form as a fourth.”

" religious soci

congregational.®® Some authorities a
In the episcopal form of religious organization,
church is by bishops.®* In the presbyteral form, as

jeties: the prelacy or €p

terian churches, there is a governing

w 76 C.J.S., Religious Societies § 1, at 738.

¢ Elston

Ibid.
® (oRPORATION Law §§ 154-55.
w 76 C.J.S., Religious Societies § 2,

v. Wilborn, 208 Ark. 377,

The court stated in categorical terms:

ed, as regar 1 0
presbyteral, and congregational.
at 741 (footnote).

United States may be classifi
four groups: papal, episcopal,

76 CJ

S., Religious Socie?ies §1,

s 45 AM. JUR., Religious Societies § 2, at 723,

at

In a more restricted sense,
adhering to the Christian faith; it

he application

heads of other religious sects
atholic religious orders
1t would seem, therefore, that the
as understood in the

a reli-

the government of the
typified by the Presby-
body known as a “presbytery” com-

745.
158 AL.R. 179, 186 S.W.2d 662 (1945).
“SQo for as we know, churches in _the
ds the form of church government, into

)
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posed of the ministers and ruling elders within a certain district, and each
presbytery in turn sends delegates to the highest ecclesiastical tribunal, which
is the supreme body in the church.®* There is also an intermediate body,
called “synod,” composed of ministers and elders within a district of several
presbyteries.®*

The congregational form of religious organization represents an attempt
to apply the popular democratic form of government to church societies.
Each congregation is an independent group, the affairs of which are controlled
. by the will of the majority of the members, as expressed by their vote, to
which it is usually the duty of the minority to submit.®

A religious society with a congregational form of government would not
“be eligible to organize a corporation sole under the Corporation Law. Neither
'would a society with a presbyteral form be eligible, unless the rules and
discipline of the church permitted the concentration of administrative author-
ity in a single person, which does not seem to be the usual case.

Religious societies with the episcopal form of government would be very
well qualified to form corporations sole, inasmuch as they concentrate ad-
ministrative power over a district or diocese in the hands of the bishop or
chief minister.

It may very well happen that a religious society may possess the congre-
gational form of government insofar as its internal and ecclesiastical affairs
are concerned, but may authorize contro! over its- properties by a single
officer, who would then be eligible for incorporation as a corporation sole.
In such case, it could happen, although we have no decided cases in point,
that the members of the congregation may be estopped from questioning
acts of the incorporated officer within the scope of his authority, even where

such acts may be contrary to the will of the majority of the congregation.

C. WHO MaY BE INCORPORATED AS A CORPORATION SOLE

The statute states that the person to be incorporated must be a bishop,
chief priest, or presiding elder, duly elected or appointed as such in accord-
ance with the rules, regulations and discipline of the religious society. As
evidence of his position, he is required to file a copy of his commission,
certificate of election, or letter of appointment as such bishop, chief priest,
or presiding elder.®

An ordinary priest, who ranks below a bishop, cannot incorporate as a ,
corporation sole. The term ‘“chief priest” may include the superior or
provincial of a religious order, and the head of a prelature or prefecture

“ Id. at T44.

“ Id. at 745. .

“ Elston v. Wilborn, 208 Ark. 877, 158 A.L.R. 179, 186 S.W.2d 662 (1945);
Mitchell v. Church of Christ, 221 Ala. 315, 128 So. 781, 70 A.L.R. 71 (1930).

® CORPORATION Law § 156.
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who sometimes is not a bishop; and it includes a priestess who heads a rel;-
gious society. ’

An elder is a member of the governing board of a religious society.
While a bishop or chief priest is usually a clerical person consecrated to
holy orders, a presiding elder may be a layman who heads a religious socie-
ty. The term presiding elder would include heads of women religious com-
munities, heads of sodalities or “cofradias,” heads of lay brothers’ congre-
gations. ‘

It is not enough that the applicant for incorporation be a duly appointed
bishop, chief priest, or presiding elder. It is further required that, under
the rules, regulations and discipline of his religious society, he must be
charged with the administration of the temporalities and the management
of the estates and properties of the religious society within a definite ter-
ritorial jurisdiction.®®

Under this requirement, titular bishops of a church, such as the Roman
Catholic Church, who are appointed as bishops of dioceses no longer in

existence, would be ineligible for incorporation as corporation sole, unless -
they were in actual charge over a definite territorial jurisdiction, such as a .

prelature.

D. PURPOSE OF CORPORATION SOLE

The statute states that the purpose of incorporating a corporation sole
in the Philippines is for “the administration of the temporalities and the
management of the estates and properties of his religious denomination, so-
ciety, or church.”® The corporation sole in the Philippines, therefore, is
not concerned with any religious matters, but only with temporalities, which
term includes the lands, buildings, and other properties of a religious society,
real and personal, as well as its revenues from its various sources of in-
come.” Temporalities have also been considered, in a more restricted sense,
as comprising only the propeicy of a religious society not used exclusively
for religious worship,™ bui a review of the Philippine cases will show that
this latter definition has not been followed in the Philippines inasmuch as
many of the cases involved the possession of properties devoted exclusively
to religious worship,-such as churches and chapels. The cases indicate that
the broader definition of temporalities, as including all properties of the
church, is followed in this jurisdiction. If the more restricted definition
‘were followed, there might arise the case when a litigation involving posses-
sion of a church building may be dismissed by the court on the ground that
said building, being devoted to exclusively religious uses, was not comprised

¢ 76 C.J.S., Religious Societies § 22, at T69.
® CORPORATION LAaw § 155 (3).

® Ibid,

" 62 CJ., Temporalities at 308.

" 7 R.C.L., Corporations § 17.
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among the.“temporalities” of the church, and therefore was outside of the
dmmthatxve jurisdiction of the corporation sole, which existed only for
the administration of “temporalities.” Clearly such a view would ngt b

enable. . )
The temporalities of a church could very well be administered by a natu-
‘ral person, but upon his death, problems might arise in connection with
succes§1on'to the properties. Such properties as might have been reois-
tfered in his name may, through the operation of the laws on successi‘;n

-fmq their way to his heirs, instead of his successor in office in the religious,
somety: It was this need for securing the succession of the properties for

'the religious society that led to the creation of the corporation sole device

in England.” The purpose of the corporation sole, therefore, is not mere-

ly to administer the temporalities of a religious society, but, also to hold

fmd transmit these temporalities to successive incumbents of the office. And

inasmuch as said temporalities are for the use of a religious society, for

the worship of the Almighty, who must necessarily be eternal as beli’eved

: b'y practically all religions regardless of creed, it follows that this succes-

sion must be perpetual, as religion is intended to be perpetual,

E. THE CORPORATE NAME

While in the case of ordinary private corporations, the Corporation Law
requires the registration and use of a corporate name,™ there is no such
requirement in the case of corporations sole. It has been held that a cor-
,p.oratlon sole may maintain an action in his own name to recover posses-
sion of lands.™ In some of the American cases, the personal name of the

bishops were used,”™ while other cases were br i
: R ought b -
ficial title of the bishop.™ P o st the of

In the Philippines, too, practice has not been uniform. There are several

cases brought by or against the bishop’s personal name,” but most of the
later cases were brought by or against the bishop’s official title.’s

: FLETCHER c. 3, par. 52.
"’ CORE:ORATION Law § 6 (1).
. IS{a,p;xllonf;;v. Moses, 1 Cal. 92 (1850).
. eld v. Barry (bishop), 93 Fla. 849 1 ;
(blsyeo%) \}rl.b_l)ghertg, 97 Ky. 800, 30 S.W. 6:1911(21895505 %46 (192D); MeCloskey
rchoishop of San Francisco v. Shipman, 79 C 1'
P : ) > , Cal. 288, 21 Pac. 830 (1889 H
52(33p(1t199§:z)‘1el. Pearsall v. Catholic Bishop of Chicago, 3’11 IIL 11, 14(2 N.])E}.
* Hacbang (bishop) v. Director of Land i
. - Di; s, 61 Phil. 66 ;
1(})15}31};);13) v. Fernandez, 55 Phil. 307 (1930); Harty }archgis}gg)%)\;. \é’:;zé)iia
T 1[.).450.(1908); Dougherty (bishop) v. Evangelista, 7 Phil. 37 (1906) ’
(1025} irector of Lands v. Roman Catholic Bishop of Zamboanga, 61 Phil 6:44
); Santos v. Roxpan Cat!wlic Bishop of Nueva Caceres, "45 Phil.’ 895

367 (1918); Government v. Roman Catholic Archbishop of Manila, 35 Phil 935

1916) ; ic Bi i
l(’hil. ?);OOR(OIIS?Q) .Cathol_lc Bishop of Nueva Segovia v. Insular Government, 26
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In.a proceeding for land registration, the court h:f\s held that the prop
ty should not be registered in the name of the “]'315hop of Nueva Sego
in trust for the'use, purpose, behoof and sole benefit (?f the Roman Catho) i
Apostolic Church” but only in the name of the' “Blshop_ of Nueva _SeEQ
'via.”® In the same case, the court stated that it has been the practice o
our courts to bring actions and proceedings in favor of the Boman Cath
Church in the name of the bishop or archbishop of the locality. .

