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FIRST DIVISION

[ G.R. NO. 172674, July 12, 2007 ]

SPS. JORGE NAVARRA AND CARMELITA BERNARDO NAVARRA
AND RRRC DEVELOPMENT CORPORATION, PETITIONERS, VS.
PLANTERS DEVELOPMENT BANK AND ROBERTO GATCHALIAN

REALTY, INC., RESPONDENTS. 




D E C I S I O N

GARCIA, J.:

Assailed and sought to be set aside in this petition for review under Rule 45 of the
Rules of Court is the decision[1] dated September 27, 2004 of the Court of Appeals
(CA) in CA-G.R. CV No. 50002, as reiterated in its resolution[2] dated May 8, 2006,
denying reconsideration thereof. The challenged decision reversed that of the
Regional Trial Court (RTC) of Makati City, Branch 66, in its Civil Case No. 16917, an
action for Specific Performance and Injunction thereat commenced by the herein
petitioners against the respondents. The Makati RTC ruled that a perfected contract
of sale existed in favor of Jorge Navarra and Carmelita Bernardo Navarra (Navarras)
over the properties involved in the suit and accordingly ordered Planters
Development Bank (Planters Bank) to execute the necessary deed of sale therefor.
The CA reversed that ruling. Hence, this recourse by the petitioners.

The facts:

The Navarras are the owners of five (5) parcels of land located at B.F. Homes,
Parañaque and covered by Transfer Certificates of Title (TCT) Nos. S-58017, S-
58011, S-51732, S-51733 and A-14574. All these five (5) parcels of land are the
subject of this controversy.

On July 5, 1982, the Navarras obtained a loan of P1,200,000.00 from Planters Bank
and, by way of security therefor, executed a deed of mortgage over their
aforementioned five (5) parcels of land. Unfortunately, the couple failed to pay their
loan obligation. Hence, Planters Bank foreclosed on the mortgage and the
mortgaged assets were sold to it for P1,341,850.00, it being the highest bidder in
the auction sale conducted on May 16, 1984. The one-year redemption period
expired without the Navarras having redeemed the foreclosed properties.

On the other hand, co-petitioner RRRC Development Corporation (RRRC) is a real
estate company owned by the parents of Carmelita Bernardo Navarra. RRRC itself
obtained a loan from Planters Bank secured by a mortgage over another set of
properties owned by RRRC. The loan having been likewise unpaid, Planters Bank
similarly foreclosed the mortgaged assets of RRRC. Unlike the Navarras, however,
RRRC was able to negotiate with the Bank for the redemption of its foreclosed
properties by way of a concession whereby the Bank allowed RRRC to refer to it
would-be buyers of the foreclosed RRRC properties who would remit their payments



directly to the Bank, which payments would then be considered as redemption price
for RRRC. Eventually, the foreclosed properties of RRRC were sold to third persons
whose payments therefor, directly made to the Bank, were in excess by
P300,000.00 for the redemption price.

In the meantime, Jorge Navarra sent a letter to Planters Bank, proposing to
repurchase the five (5) lots earlier auctioned to the Bank, with a request that he be
given until August 31, 1985 to pay the down payment of P300,000.00. Dated July
18, 1985 and addressed to then Planters Bank President Jesus Tambunting, the
letter reads in full:

This will formalize my request for your kind consideration in allowing my
brother and me to buy back my house and lot and my restaurant building
and lot together with the adjacent road lot.




Since my brother, who is working in Saudi Arabia, has accepted this
arrangement only recently as a result of my urgent offer to him, perhaps
it will be safe for us to set August 31, 1985 as the last day for the
payment of a P300,000.00 downpayment. I hope you will grant us the
opportunity to raise the funds within this period, which includes an
allowance for delays.




The purchase price, I understand, will be based on the redemption value
plus accrued interest at the prevailing rate up to the date of our sales
contract. Maybe you can give us a long term payment scheme on the
basis of my brother's annual savings of roughly US$30,000.00 everytime
he comes home for his home leave.




I realize that this is not a regular transaction but I am seeking your favor
to give me a chance to reserve whatever values I can still recover from
the properties and to avoid any legal complications that may arise as a
consequence of the total loss of the Balangay lot. I hope that you will
extend to me your favorable action on this grave matter.



In response, Planters Bank, thru its Vice-President Ma. Flordeliza Aguenza, wrote
back Navarra via a letter dated August 16, 1985, thus:



Regarding your letter dated July 18, 1985, requesting that we give up to
August 31, 1985 to buy back your house and lot and restaurant and
building subject to a P300,000.00 downpayment on the purchase price,
please be advised that the Collection Committee has agreed to your
request.




Please see Mr. Rene Castillo, Head, Acquired Assets Unit, as soon as
possible for the details of the transaction so that they may work on the
necessary documentation.



Accordingly, Jorge Navarra went to the Office of Mr. Rene Castillo on August 20,
1985, bringing with him a letter requesting that the excess payment of P300,000.00
in connection with the redemption made by the RRRC be applied as down payment
for the Navarras' repurchase of their foreclosed properties.