Maay of the cases, however, were not brought in the name of the blShOPl‘
but in the name of the Roman Catholic Church.® )

In the case of Alonzo v. Villamor,® the case was brought by Fat?ler Alo
70, 2 Catholic priest, to recover certain articles tflken. from a (‘Iatl’whc churc|
Objection was raised to the bringing of the aCtl?l’l' in the priest’s name, b
the court waived aside the objection, and permitted the amensimem of th
pleadings by substituting the name of the ‘iR(?man' Catholic Apostql
Church” in the place of the name of the plaintiff priest. .It .wou!d seem’
that the ruling in this case, in which the priest broug_ht act{on in his name
with the tacit consent of the bishop, would be inapplicable in a case where
a priest brings suit without the bishop’s authorization. . o

Articles of incorporation of corporations sole, filed }mth .the_Securmesv
and Exchange Commission, display a similar lack of uniformity in the use
of ‘corporate names. : o

Many use the name of the religious society itself, e.g., .Igle51a ni Q{lsto, C
gregation of the Most Holy Redeemer, Madres Franciscanas Misioneras
Maria, Tun Chi Temple, Inc., etc. )

The majority use the official title of the incorporatiflg digmtary,ce.g., Ro-
man Catholic Archbishop of-Manila, Roman Cathoh‘c Prelatfe of Inf-anFa,
Inc., Supreme Bishop of the Tglesia Filipina Independiente, Prior Provincial

on
de

de 1a Corporacion de Padres Dominicos o Sagrada O.r‘de.n de Pred'ic'adores de-
la Provincia del Santissimo Rosario de las Islas Filipinas, Presiding Elder

of the United World, Inc., etc. ‘ :
Some use the personal name of the incorporating church head; e.g., Rosa
Pefia Tongko, Sam Brown, Charles Henry Brent. )
A few use a title that describes the position held by the incumbent,
e.g., Ecclesiastical Head of the Agama Islam in Sulu.

® Roman Catholic Bishop of Nueva Segovia V. Ir}sular Government, 26
Phﬂ.‘“3101?m$;31%)a‘tholic Church v. Municipalities of Cebu, 36 Phil. 517'(11{917) r,l
Roman Catholic Church v. Municipality of Placer, 11 Phil. 315 (19078)1’%'10“%%6
Catholic- Church v. Municipality of Badoe, 10 Phil. 659 (1908), il,
(180]) 5 il 38 (o0 disposed of the objection by saying:
s ig Phil 318 (010) e corlll rt:;he 1:§¢:ne of the parish -priest, the regl
e Roman Catholic Church. I‘lIio one was r(riqsle_d ;)th(}ilés

i adings, proceedings -
or a new trial. The pleadings, p eedings Jn h

‘“Although’ the action was brought i
party . in interest was thd v
error, so there is no nee 2T
cli'lsrion are amended by substituting the name of the Roman

as plaintiff.”
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Another group is composed of corporations sole that have not registered
y corporate name at all.

Of these different corporate names used in practice, the one most appro-
priate for the corporation sole would seem to be the official title of the
incorporating bishop, chief priest, or presiding elder. The name of the
religious society is inappropriate since the society itself stays unincorporated,
only the head being incorporated. The personal name of the incorporator
would result in an absurdity when applied to his successor in office. The
complete omission of a corporate name would lead to difficulties in the
‘drafting of contracts, conveyance and titling of properties, prosecution of
suits, and similar matters.
~ What happens when the official title is changed, such as when a bishopric
is elevated to the rank of archbishopric, or where a prelatixre becomes a
full-fledged diocese and the head is no longer a prelate but a bishop? It
would seem proper in such case to file'amended articles of incorporation
with the Securities and Exchange Commission to register the new name.
In the United States, the ‘question arose, when the corporate name was
changed, as to whether it was necessary to' convey properties- from the old
name to the new one. The court answered:

‘We think it manifest that 4 mere change in the corporate name is not a
divestiture of title, or such a change as would require a regular transfer.of
title to property, whether real or personal; . . .b'the‘ last-named corporation be-
ing the same as the first, and held for like purposes and by the same per-

* som, . . .%® .

F. CONTINUITY OF CORPORATE LIFE

The purpose of the corporation sole being to hold the temporalities of
a religious society in perpetual succession, the law requires that one of the -
requisities for the incorporation of a corporation sole is that the rules, reg-
ulations and discipline of the religious society przvide a manner of filling
vacancies in the office of bishop, chief priest, or presiding elder.®® There-
after, if the incorporated office should ‘be vacated by the incumbent, by
death, resignation, removal, or any other manmuer, the successor .in office
shall become the corporation sole upon liis accession to the office.* The
only requirement imposed by the law on the successor in office is to file
a copy of the commission, certificate of election, or letter of appointment:
of such successor, with the Securities and Exchange Commission together
with ten pesos as filing fee.*

Sometimes the successor in office is not appointed or selected im-
mediately after the. office is vacated, resulting in a temporary vacancy in

8 McCloskey v. Doherty, 97 Ky. 300, 30 S.W. 649 (1895).
¥ CORPORATION Law § 155 (4).

% Id. at § 158.

% Ibid.
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i ice. Here, again, the law goes.by reference to th
:;aesln:;);slzrt?;ii c;fr?d discipline of the religious :gocwty,dand st;t:rse dths
durir;g such vacancy the person or persons au.tl}orlzed an emp:)he estatey
the religious society to administer the tempm:ahhes ;nd ?;;ai; A
and property during the vacancy shall “exercise all the p

2786

of the corporation sole during such vacancy.

In the Roman Catholic Church, the Holy See may appoint an administrator :

apostolic for a vacant diocese, or even when the incumben;blshop is still
i i illness or other causes.
ive but incapacitated due to age, 1 . o ; s o
::r::rgency sufh as when the bishop is in captivity, exiled, or o-thirwtzel:;l
habilitated, the administration of the diocese will fa}fl ;)n the w-capefled in
! . . » m .
i i the bishop; if both fail or are i .
arother priest appointed by
:311- of the \P;/ays already mentioned, the cathedral chap'ter shall ;r;l)epnc;lr:] a
vic):zr capitular to take over the reins of the diocese until a perm »
i i inted.®®
cessor to the bishop is appoin N t
B ) . 3 e "
The law does not require any registration of the commlssmndof tl{(ta tr?
i ither does it state
ini i ses of temporary vacancies, nei ]
porary administrator in ca ration st it ol
inistrator becomes the corpo! le; \
that the temporary adminis : ol
ty of the corporation
ise all the power and authority
states that he shall exercise a o ihe corporaton
i % . In a way, therefore, the continuity .
sole during the vacancy. ‘ ¢ ' o
poration sole may be said to be interrupted, inasmuch as there is no pe:
i iti t this time.
occupying the position a 3 "
Furthermore, the law realizes that the temporary admmlstra;o.r .cz;pp]ol(r: !
‘ i i ual or
ligious society may be an indivi
as such under the rules of the relig o e
' ince i the words “person or persons au
group or board. since it uses s - s
;ampcr))wered by the rules . . . to administer the temporalities and manz:if:
the estates and properties of the corporation sole c!urmg the vac\atc‘y .H. .be.
Thus, it may happen that the powers of a corporation sole may actually
exercised by a group or board under such circumstances. )
' ini ui
Should it be necessary for the temporary administrator tf) ;.)rosecute1 e; 1-s .
during the temporary vacancy of the corporation sole, it is not cle:

. ¢ .
what name the suit should be brought. ' .
the suit was prosecuted in the name of the Rev. Jorge Barlin, apostolic

administrator of the vacant diocese of Ambos Camarines.

® Id. at par, 3. )
* Copex Jurrs Canonrcr, Canon 312 (1918).
% 1d., Canon '429.

* CORPORATION ‘LAw § 158, par. 3.

* Ibid.

* 7 Phil. 41 (1906).

In cases of -

In the case of Barlin v. Ramirez,”* .
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IV. INcorrorATION OF THE CORPORATION SoLE

A. PROCEDURE FOR INCORPORATION

The incorporation of 2 corporation sole is effected by filihg with the
Securities and Exchange Commission the following:

a. Articles of incorporation.

b. Affidavit or affirmation of the bishop, chief priest, or presiding elder,
verifying the articles of incorporation, .

c. Certified copy of the commission, certificate of election, or letters of
appeintment of the bishop, chief priest, or presiding elder, duly _certified to
be correct by a Rotary public or a clerk of a court of record.

d. Filing fees, $25.00.2 . o

The contents of the articles are enumerated: in section 155 of the Cor-

poration Law and may be briefly ‘summarized as follows:

a. That the applicant is the bishop, chief priest, or presiding elder, "as
the case may be, of his religious denomination, society, or church, the name
of which is usually mentioned; and that he desires to become a corporation

- sole.

b. That the rules, regulations and discipline of said religious society are

not inconsistent with hjs beéoming a corporation sole, and that they do
not forbid it, '

c. That as such bishop, etc., he is charged with the administration of tem-
poralities and the management of the estates and properties of his religious

society, etc., within his territorial jurisdiction. The territorial jurisdiction
must be described,

d. The manner of filling vacancies in the office to be incorporated, - ac-
cording to the rules of the religious ‘society.

€. The location of the principal office of the corporation sole, which must
be within the Philippines.

The law states that the articles of Encbkporation must be verified by af-
fidavit or affirmation of the bishop, chief. priest, or presiding elder.% .. In
practice, ‘some articles of incorporation are drafted as affidavits, and some
are even so titled, instead of using the title “Articles of Incorporation”; the

Securities and Exchange Commission has been quite lenient in this, as in
most of the other requirements,

In the Roman Catholic‘Church, the commissions of the bishops ‘come

from the Holy See in Rome, and are written in Latin, the official language

" CORPORATION Law §§ 155-56.
% Id. at § 156. :
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fail to qualify as a corporation de jure, and thereafter its corporate existence
cannot be assailed collaterally by any person, and is subject to attack only
in a direct proceeding by the state. In the Philippines, it has been held that
to qualify as a corporation de facto, a corporation should at least have ob-
tained a certificate of incorporation from the Securities and Exchange Com-

mission, otherwise it cannot claim in good faith to be a corporation at all.”

original. Translations, duly certified by chur

ith the Latin er v
T e d for registration by the Securities and Exchang

officials, have been accepte
Commission.

Requirements for ordinary private corp'orations, such as tl‘lie n;miil pur
pose clause, term of existence, capitalization, are not requlred. ; b.ell.t‘er 1; ',
the applicant required to file a balance sheet of the assets and liabLities o

his religious society.

Since de jure corporate existence of corporations sole in this jurisdiction
- commences immediately upon the filing of the articles of incorporation and -
related papers, the certificate of incorporation not being made a requisite
therefor, it would be difficult to conceive of a de facto corporation sole who
acquires that status due to some defect in the registration procedure. So
long as the corporation sole is qualified under the rules of his religious
society, and files the papers in due form, he is a de jure corporation.

Even as to the requirement of user of corporate powers, the law states
that a corporation must formally organize and commence the transaction

of its business within two years from the date of its incorporation, otherwise
- its corporate powers cease,”® and it may be dissolved upon suit by the
state; but a corporation sole does not have to organize inasmuch as it.has
no officers and is composed of only one individual, ‘and since its business,
if it may be so called, is only to hold, administer, and transmit the tem-
poralities and properties of a religious society, and not to engage in any busi-
ness or commercial transactions, it may be said to have commenced the
transaction of its “business” by the 'meére act of taking possession of the
properties of the religious society.

In the case of an organization that is well organized, centuries old,
and world-wide, like the Roman Catholic Church, the question of whether
a corporation sole is de jure, de facto, or no corporation at all, may be
_of academic importance, since its capacity to own properties in the Philip-
pines has been admitted by a long’ line of cases decided by the Supreme
Court, without regard as to whether it incorporates corporations sole or
not. However, in the case of a local religious society with a small congre-
gation, the question might be of great importance, as where the sociefy
sinks into debt, or where it has properties and is torn by dissension among
the members. The existence of a corporation sole, de facto or de jure,
to hold its properties, may very well determine whether these properties will
be preserved for the society under the authority of the incorporated head,
or whether, if there should be no corporation at all, the property may be
subject to a free for all among the members, which may spell the death
of the religious society.

Suppose a bishop files articles of incorporation and related papers and
fees, becomes duly incorporated, and subsequently the fact is discovered

Al
B. CoMMENCEMENT OF CORPORATE EXISTENCE

s incorporated in the Philippines commem_:(?
he issuance of a certificate of incorporation
The law does not lay dow

. Ordinary private corporation
their corporate existence upon t

R
by the Securities and Exchange Commission.™ ‘ ; 1,
tlz,e same rule in the case of corporations sole; for it states that “from and

after the filing. .. of the said articles of in(_:orporation. .. such bishop, cg::
priest, or presiding elder, as thé case may .be:, shall become af cortgora ‘
sole,”®s which would seem to indicate that it is nqt necessary for ef fc'orrtp
mencement of corporate existence of the corporz}tlon sole that a certi icate
of incorporation be issued, and that, therefore, §a1d cor?orate exts_tence Totr:‘;
mences immediately upon the filing of the articles of incorporation, rela

papers, and the filing fee. -

In practice, however, the
certificates. of incorporation t

Securities and Exchange Commission does i§su¢
o corporations sole, as well as to corporations
aegregate. . Although not . necessary to the commencement of corpOfa;e
eiiste}lce, such certificate of incorporation would be useful and com;:.nc;et
if the corporation, in a judicial proceeding for fexample,. wouldhbe asti&;,icatc; |
show prima facie evidence of its due incorporat}on. Wlfhout t ; tc}: eas
of incorj)dration, this would entail the presc_ntatlon of cvnder}ce cl)1 noor
poration, which may even possibly be assailed, whereas with t e.grd

tion of the certificate of incorporation such delays would be avoided.

_C. DEFECTIVELY FORMED CORPORATIONS SoLE

In the Unitédetates, the de facto doctrine }Eas been. applied' to re}ilgflo}:}s1
societies, and it has been held that where 2 re'ligaous society has 11; f?!otld ?:n :
attempted to organize legally as a corporatlo‘n. ar'ld has long claim e
exercised the rights and powers of a corporation, it becom.es a co.r,r:rora o
de facto.®® Under the de facto doctrine,‘ ‘where a c?rporatlpn, actm,Dt unand
"a valid incorporation statute, attempts .In g(?od faith to mf:é)rpc:irad:, o
actually starts exercising corporate powers, 1t may be const ertc;,l ey
‘as a corporation de facto, although d_ue to some defect or ano :
e _.____.__'_______,_,_.‘
“ Id. at § 1L )

% 14, at § 157.
% 16 C.J.S, Religious Societies § 10, at 755.

“ Hall v. Piccio, 47 0.G. (12s) 220 (1950).
* CORPORATION Law § 19.
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that said incorporation is contrary to the rules, regulafic.ms or discipline -
his religious society, under which the bishop is the spiritual head I.Jut does
not hold any of the properties — would it then be legally a de. jure cor-
poration, or a de facto one, or no corporation at all? If the bishop was
aware of the prohibition under his church rules, then the elemu.:nt of good
faith in the attempt to incorporate would be missing, and following the gen- -
eral rule, the bishop would not be considered a corporation at all. Even
if he was unaware of the prohibition, it may nevertheless be contended that
he still does.not qualify even as a corporation de facto, inasn}uch as a*
disqualification under the rules and regulations of his religious society would
also constitute a disqualification to incorporate under the statute, and there
fore he can not possibly become a corporation at all. ‘
In the case of a defectively incorporated corporation sole, or even of an®
unincorporated one, there may -also be applicable the so—.called “estppp'el”_
doctrine, under which a person who has been dealing with a corporatpn._
sole as such may under certain circumstances be estopped from denymg.“
the corporate existence of the latter.” In a Kentucky case, ‘the court held
that “the appellee or his vendees contracted with the nght Rever.en _
William George McCloskey in his corporate name, and acgulred the right
of entry and possession (to the property) under his title, and is e.stopped from
denying the manner of his holding.”* An’ analogous doctrm.e, although ,‘
not squarely in’ point, has been held in the Philippines, where it k.las 'been ;
held that a parish priest takes possession of church propert).' from his b{shop
and like an agent is therefore estopped from denying the title of the bishop
who is his principal.*** -
There is also a so-called “corporation by prescription” in 'ﬂfe Philippines,
although it is not a corporation sole — the Roman Cathoh? (_Zh'urch —
which has been held as a recognized legal entity with full juridical per-
sonality, not only by the Supreme Court of th§ Philippines, but also by
the Supreme Court of the United States, since it “ant?dateii‘ by almost' a
thousand years any other personality in Furope,” and existed 'when Gr.ec1an
eloquence still flourished in Antioch, and when idols were still w?rshlppcd
in the temple of Mecca.”*? The personality of the Ro‘man. Cat}}ohc (;hurch
in this jurisdiction will be the subject of a later discussion in this Artlgle.

D. EFFECT OF INCORPORATION ON THE RELIGIOUS SOCIETY

Upon the filing of the articles of incorporation and related papers with

% 16 (.J.S., Religious Societies § 10, at 755, .
bt McClosk,ey v. Doherty, 97 Ky. 300, 30 S.W. 649 (1895). uil, 41
@ Pyangelista v. Ver, 8 Phil, 653 (1907) h%%l;lm v. Ramirez, 7 Phil. 4
ty v. Evangelista, 7 Phil. 37 . L

(190‘6“) ?Ba’;?;]ng I:I?IRya;irez‘:%gPhil. 41 (1906). See also: Municipality of Ponce

v. Roman Catholic Church of Porto Rico, 210 U.S. 296 (1908) ; Santos v. Roman _

Catholic Church, 212 U.S. 463 (1910).
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- the Securities and Exchange Commission, the bishop, chief priest, or presid-
ng elder shall become a corporation sole, and shall hold the properties of
his religious society.®* The entity incorporated is the bishop, chief priest,
or presiding elder, himself.

Depending on the terms of the incorporation statute, there may be an
incorporation of the religious society itself, or only of its officers or trustees.
Where the incorporation is of the trustees, there is no incorporation of the
religious society itself, but only of the trustees, for the purpose of holding
the properties of the religious society in trust.1%s

Where the religious society is incorporated, there is still a distinction be-
tween the religious corporation and the religious society: the religious so-
ciety does not lose its separate existence or become wholly merged in the
corporation, but remains separate, so that there are actually two entities —
the religious society which has its jurisdiction in the ecclesiastical and spiri-
tual spheres and does not depend on the civil law for its existence, and
the religious corporation which is a creation -of the civil law and which
has its jurisdiction in the purely temporal sphere, namely, the holding of
the temporalities and properties of the society.’®® The corporation thus

~ incorporated is not an ecclesiastical corporation, which is formed for reli-

gious ends, out a civil corporation for material ends, and therefore it has
the same powers as other civil corporations insofar as they may be ap-
plicable.o?