Because the amount of P300,000.00 was sourced from a different transaction



between RRRC and Planters Bank and involved different debtors, the Bank required
Navarra to submit a board resolution from RRRC authorizing him to negotiate for
and its behalf and empowering him to apply the excess amount of P300,000.00 in
RRRC's redemption payment as down payment for the repurchase of the Navarras'
foreclosed properties.

Meanwhile, titles to said properties were consolidated in the name of Planters Bank,
and on August 27, 1985, new certificates of title were issued in its name, to wit:
TCT Nos. 97073, 97074, 97075, 97076 and 97077.

Then, on January 21, 1987, Planters Bank sent a letter to Jorge Navarra informing
him that it could not proceed with the documentation of the proposed repurchase of
the foreclosed properties on account of his non- compliance with the Bank's request
for the submission of the needed board resolution of RRRC.

In his reply-letter of January 28, 1987, Navarra claimed having already delivered
copies of the required board resolution to the Bank. The Bank, however, did not
receive said copies. Thus, on February 19, 1987, the Bank sent a notice to the
Navarrras demanding that they surrender and vacate the properties in question for
their failure to exercise their right of redemption.

Such was the state of things when, on June 31, 1987, in the RTC of Makati City, the
Navarras filed their complaint for Specific Performance with Injunction against
Planters Bank. In their complaint docketed in said court as Civil Case No. 16917 and
raffled to Branch 66 thereof, the Navarras, as plaintiffs, alleged that a perfected
contract of sale was made between them and Planters Bank whereby they would
repurchase the subject properties for P1,800,000.00 with a down payment of
P300,000.00.

In its Answer, Planters Bank asserted that there was no perfected contract of sale
because the terms and conditions for the repurchase have not yet been agreed
upon.

On September 9, 1988, a portion of the lot covered by TCT No. 97077 (formerly TCT
No. A-14574) was sold by Planters Bank to herein co-respondent Roberto Gatchalian
Realty, Inc. (Gatchalian Realty). Consequently, TCT No. 97077 was cancelled and
TCT No. 12692 was issued in the name of Gatchalian Realty. This prompted the
Navarras to amend their complaint by impleading Gatchalian Realty as additional
defendant.

In a decision dated July 10, 1995, the trial court ruled that there was a perfected
contract of sale between the Navarras and Planters Bank, and accordingly rendered
judgment as follows:

WHEREFORE, in view of the foregoing, judgment is hereby rendered
ordering:




a) the cancellation of the Deed of Absolute Sale (Exh. "2") over lot 4137-
C between defendant Planters Development Bank and defendant Roberto
Gatchalian Realty Corporation (RGRI) with the vendor bank refunding all
the payments made by the vendee RGRI "without interest less the five
percent (5%) broker's commission":






b) the defendant Planters Development Bank to execute the Deed of
Absolute Sale over the lots covered by TCT Nos. 97073, 97074, 97075,
97076, and 97077 in favor of all the plaintiffs for a consideration of ONE
MILLION EIGHT HUNDRED THOUSAND (P1,800,000.00) less the
downpayment of P300,000.00 plus interest at the rate of twenty five
percent (25%) per year for five (5) years to be paid in full upon the
execution of the contract;

c) the defendant Planters Development Bank the amount of TEN
THOUSAND PESOS (P10,000.00) by way of attorney's fees.

d) No costs.

SO ORDERED.

Therefrom, Planters Bank and Gatchalian Realty separately went on appeal to the
CA whereat their appellate recourse were consolidated and docketed as CA-G.R. CV
No. 50002.




As stated at the threshold hereof, the appellate court, in its decision of September
27, 2004, reversed that of the trial court and ruled that there was no perfected
contract of sale between the parties. Partly says the CA in its decision:



The Court cannot go along with the deduction of the trial court that the
response of Planters Bank was favorable to Jorge Navarra's proposal and
that the P300,000.00 in its possession is a down payment and as such
sufficient bases to conclude that there was a valid and perfected contract
of sale. Based on the turn of events and the tenor of the communications
between the offerors and the creditor bank, it appears that there was not
even a perfected contract to sell, much less a perfected contract of sale.




Article 1319 cited by the trial court provides that the acceptance to an
offer must be absolute. Simply put, there must be unqualified
acceptance and no condition must tag along. But Jorge Navarra in trying
to convince the bank to agree, had himself laid out terms in offering (1) a
downpayment of P300,000.00 and setting (2) as deadline August 31,
1985 for the payment thereof. Under these terms and conditions the
bank indeed accepted his offer, and these are essentially the contents of
Exhibits "J" and "K."




But was there compliance? According to the evidence on file the
P300,000.00, if at all, was given beyond the agreed period. The court a
quo missed the fact that the said amount came from the excess of the
proceeds of the sale to the Peña spouses which Jorge Navarra made to
appear was made before the deadline he set of August 31, 1985. But this
is athwart Exhibits "M-1" and "N", the Contract to Sell and the Deed of
Sale between RRRC and the Peñas, for these were executed only on
September 13, 1985 and October 7, 1985 respectively.


xxx xxx xxx



There were two separate and independent loans secured by distinct