If the religious society remains distinct from the religious corporation
when the whole society itself is incorporated, the separate identity of one
from the other should be even inore pronounced where the religious society
stays unincorporated. The legal theory, held by most authorities in the
United States, that there exist two separate, distinct entities, the religious
society which stays unincorporated, and the civil corporation to hold title
to the properties, which is incorporated,’®® is clearly applicable. In such
case the actizn of one entity ordinarily has no effect on the members of
the other entity.2*®

It would seem, therefore, that under the Philippine Corporation Law,

- CORPORATION Law § 157.

© 76 C.J.S., Religious Societies § 9, at T54.

% The act for the incorporation of trustees of religious societies is not an
act for the incorporation of the societies, but for the incorperation of such
trustees, to the end that corporations thus formed inay hold the property and
funds of the societies in trust. Page v. Asbury Methodist Episcopal Church,
78 N.J. Eq. 114, 78 Atl. 246 (1910).

™ 45 AM. JUR., Religious Societies § 8, at 727,

76 C.J.S., Religious Societies § 9, at 754.

™ A church organization possesses a dual nature, being at once a congre-
gation and an incorporated or unincorporated body with a spiritual or ecclesias-
tical and a temporal side. Harlem Church of Seventh Day Adventists v. Greater
New York Corporation of Seventh Day Adventists, 145 Mise. 508, 260 N.Y.
Supp. 517 (1932).

*® Walker Memorial Baptist Church v. Saunders, 173 Misc. 455, 17 N.Y.S.2d
842 (1940).
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which permits the incorporation of the bishop, chief priest, or presiding
elder as a corporation sole, the only entity incorporated is the bls.hop., chief
priest, or presiding elder himself, and the religious society, denomlnatlgn, or
church, remains unincorporated. Thus we have two separate and dl‘stinct

entities: the corporation sole, a civil corporation formed under the incor-
poration statute of the state, dependent upon the law of t}3e lar'ld for its
legal existence, subject to the rules governing civil corporations insofar as
they may be applicable, having its powers in the purely tempo¥al sphere: -
in connection with the holding and administration of the properties of‘thye
religious society; and the religious society itself, unincorporated, not de-.
pendent on the state for its existence, but existing as a .pur.ely voluntary
society, and having its jurisdiction in the religious or ecclesiastical sllnhe're.110
The act of one is not the act of the other, although, due to the intimate
relationship between the two, it may have a profound effect upon the other.

The case of corporations aggregate is different. Here a rf:a.ding of ‘the.
provisions of the statute would seem to indicate that the. r.ellglous_ 'socxety
is actually incorporated, for the law states that any “rehgl'ous. society or:
religious order, or any diocese, synod, or district orgamzaftlon of any "
church, . . . may, . . . incerporate for the administration of its t.er'nporall-
ties . . .”* and also requires that “the incorporation of the religious so-
ciety, religious order,... is not forbidden by competent 'imthority or by
the constitution, rules, regulations, or discipline of the society, church,'or
order of which it forms a part; ... " Thus, as between the corporauqn E
sole and the corporation aggregate, there exist the difference not only in
the number of members, but also in-the fact that in the case of the formerv
the religious society stays unincorporated, while in the latter it becomes»
incorporated. In the United States, it has been held that where a s.tatute
is enacted limiting the quantity of real estate which can be he!d by incor-
porated church societies, the limitation is not applicabie to unincorporated
church societies, and that public policy does mot require that t'he statutory
limitation upon incorporated societies be imposed upon ugl{lcorporated
ones.s In this jurisdiction, where the Constitution in its provisions on na-
tionalization of lands™* does not distinguish between incorporated and un-
incorporated associations, it is doubtful whether such a doctrine would be

upheld. o
- E. FAILURE TO INCORPORATE

As a general rule, an unincorporated association is regarded as havir_lg
no legal existence, and as being incapable to take and hold property in

m 45 AM. JUR., Religious Societies § 8, at T27.
m CORPORATION LAW § 160.

2 Id, at 160 (3). . o
m fxdld:n v. St.(P)eter’s Parish, 158 IIl. 631, 42 N.E.'392, 30 LR:A. 232 (1895).
w Pyt ConsT. art. XIIL

" person,

" perties in the name of three trustees.
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the name of the association, except as may be authorized by law.®* Un-
incorporated religious societies, however, have been held as not falling
within this rule.*® The rule in the United States seems to be well estab-
lished that an unincorporated religious society cannot sue or be sued in
its own name, nor in the name of its agents or trustees in whom no right
of property has been vested, but must sue and be sued in the name of all
its members, although a few may, in some cases, sue in the name of all.'”
In the Philippines, an unregistered association with a numerous membership
may sue and be sued in the name of one or more of its members, in a class
suit,’® and an association that has been “doing business” in the common
name may be sued under that name.*'®

Of course, under the general doctrines on estoppel, where an association
has been using a common name, leading others to believe in the legal
existence of the association, and to act upon that belief, the association may
be estopped from denying its existence under such common name,** espe-
cially when such a denial would result in damages to the innocent third
There seems to be no reason why this doctrine of estoppel should
not be applicable to a religious society pretending to be legally incorporated,
or a corporation sole pretending and acting as if it were incorporated. There
1is no reason for exempting a person from this doctrine, designed to protect
the interests of innocent third parties from actual or constructive fraud,
merely because he happens to be a bishop, chief priest, or presiding elder,
because assuming such office does not have the effect of terminating his
existence as a natural person subject to the jurisdiction of the state. .

Where the religious society fails to incorporate, whether as a corporation
sole or as a corporation aggregate, it would not thereby be disqualified to own
properties, real or personal, in this jurisdiction. The constitution states that
“corporations or associations” may own real properties so long as they
comply with the 60% citizenship requirement.?* Furthermore, under Act
271, an unincorporated religious society is expressly authorized to hold pro-

V. By-Laws oF THE CORPORATION SOLE

A corporation sole need not file any code of by-laws. He does not need
aiy since he performs all corporate acts alone, and needs no board directors’
resolutions in order to legalize these corporate acts. His acts, when acting
on the subject matter of the corporation, are the acts of the corporation.'**

 In re Houk’s Estate, 33 D. & C. 511,

18 Ibid, -

45 AM. JUR., Religious Societics § 98, at 796-97.

M RuLE 3 § 12.

" RULE 3 § 15.

™ RULE 123 § 68 (a).

* PHIL, ConsT. art. XIIL

' Boston Overseers of the Poor v. Sears, 22 Pick. (Mass.) 122.
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The Corporation Law, therefore, makes no mention whatsoever of any
code of by-laws for the corporation sole.

The law makes frequent reference, however, to the rules, regulations, and "

discipline of the religious society, mentioning them at least five times in the

ix sections on the corporation sole.** ‘

Sl)(T;e Supreme Court has held that these rules, r.egfllations,dot'hsometu::xsl ‘
called canons, are analogous to by-laws of assoFlatlons, an 1;stgovth :
the affairs of the church society.'* The layv itself specially saﬂfsd af
in cases where the rules of the religious so?lety regul'flte the hmelo ‘sh:n_
acquiring, holding, alienating, or mortgagir.lg its prqpertles, sfucth fu} e:cfs all
sovern and the courts will not have to interfere in any of these ac ..n
:’Vhere there are no by-laws, or if the by-laws shoulq no? contaln.bplz‘owgsu:hs
for the sale or mortgage of property, court intervention is prescribed by ¢.
- i iversal

In the United States the same rule has beer.x followed w1tl.1 almlc()ist un;:/avm )
uniformity. A religious society, even if unmcgrpo‘raFed, 1; he! ve';sled amgi:
the power to adopt rules and regulations by \&fhlch it is to elfo omes ,even
each member is bound thereby upon becoming a member. L e
held that these rules and regulations are a contract between the m
and the asscciation.'”® ‘ . .

The rules and regulations of religious societies.are rec':ogm?zcll ;ndczit
forced by the civil courts so long as they are not in conflict wil ttioeil o
stitution and the laws of the state.’?? Thus, where a cOngrega p

. fesses to be Roman Catholic or Episcopa

discipline of that church.*® Members are boun

= Gee CORPORATION Law §§ 154-59. - )

 Gonzales v. Roman Catholic Archbishop of Manila,
Evangelista v. Ver, 8 Phil. 653 (1907).

25 (JORPORATION LAW § 159.

:: %bggk Zion Boptist Church v. Johnson, 47 So. 2d 397 (1950); Philomath

51 Phil. 420 (1928);

27 Ore. 390, 31 Pac. 206, 37 Pac. 1022, 26 L.R.A. 68 (1894); .

College v. Wyatt, B Cre ™" (1008); First Presbyterian Church v. Myers,.

5 Okla. 809, 59 Pac. 70, 38 LRA 687 (1’8‘91:Ii)c>}x can adopt charter,dconsdtit\ifiisotx;,
; i ich it i i d governed and € y
tions by which it is o.rgamzed an ,
by-‘}laws hrrlrlxl:;b?; fse %gklnéothergby upon becoming a member, anc}C il;et (ireis:':::ﬁcg}?e
at['lt :ia:)cn by-laws, rules or regulations so adopted are th}? conJ;hnson ween, the
e ub s and the association. Rock Zion Baptist Church v. ohnson, A ore-
rglem E1);50) Rules and regulations for church government 31: ) rchgs e, pre
97‘b(d by the governing bodies of religious associations 3n 'ﬁ '1)19 ivén il e
s:lflligeatorg upon members, cdng;;%ations,ci{xlgcﬁffvlc%s};e?;1 5w(1) b 8go e ac
by the civil courts. First Pres elrla.n Rosicruci;m yers, 8
70, 38 L.R.A. 687 (1897). See also: )
i Church, 245 P.2d <
Fell?‘ysklgbﬁﬁ?s&if;r;?wn law yields to the law of the land. In re Trustee

i i Atl.
of St. Joseph’s Lithuanian Roman Catholic Church of Mahanoy City, 117

216 (1922). See also: Krecker v. Shire

oy i tine, 326 Pa.
e ‘("’IBCar)wvaro v. Brothers of Order of Hermits of St. Augusfine

76, 191 Atl. 140 (1937); Smith v. Bonhoof, 2 Mic_h. 115 (1915).

1, it must render submiss‘ion to the *
d to comply with the rules
—

hip v. Rosicrucian

y, 163 Pa. 534, 30 Atl. 440, 29 L.R.A. .
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and regulations, “and on a proper occasion will be enjoined from acting
otherwise.”131

When property rights are in question, the courts will refer to the rules
and regulations of the religious society to determine the respective rights
of the parties.**> Where the church rules prescribe that the officers cannot
alienate land without the consent of the congregation, then that consent is
needed. Where said rules state that alienation of land shall be subject to
the approval of superior officers, then this approval is required.'s*

" The rules and regulations of the religious society are binding not only
on the members thereof, but even on third persons who may deal with the
corporation sole. A corporation is incapable of making contracts forbidden
by its constitution or by-laws, or contracts not related to its purposes, and
if it does so, the contract is ultra vires and may be unenforceable against the
corporation. The doctrine seems to have been extended to religious as-
sociations, and third persons dealing with them “must, at their peril, take
notice of the powers granted” to the corporation sole.*** To bind the reli-
gious society, the corporation sole must act within the scope of his author-
ity,»*® and this follows the general rule in agency that an agent acting with-
out authority or legal representation, or who acts beyond his powers, can-
not bind the principal.?s® ' i

. In the case of the members, since they join the religious society volun-
tarily and could leave it whenever they pleased, since no one can legally
be compelled to join any religious society when freedom of worship is
guaranteed by the constitution of the state, nor to stay therein at the
penalty of being burned at the stake if he left, they are therefore bound
by the rules and regulations of the society by the mere fact of joining.

In the case of third persons, the operation of the law may be somewhat
harsh, but no more so than the generally accepted principle in ageucy that
a person dealing with an agent must determine for himself, at his own risk,
the limits of the latter’s authority. -

This rule has been applied in the Philippines, where the Court of Ap-

¥ Furmanski v. Iwarowski, 265 Pa. 1, 108 Atl. 27 (1919).

*2 While not concerned with ‘matters of discipline and doctrine in churches,
the civil courts, nevertheless, where property rights are involved, will look to
the canons, laws, and usages of a church to determine how property has been
acquired, and how it should be held and disposed of. Morris v. Nowlin Lumber
Co., 100 Ark. 253, 140 S.W. 1 (1911). When a church has been incorporated,
the regulations and customs of the communion to which it belongs regarding
the disposition of secular business will be respected by the courts so far as
possible. Klix v. Polish Roman Catholic St. Stanislaus Parish, 137 Md. App.
347, 118 S.W. 1171 (1909). See also: Heiss v. Vosburg, 59 Wis. 532, 18
N.W. 463 (1884). ’

= 76 C.J.S., Religious Societies § 65, at 842,

3 45 AM. JUR., Religious Societies § 73, at 783.

® 76 C.J.S., Religious Societies § 29, at T77.

0 Ayrt. 1403 Civi. CODE OF THE PHILIPPINES (hereinafter cited as Nrw
CrviL CoDE).
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peals decreed that where a third person entered into a contract with ap
archbishop of the Roman Catholic Church, as a corporation sole, and unde;
the canons of said church such contract, being above a certain amount
needed the approval of superior ecclesiastical authority, the contract can
not be enforced against the Church since the necessary approval was neve

obtained.*®”

VI. TEMPORAL (GOODS

The purpose of the corporation being mainly the holding, administratipxi,
and transmitting in perpetual succession, of the “temporalities,” “estates and -
properties’** of a religious society, it seems desirable to inquire into the
nature of these “temporalities.” ‘ .

Temporalities have been defined as including the revenues, lands, and’
tenements of the church, and the secular possessions with which it may be
endowed.® The term, therefore, is broad enough to include any kind ‘of
properties that a religious society may possess. .

. Church property is private property,' and is therefore entitled to the’
same protection as all other private property, and the state has the power
and duty to protect religious societies in their property rights.**

There are several factors that must be considered in connection with.

properties of religious societies, including the following:
a. The nature of the religious sociéty acquiring or holding the properties;
b. The rules, regulations, discipline, or canons of the religious society,
and its general organization. .
c. The instrument of conveyance by which the property is acquired.

d. Constitutional provisions and limitations.

e. Statutory provisions and limitations.**

A. KinNps oF RELIGIOUS PROPERTIES

One of the best organized systems of classificaion of church properties
is that of the Roman Catholic Church, which is the prevailing religion in
the Philippines. Details of classification and regulation of its properties are
found in the Code of Canon Law, otherwise known as the Codex: Juris Ca-
nonici, which contains the laws of the Roman Catholic Church complete

in one code. An examination of the articles of this code, called canons, .
will reveal that the concepts and rules stated therein could very well apply -

¥ Gana v. Roman Catﬁolic Archbishop of Manila, 8 Ai?p. Ct. Rep. 754 (1947).

8 (CoRPORATION LaAw § 155 (3).

m g9 (C.J., Temporalities at 308.

w 76 C.J.S., Religious Societies § 56, at 818-19.
“t Thid. }

“ Jbid.
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: m .the properties of other religious societies. Special attention to the pro-
visions of thc? Codfx will therefore be given, in the belief that its principles
would be enlightening on church properties in general.

The- C.odex Juris Canonici calls temporalities “ecclesiastical goods.”**?
Ecclesiastical goods are called “sacred” if they have been destined for

DlVlﬂe WOrShlp, and precious if they t value ter lally ar tlSthaHy
haVC Tca I ma
gl H ’ ’

No’t all ecclesiastical goods are sacred. Only those which have been
espec‘:lally consecrated or blessed, and destined for Divine worship, are
constderf:d sacred.*** Even biessing alone is not sufficient to make pro’ erty
f;acFeld, since the Church has blessings for almost anything, including ho[:lses
individuals, automobiles, machinery, and almost all other ,properties in nor-,
mal evc?ryday use. Thus both these requisites must concur in order that
pr?pertles may be considered’ as sacred: (1) destination for Divine wor-
ship, and (2) consecration or blessing for that purpose.

P.roperties not sacred as stated above, we shall call “unconsecrated” pro-
perties for the purpose of this Article.

Sacred or consecrated properties include two classes:

a. Sacred Places, which are cousecrated either for Divine worship or for

burial of the f'ait.hful.146 Included in this classification are churches, which
are sacred buildings for public worship,"" oratories or chapels which are

f s h
for semi public or for private use,*® altars, 4° and cemeteries.*®

. b. Sacre.d things, also consecrated for divine worship, include sacred
tmages, relics, and sacred utensils. Sacred relics include the bodies of the

* saints or the blessed, or parts thereof, articles used by them during their

!ifetime. and parts of the Holy Cross.”®* Sacred utensils include those used
in the. public worship of the church, such as the ring and pectoral cross of
the bishop, the chalice, paten, purificator cloth, and other items used in
the celebration of holy mass and other church ce,-remonies.152

Properties other than sacred places and sacred things are considered

" unconsecrated.

The dlstinf:tion between consecrated and unconsecrated church properties
has not recelve:d sufficient emphasis in the decisions of our courts involving
‘church properties but the distinction should be a very significant one, since

:: ;:‘l?_gax Jurts Canonter, Canon 1497,
.

5 Ibid.

* Id.,, Canon 1154,

“" Id., Canon 1161.

* Id., Canon 1188,

* Id., Canon 1197.

:: ﬁ, Canon 1205,
., Canons 1281, 1282, 1287.

¥ Id., Canons 1298, 1306.
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thé legal status of one should be quite different from that of thg other.
The distinction would be determinative in some c€ases, for example, in taxa

tion.

to the Aglipayan sect, must be returned to the Church. Being consecrated;
: the cemeteries could not pass to the possession of the municipalities. s

This doctrine was followed in subsequent cases. Speaking of the status

of churches during the Spanish regime in the Philippines, the court stated:
B. THE LeEGAL NATURE OF CHURCH PROPERTIES It is a well known fact that, when a church edifice of the Roman Catholic

Apostolic Church was once accepted, and dedicated for religious purposes, it

i i operty.*®® In the
As already stated, church properties are private property thereafter could never be used for any other purpose.”™

Philippines, religious societies acquire and dispose of properties thrf)uglhdfhe
usual modes prescribed by law for conveyances and trans.fe:rs, inclu 1;1g.
i ther modes of acquiring property.
sale, donation, bequest, barter, and o I :
Church properties are not properties for pubhcdusli, s.u;cet't:: Iljl:‘t:l; “ar; ll:icl);
i istrati Land Registrati s
susceptible of registration under the ° .
fc:l‘i:nformerp are. Thus, where the Roman Catholic Churf:h l;roul;c"h’tc1 suit
against a municipality for the recovery of a plaza, '(éwnlers:la, aos I\::)tu; m\jﬁ:
i lared that said plaz
claimed by the Church, the court dec! hat s ot
ither was it patrimonial property © :
property of the Church, net L property ¥ wablic e
ipali hat class of property destin
cipality, but belonged to t] : Prope e o e
prescription.
and therefore not capable of being acquire y pres ey
blic plazas, being property for P
case. the court further added that pu g proper ped
’ i i f the municipality in a cadastra
could not be registered in the name O ! in a cadas
::seé since property for public use was not susceptible of registration.*
'T,rom the foregoing cases, it seems clear that in this jurisdiction, church:’
* ’ . . .
properties are not considered properties for public use. N N
Church properties being private property, are they within the commer
of man? - o ' »
The prevailing doctrine in the Philippines on thlls p;mt seems0 [:ot 1':: 121;?1
i ) i irez,*>" the leading case
laid down in' the case of Barlin v. Ramirez, i ng Cz
personality of the Roman Catholic Church in the Philippines, where the
court stated: - -

In a later case, when the Dominican and Recollect orders sold certain
haciendas to the Government of the Philippine Islands, and in the deed of
‘sale the parties failed to exclude the churches, atrios, convents, and ceme-
teries from the property conveyed, and the government sought to register
tile to the whole of the haciendas, without excepting the said churches,
atrios, convents, and cemeteries, the Roman Catholic Church, through the
Archbishop of Manila, filed its opposition on the ground that it was the
owner of the said churches, atrios, convents, and cemeteries.

The court,
following the doctrine laid down in the previous cases, stated:

It has been setfled by a series of decisions that the Roman Catholic Church
of the Philippine Islands is the true owner of the churches, afrios, convents,
and cemeteries where it is shown that such churches, ete., are built upon sacred
ground which has been withdrawn from the commerce of men. . . ™

In a famous subsequent case involving the expropriation of certain por-
tions of the Manila North Cemetery, the court declared that “where a ceme-
tery is open to the public, it is a public use . . .”*¢* Justice Malcolm, in a
concurring opinion, further added that “while these places are yet within
the memory ‘and under the active care of the living, while they are still
devoted to pious uses, they are sacred, . . .62

Much later, the Supreme Court extended the doctrine to other kinds of
church properties. In a case involving certain real estate established as a
trust fund (chaplaincy) where the descendants of the doncr sought the
recovery of the properties on the ground of violation of the trust, the court
stated that the recovery could not be decreed since the establishment of the
chaplaincy resulted in the conversion of the properties from temporal to
 spiritual ones, thereby constituting them as ecclesiastical properties, despite
~ the fact that said buildings were not consecrated properties; but were for
rent, the income thereof being devoted to stipends for masses. It held:

The truth is that, from the earlier times down to the fe;sigsje(list};feih::l;g:
i i hurches and other consecrall .
Dines o e e the commo They were not public property, nor
i d outside of the commerce of man. y ey D -
i:)ﬁge they be subjects of private property in the sense that any p:lva:};lee l:iei:.
son could be the owner thereof. They constituted a kind of prophe.r y e
;inctive characteristic of which was that it was devoted to the worship 9 .

A few years later, the court ruled that cemeteries which hi.ld bee‘ril tc):onI;
secrated by the Roman Catholic ‘Church for its use, and 'whlch had, zzd
taken over by the municipalities of Occidental Negros which had sece

[
[ N

w16 C.JTS., Religious Societies § 56, at 818-19.

W Act 496. . . . . 2 (1909).

b icipality of Victoria, 13 Phil. 15 L
‘: %iﬂr:cyto‘;. iviullt}::\l:lzlvl{ Roman Catholic Bishop of Zamboanga, 61 .Phll

i "“1 Rogr)nan Catholic Church v. Municipalities of Negros Occidental, 13 Phil.
6 (19 .

™ Municipality of Nueva Caceres v. Director of Lands, 24 Phil, 485 (1913).
® Government v. Roman Catholic Archbishop of Manila, 35 Phil. 985 (1916).

™ City of Manila v. Chinese Community of Manila, 40 Phil. 349 (1919).
= Ibid.

644 (1935).
‘('" 7 Phil. 41 (1908).

IS
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“Bcclesjastical properties, being outside of the commerce of men, cannot b o
owned by lay persons.”1¢3 :

If we follow this last ruling to its logical conclusion, it would seem that.
in this jurisdiction, all ecclesiastical properties of the Church, or at least all
those acquired during the Spanish regime, are to be considered as being
outside the commerce of men. With such a conclusion we find it difficult
to agree.

As regards unconsecrated properties, which are held by a religious society
in exactly the same manner as the properties of any private person, the
doctrine that they are “outside the commerce of men” seems to be entirel
without basis. The Codex Juris Canonici itself makes careful provision for:
the manner whereby such properties may be sold,"** mortgaged,’®* leased,os:
or even loaned with reasonable interest, not exceeding' the rates allowed b
law.167 : ‘

If these properties, not consecrated at all, are- outside the commerce
men, then any contract made by the Church with regard to them would b
legally void ab initio for lack of a legitimate subject matter,’®® and th
Church, intended probably to be benefitted by such a legal doctrine, ma
find itself stranded with its temporal properties completely frozen for a nized the complete freedom of religion,
legal purposes, and rendered financially unproductive, defeating the ve; ’ 0
purpose for which at-last some of these properties. are being held.

As regards consecrated properties, the doctrine would seem to stand o
more plausible grounds. To hold that properties consecrated to the wol
ship of God are thereby' placed outside of the commerce of men woul triment of their creditors, who, the moment said properties
seem to be a more tenable theory. C

"Even as to these properties, however, we are of the opinion, with due’
regard for the rather consistent doctrine on’this matter in the past, that the
holding is erroneous in the light of the Codex Juris Canonici itself. With
the taking effect of this Codex on May 19, 1918, the doctrine may need
to be reviewed. '

Under the provisions of the Codex, the bishop may turn over -to decent
profane -use a.church, should jt. be so dilapidated that it is not worth r
pairing.’® The Codex admits that sacred objects may be wnder private
ownership, and can even be acquired by one private. individual from an-
other private individual by right of prescription, without thereby necessarily-
losing their consecration.!™ Sacred objects may be sold or exchanged,

with an admonition that the price must n
onsecration.’™  Sacred utensils may lose
they lose their shape, or having been used
‘po§ed for public sale.”z  Apd where the Ch
. teries, the bishop is authorized, if the state would allow it, to ble

on of the state or municipal cemetery for the burié] of Cat’holics ”is ‘3VII1)::;

even this is not permitted, jt is
X urged that at least the individu
. B a
Catholics in the state cemetery be blessed,!7+ Fgraves of

ot be raised on account of thejr
their consecration, such ag when
for unbecoming purposes or ex-
urch cannot have her own ceme-

With t'he foregoing provisions in the law of the Church itself, h
It)I;eledg(;cJ:ne t.hat 'eccczllesiastical properties are outside the commer::e (c’)‘fvnf:rrll
‘ -Mmaintaived at present? Are all sale j
ized by t?)e church law, to be legally considered Svo(i)cfl Z?;C;:?ti; ?;(C;St,h: l:)tllll}(:;
e object and recover the price paid? Or
sing of the portion of a municipal ceme:
suddenly thrown out of the commerce of

ery, would that portion then be
an?

‘ This doctri.ne was adopted at a time when it might have been needed for
_tl36" preservation and protection of the properties of the Church from the
Fxhpl.no Independent Church and from property-hungry m-unicipalities Prob-
ably it was not even necessary to state such a doctrine—the rj htsl f th
Church could just as well have been lega v views on

Church lly protected by the clear views on
1ts juridicai personality and its right to hold and to own properties. In th;

light of the provisions of the Codex Juris Canonici, which was promulgated
-subsequent to the leading Philippine cases establishiﬁg this doctrine, it mf be
proper to reconsider the doctrine to conform more with not only ’the Ca)rllon
La'w, but also the Civil Code provisions on properties, as well as for the
ultlmatcf protection of the Church herself. At the least, the doctrine could
be applied in a modified form, so as to place outside thé commerce of men

™ Id., Canon 1539, -
™ Id., Canon 1305,

® Id., Canon 1206,

™ Ibid.

1 PTrinidad v. Roman Catholic Archbishop of Manila, 63 Phil. 881 (1934).
* Congx Juris Canonicl, Canons 1530-32, 1589. :
** Id., Canon 1538,

1 Id., Canons 1541-42.

¥ Id.; Canon 1543, .
% See arts. 1347 and 1409(4) NEw CiviL. CODE.
» Copex Jurts Canonicr, Canon 1187.

™ Id., Canon 1510.
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sistent doctrine that the Roman Catholic Church was the absolute owner
of its properties, that ownership thereof was never in the King of Spajy
and therefore did not pass to the Government of the Philippines, nor into
the municipalities wherein said properties were located, and that this owner-
ship vested in the Church regardless of whether the acquisition or construc-
tion of said properties came wholly or partly from the members of the con-
gregation, from the Spanish crown, or from the municipal corporations dur-
ing the Spanish regime.*®® These rulings applied to cases involving churches,
convents or parsonages, cemeteries, other real estate, and sacred images.
There is no question, of course, that other religious societies are equally
entitled to the ownership of their properties. The law authorizes any cor- ,
poration sole to purchase and hold real and personal properties for its::
church, and may receive gifts and bequests for such purposes.*®

f re i i i -
ere In such an Orgaﬂlzatlonal set. UP un]eSS ]aWS of the

or unless i
the officers of the religious society themge]
ve

rules of the society,10¢ s violate the ver
y

The Philippj .
o say, ho vil;lslerie tr}l:k: is more definite, as already stated ab,
’ , tha ove,
- pines to confer th the law compels 4]y religious socjetj ¢
et e the administration of thej tem ocieties in the Philip-
e gleezgséi eotr presiding elders, Where the society rules d
g Y may not jnco, rules do
if he may pe wr.. L COTPOrate its head a5 g i
. Y 0e styled a bishop.” It the society wish(;:p(t);at'm
: in

C o the proper-
discipline oci Th > Proper

pine of the society may regulato the ways of asqfl ‘l‘:le;,g r;(g);gfmons, and

’ Ing, aliena-

E. CoNTROL OVER TEMPORAL PROPERTIES
ting, and mortoae;
8aging the property of the society, and in sych
case, such

Aside from holding the legal title to the church properties, the corpora
tion sole in the Philippines also has the right to the administration of th
properties. This is made a condition precedent to incorporation by the
law, which states that the rules, regulations and discipline of the religiou
society must vest the power of administration in the applicant for incor

This provisio
n of the Co ; .
religiou: ieti Poration Law js jny .
glous societies to adopt and impose  their bwsndeld 0 give freedom to
rules, r

poration.*®
In the United States, the rule seems to be that so long as property is

not subject to a particular trust, the control thereof is determined by the
rules and discipline of the religious society.’®* Thus, where the religious
society is of the congregational or democratic type, the control of such
properties would be in the hands of the majority vote of the congregation,**
who are free in its control so long as they use it for the church or congre-
gation.’®  Where the religious society is of the presbyteral or episcopal type,
wherein the -affairs of the society are run by church officers selected accord-
ing to rules of tis society, the control of the church properties is vested in
these officers, and the members, as such, have no voice in the control or
administration of the properties; even the courts of the state will not inter-

Many religious
. sects, and am -
wide extent and v. . ong them the R .
, ast 5 s oman Cat] y
hierarchies ang cmmd;;leimbersl'up,I with congregations, pari:}?:lsc, alde of world-
. - n every land, F » and establish
polity, not only in spiyi Or ages they h 1shed
piritual matt, ; €Y have observeq i
and the managem ers, but in the tra i a uniform
ent of their properti - nsaction of seculay bhygi
economy wouid i “operties. To force upo . usiness
ntroduce confusion and embarrassme:t'n‘:}?:l"n ant
! €as to refuse them

> and archblshops who manage them it| tly o; h the rish
'y ge th either direc y aris, T
y 1 r throug p Priests.
y

and without D
‘ articipation by th ongrega S tOI}‘ altexatmn of the
t € congry gation. A tatu
. form of church government may not constitute mterference with Mma
1alth, yet, neverlheless, the l’!g‘ht of every rellglous sect to Preserve the beculiar
conomy it preiers, and perhaps has obeyed 1mmemonally, touches close Yy, 1If it
1 if i

_—
K\R

*® Trinidad v. Roman Catholic Archbishop of Manila, 63 Phil. 881 (1936);
Hacbang v. Director of Lands, 61 Phil. 669 (1935); Director of Lands v. Bishop
of Zamboanga, 61 Phil. 644 (1935); Archbishop of Manila v. Barrio Sto. Cristo,
39 Phil. 1 (1918); Roman Catholic Church v. Municipality of Cebu, 36 Phil.
517 (1917); Government v. Archbishop of Manila, 35 Phil. 934 (1916); Muni-
cipality of Nueva Caceres v. Director of Lands, 24 Phil. 485 (1913); Roman
Catholic Church v. Municipalities of Caloocan, 12 Phil. 639 (1909); Roman
Catholic Church v. Municipality of Langaran, 11 Phil. 460 (1908); Roman
Catholic Church v. Municipalities of Cebu, 11 Phil. 405 (1908).

% CorPORATION Law § 159.

® Id., at § 155 (3).

™ 76 CJ.S., Religious Societies § 60, at 833. -

" Watson v. Jones, 80 U.S. (13 Wall) 679 (1872).
" 45 Awm. Jur., Religious Societies § 60, at 769-70.

™ Ibid,
" CORPORATION Law §§ 160-64

1d, at § 159, proyi .
Ot Rep. 754 (1g47), "~ 5% als0: Gana'v. Archbishop of Manila, § A
4 -Pp.

101
137 Mo. App, 347, 118 S.W. 1171 (1909)

state are violated,.
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is not parf of, that religious freedom which American Constitutions gua: of the bishop who stang ik
] » nds € a PrinCi
pal or landiord,20s

05Sessi i
p Theswn from the bishop, the Dpriest is estopped to de;
members of the congregation of » religion

Having rece; ved

rantee. . . .
. . . The evidence proves there is a graded hierarchy in the Catholic Church,
ny the latter’s title,

extending from the priests of parishes through bishops and archbishops, to the
Roman See; and, as said, the higher clericals, and not the congregation, hold
title to and manage temporalities.

We can state the rule on administration and control of properties of reli-
gious societies with corporations sole, in the Philippines, as follows: The
title to the properties is vested in the corporations sole, as is also the man-:
agement of said properties, but the ultimate power of control is. not in him.
but is governed by the rules, regulations, and discipline of the religious socie-

ty, to which his power of administration is subject. '
Where the administration of the properties is vested in the bishop, chief
priest, or presiding elder, as a corporation sole, what is the role of the parish .

priests, ministers, and other subordinates of the bishop, chief priest, of
the Property only flows

With its rules, repylati exist ;
voluntary sopi’ety g:l&;tior;s, ;nd discipline, since any Pzr(s)::,y Ig accordance
: “VWs SuDjects himself tg jre . , by joinin
parish was separa O 1fs rifes, K, g a

ed by authorj : ence, where part of
- canons of his chyrch v of the bishop, in a . a
o , and the memp, ’ ccordance with ¢,
 barish, the separated TLETs thereof congyj i ©

v 5 membersg 1 stituted Into anoth,
the properties : could not thereafter cfy; . er
. of their former parish sine upon theiialsl:a1 A1y interest. jn
Cparation from j

by decree of the proper church autt

; e

therein, 207 ' orities, they lost their membersp
‘mbership

presiding elder?
In the United States, the decisions are conflicting on ‘this point. It has

been held that the possession of church property by the priest is possessio
by the bishop, since the priest is his agent.!®® It has likewisz been held .-
that the bishop was not liable for unauthorized acts of the ‘parish priest
there being no agency resulting from their relationship.®® It has also bee
beld that the priest or minister does not ipso facto represent his bishop or
congregation by virtue of his office as priest, and cannot bind either unles
he has special authorization to do s0.* It would seem that the whole
question again devolves on the provisions of the rules, regulations and dis
cipline of the religious society, and that the minister or priest: would have
whatever power of administration that said rules, regulations and discipline
may prescribe. - :
The latter rule is followed in the Philippines, where the court has stated
that “since the Roman Catholic Church has placed the curate in charge °
in the first place, it could by its rules determine the powers of a priesi or
lack -of them, in alienating its property.” The court added that “canons
and rules of a church, according to the settled law cf the United States,
will be enforced in adjusting property rights growing out of ecclesiastical

The same ry i i
that the o trh al:, av;;asorla;tlim down in the Philippines, when the coyrt
?f N Fown e b,e Catho;z: _atg; (; Oever: the best part of the in.‘irabsittZitiet(sj
:ges;irc(i) ;:tnyi(z?atlfiltey (&;;)uld r:ot 80 with tﬁzrs};cfdigz lr{n(::]nzll; e Ch
decides that certain mzrcg s of e h e so bf?sd ;
members shoyld £ the ers' O'f the'Chumh - oo
orm ‘the majority of ‘the congregation

** Barlin v. Ramin :
37 (1906). amires, T Phil. 41 (190p) Doughérty v. Evangelist i
. gelista, 7 ppi),

» ™ Where the conditions yng h:

. ; . i er . -

Derty acquired require a particulg;- l(?(})ldtafi e gious Societ
4 n

relations.”20t )

‘ o ) . o . . , memb_ers M3y insist upon e and diseip); y is fo_rmed and its
While it has been held that between the bishop and the parish priest there ority TTYINg out the purposes ol ‘;ﬂf*, atr}:unority of the
b R 1C. 3

is no relationship of principal and agent,*? yet in taking possession of church‘

. . . discipline at vap: c v
property the priest, like an agent or a tenant, cannot later on deny the title i 5 pance with ’;gggrigﬁzl constitution. -~ Sehrag; D
) B 0: 1 - 1. V. Dornfeld, 52

Church N.w. 3
wn Of Hales Corners, 229 iy, 243 28 N 3" (S‘égngelical Emmantele

recker v, Sp
F ¢ - Shirey, 136 p,. s \ : a
uma’;{sﬁd‘(’ér“:anst)}y_ski, 265 Pa.al,sfgé ffu“% 41490: 29 LRA. 476 (1894),
104, 1y1"y7e Trusteos of ‘st o1& 534, 80 AU 440,55 i g 4 476 ’
» Ll Atl 219 (199g) - “Smir’s Polish Roman Catholic’ C}iurc(lis?Z%)S‘ Pa,

Roman Cathol; .
486 (1909). olic Church v, Municipalities of Negros Occidental, 13 p
s hil.

" Heiss v. Vosburg, 59 Wis. 532, 18 N.W. 463 (1884).
" Reifsnyder v. Dougherty, 301 Pa. 328, 142 Atl. 98 (1930)

© ™ 76 CJ.8, Religious Socicties § 44, at 801.
*! Evangelista v. Ver, 8 Phil. 653 (1907).
* Ibid.
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200 Tt would seem, therefore, that
e ha}d - i;giect(':::n“i?keprt(})g:rz the United State.s,‘is that .whateve;
tk-1e e in .thlsb]urs may h;ve in the property of the rellglo}ls socw:ty only
rights the me“:hzrrules regulations, and discipline of the somety,. which Athey
flc'pends shont il anci which they are free t0 leave' at any flr.ne. s a
foined o yy'll not interfere in the internal affairs of re}lglous socie-
re, e o m tters affecting the properties thereof, but w1.ll leave_such
e e 1o todmla constituted church authorities,?’ although lt' may mt.er-
fm amrkslet(; tsllllf:h liki.\rch authorities act outside the scoge c;fstillellr authority,
e i ic law and rules.
¢ in a manner contrary to their own organ : i
’ This does not prevent the mem.bers ofd;l‘:fl cgfll%;;gz;lz?(;hf'ro ne couﬁ :‘
ey devmedl:: gliio?‘iilslist(:lss,:’ndxsﬁic& is 1)'Ilot formally consecra'cedttc:l i
h?s' e thz? abc thg church, was never conveyed to. it, and was suppor er-
:M:J‘:lu\:,l::ylf:)on{ributidns of the residents of the barrio, was not the prope
y

ty of the church.”*? e
yln the case of the Roman Catholic Church, the admlmst;a:;lc;xtl o
hurch properties as vested in the bisho;l)s under .th'c lazz oThe e
(;1 been recognized in 2 series of consistent decisions.

as

: . - scipline
the authority of the bishop is subject to the rules, regulations and discip
e

of the church. has also been recognized.**

because of an apprehension that said property may be used for impropér
purposes, even where this apprehension is reasonable.?”

A corporation organized for benevolent, charitable, and philantrophic pur-
poses may not engage in a commercial interprise, even though the profits
derived therefrom are wholly devoted to the main purposes of the corpora-
tion.'s However, where certain land was conveyed to the officers of a
church for the purpose of “keeping and maintaining a church for worship,
and all privileges and appurtenances thereunto belonging, . . .” it was held
that the officers could lease a small portion of the lot for commercial pur-
poses for several years, the rent to be applied to the purposes and uses of
the church.?® A religious corporation may engage in enterprises incidental
to the maintenance and upkeep of the religious corporation.2? ’

In the Philippines, the law states that “any corporation sole may pur-
chase and hold real estate and personal property for its church, charitable, ’
benevolent, or educational purposes, and may receive bequests or gifts {or
such purposes.”?*! In the articles of incorporation of the corporation sole,
there is no need of a purpose clause.?”” Does the foregoing provision con-
stitute a limitation on the power of the corporation sole to hold property,
or it is a mere general statement of the power of the corporation sole to
acquire real and personal property by purchase, gift or donation?

Section 13 of the Corporation Law states: “Every corporation has the
power: . . .” and proceeds to enumerate the general powers of corporations
which are as follows: the power of succession; to sue and be sued; to transact
the business for which it was organized and exercise such incidental powers
to accomplish the purposes for which it was formed; to make and use a
seal; to acquire, deal in, encumber, or alienate real and personal proper-
ties in accordance with its purposes and the transaction of its business; to
appoint, dismiss, compensate subordinate officers; to make by-laws for its
internal government; to admit members or to issue stock to stockholders;
to enter contracts essential to the administration of its affairs and to the
accomplishment of its purposes; to deal in stocks and bonds ard securities
of any domestic or foreign corporation in order to accomplish its purposes.

F. PURPOSES OF TEMPORAL PROPERTIES

i i al
For what purposes may a corporation sole hold properties, especially re:

tate? N .
) In the United States, the rule seems to be that a rellg;lous cc:llz)(‘)ir;tllo:f (;;r;
only hold such real properties as may be needed for t e pro ) {.on o

b'th of its creation,?*® although if it does take property in Vo atkll By
:)inlxitation such act cannot be questioned by. any part& exceptwe: e .t;;kc.
‘It has b;en held, furthermore, that the 1eg}slatur¢ hz} no[é)l(i) e .SOCiety
property from the possession of the governing body of a rellg
-

dez, 55 Phil. 307 (1930). ) 029):
’:: Verzosla v;’ F}%I;::n e(zlatholic Archbishop of Manila, 511)11:}1111.25%20(1§)1()7)-)
G(gfrzl;;tzs 38 Phil. 255 (1218); TEvangelista v. \75e5r, 8 Phil.
U.S'“Y""' ‘x‘\acie’r v. Court of Appeals, 51 0.G. 1332 (1?'1: ).f Taal. 38 Phil. 367
“ i{gman Catholic Bishop of Lipa V. Municipal 133 ?’hil i ,( Iy
. Archbishop of Manila v. Barrio Sto. Cristo, 45 L1 oany;
(1918) ’Sani?)s v. Roman Céad:holicf }‘iilshqll) °f3(15qlllfh"i? g?ger(elséﬂ)‘ hil. 89 Catholilc
i i bishop of Manila . 3 I Catholle
gifl}]’l‘(?l’{ \}VI %‘}lllxlnaic‘ili)aﬁghofsCegu, 36 Phil. ’t;)lg "‘(119%%”17 ) ,( ]g})(g;zo v. Villamor,
910) ; . Evangelista, il. 06) . s
o ’(“19(‘}21)11; BO“I%?&?X Eatholicg ‘Archbishop of Manila, 8 App. Ct. Rep
' : h son
(194’?‘) 45 Am. JUR., Religious Solcg'eti;s L§ R&:)(k a.§3';16{-169260)8ee also: T omp:
5 N.W. 13, 49 L.R.A. 337 (1900). R
" w’f‘SttiESihll‘l{eg'ugz,zkeligious Societies § 50, at T62; T6 C.J.S., Religious

cieties § 51, at 813.

While section 159 mentions the power to acquire and hold property for
church, charitable, benevolent, or educational purposes, section 13 gives a

i Kedroff v. St. Nicholas Cathedral, 344 U.S. 94 (1952). In this case,
however, Justice Jackson dissented, saying: “By seeking the privilege of in-

corporation under the state law, a religious society submits to that law its pro-
perty and all connected with its temporal affairs.”

M State ex rel. v. Southern Pub. Assn,, 169 Tenn. 257, 84 S.W.2d 580,
100 A.L.R. 576 (1935). :

 Hayes v. Franklin, 141 N.C. 590, 54 S.E. 432 (1906).

# Beth Jacob of Boro Park v. Morgan Appliances Inc., 196 Misc. 677, 94
N.Y.S.2d 398 (1949).

=t CORPORATION Law § 159,
= Id. at § 155,
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much broader power, allowing the corporation to acquire and deal in any:
real and personal property, provided that it be permitted by the purposes
for which the corporation was formed, and as the transaction of the lawful
business of the corporation may reasonably require. Section 13 gives these
powers to “every” corporation.

A reading of the powers enumerated in section 13 shows that there is
nothing therein fundamentally ‘inconsistent with the nature of the cor
poration sole.

It would seem, therefore, that in this jurisdiction, there is no limitaﬁo\n,
upon the power of religious societies, through corporations sole, to acquire.
and hold properties only for strictly church, charitable, benevolent, or edu
cational purposes; it would seem that it is perfectly legal for a corporation
sole to hold, for example, income-producing properties, the income thereof
being devoted to the purposes of the religious society. That a corporation
sole may use its property to produce an income by way of rents, interest,
and dividends, and furnish at ‘a profit a small quantity of supplies to its-
agencies, has been recognized both by the Philippines Supreme Court, as.:
well as the United States Supreme Court.??

Since it may hold properties for investment, a corporation sole may own
stocks, ‘bonds, and securities of other corporations, whether commercial or
industrial or otherwise, for the.income thereof. As a matter of fact, the
Corporation Law expressly -authorizes any corporation to “acquire, hold;
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