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This resolves the Motion for Reconsideration (of the 2017
September 14th Resolution) With Prayer for Modified Reliefs
(hereinbelow-described)1 filed by Victor Africa.

1) that this Court invalidate the ETPI stockholders'
meeting held on September 12, 2017 and order ETPI
to cease and desist from holding further stockholder '
meetings until and unless called for by the Court; /7

• ]. 'emande" 5J, the Ponente of the assa;led Resolu'lon, became 'he Chaleperson of the 51"h Division on ft
September 13, 2017. (As per Administrative Order No. 314-2017 dated September 13, 2017; Revised
Internal Rules afthe Sandiganbayan, Rule IX, Sec. 2[a])
1 Dated and filed on September 22,2017; pp. 323-328, Record, Vol. 73
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2) in the event that this Court upholds the validity of said
meeting, that this Court order PCGG to cease and
desist from voting the sequestered shares in any ETPI
stockholders' meeting until and unless it has shown
that it has met the circumstances laid down in the
BASECO case and passed the "two-tiered test" laid
down in subsequent cases; and

3) that the ETPI Corporate Secretary be ordered not to
recognize the PCGG-c1aimed authority to represent
and vote the sequestered shares in any ETPI
stockholders' meeting unless this Court allows the
same.

1. The stockholders' meeting on September 12, 2017 proceeded
as scheduled. There, the ETPI Corporate Secretary recognized
and allowed a private person without any written authority from
the PCGG to represent and vote the sequestered shares.

2. The issue he raised in his Urgent Manifestation is not whether
this Court's previous Resolutions prohibited ETPI from holding
a stockholders' meeting, but whether or not ETPI should have
been compelled to wait for this Court's compliance with the
Supreme Court's directive before holding a stockholders'
meeting.

3. ETPI's argument, that it has the sole authority to call a
stockholders meeting in accordance with the Corporation Code
and the ETPI By-Laws, has been thrice presented to, and held
to be without merit by the Supreme Court.

4. The Supreme Court held that the Sandiganbayan has the
exclusive authority to call a stockholders' meeting. Such
exclusive authority, coupled with this Court's announced
intention to call a stockholders' meeting, are sufficient grounds
for the cease and desist order being prayed for.

5. The sequestered shares were invalidly voted during the
stockholders' meeting on September 12, 2017.

a. In his Urgent Manifestation, he presented the
prerequisites before the PCGG can represent and vote
the sequestered shares. Such prerequisites apply to the
PCGG's representation and voting of the sequestered
shares at any stockholders' meeting of any corpora~
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b. The "two-tiered test" applies to any instance where the
PCGG attempts to represent and vote the sequestered
shares in any corporation, and not limited to ETPI.

c. Nowhere in the records was it shown that the PCGG went
to the Sandiganbayan to show that it fulfilled the
BASECO conditions and that it passed the "two-tiered
test" before the September 12, 2017 stockholders'
meeting.

d. Notwithstanding the absence of the Sandiganbayan's
approval or consent, the ETPI Corporate Secretary
allowed the PCGG to vote the sequestered shares to the
exclusion of the recorded owner thereof.

e. There was likewise no written authority from the PCGG
given to Mr. Emiliano Jurado, a private citizen, to
represent the PCGG and to exercise PCGG's powers
incident to the sequestration. ETPI requires a proxy to
represent a private juridical entity, but it allowed a private
person to represent a government/public entity despite
having no written authority therefor.

In its Comment and Opposition (to the Motion for
Reconsideration of the 14 September 2017 Resolution),2 Eastern
Telecommunications Philippines, Inc. (ETPI) counters:

1. The ETPI stockholders' meeting held on September 12, 2017
was validly conducted.

a. The arguments raised by Victor Africa are rehashed from
those in his previous motions. Said motions were all
denied by this Court.

b. The remedy against an interlocutory order is a special
civil action for certiorari under Rule 65 of the Rules of
Court. However, Victor Africa did not file any Petition for
Certiorari within the sixty (60) day reglementary period to
assail this Court's July 6, 2017 Resolution3 denying his
Urgent Manifestation.

His only remaining legal recourse is to wait for the final
disposition of the main case and raise the issue of the
propriety of ETPl's calling of a stockholders' meeting in
his appeal.

2 Dated October 3,2017; pp. 3 9-3 0, ecord, Vol. 73
3 pp. 173-178, Record, Vol. 73
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d. He should not be allowed to file multiple motions raising
the same arguments to attain the same purpose. The
outright denial of his Motion for Reconsideration is
warranted.

2. The Supreme Court did not prohibit ETPI from calling a
stockholders' meeting and from complying with the relevant
provisions of the Corporation Code and ETPl's By-Laws.

a. In a previous Resolution, this Court denied Victor Africa's
motion on the grounds that (1) it has no authority to call
a stockholders' meeting since ETPl's articles of
incorporation has given such right to ETPl's Board of
Directors, and (2) Victor Africa does not hold at least 20%
of the ETPI shares of stock.

b. The Supreme Court then held that the Sandiganbayan,
indeed, has the authority to order the holding of a
stockholders' meeting at ETPI, explaining that since
Section 2 of Executive Order No. 14 vests in the
Sandiganbayan exclusive jurisdiction over all
sequestration cases, it follows that the Sandiganbayan
can issue such order.

c. But contrary to Victor Africa's claim, the Supreme Court
did not state that only the Sandiganbayan can order the
holding of a stockholders' meeting, to the exclusion of
ETPl's Board of Directors.

3. This Court has already held that ETPI may, on its own, call a
stockholders' meeting. Victor Africa, in his instant Motion,
merely reiterates the arguments in his previous motions.

4. The PCGG validly represented and voted the sequestered
shares during the ETPI stockholders' meeting held on
September 12, 2017.

a. Atty. Emiliano P. Jurado was elected as the PCGG's
representative and nominee to the ETPI Board of
Directors. This was confirmed by PCGG Commissioner
Atty. John A. Agbayani, who was present at said
stockholders' meeting.

b. In ETPI v. Africa, 4 the Supreme Court recognized
PCGG's authority to represent and vote the sequestered /7
shares. Until this Court or the Supreme Court directs (/

----------
11,2013)
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otherwise, ETPI is constrained to recognize PCGG's
authority to represent and vote the sequestered shares
in any of its stockholders' meeting.

In his Reply,5 Victor Africa contends:

1. The issue is no longer whether or not ETPI had the authority to
call a stockholders' meeting. It has been transformed into
whether or not it is proper and appropriate for ETPI to call a
stockholders' meeting without the advice or approval of the
Sandiganbayan.

2. The matter of whether or not ETPI alone can call a stockholders'
meeting has been settled by the Supreme Court.

a. Mr. Jurado is a private person. He is not a public officer
connected with the PCGG. He represented and voted
the sequestered shares despite having no written
authority from the PCGG.

b. Commissioner Agbayani was indeed present at said
stockholders' meeting. However, he acted as a mere
observer, not as a representative of the PCGG.
Commissioner Agbayani's declaration does not bind the
PCGG.

4. ETPI went against the Supreme Court's pronouncement that
"[t]his is not to say that the PCGG should henceforth be allowed
to vote the sequestered shares at every shareholder's meeting.
x x x the sequestered shares may be voted based on that court's
provisional findings."

5. This Court will have to decide if the BASECO doctrine and the
"two-tiered test" are to be applied to the PCGG before it can
represent and vote the sequestered shares, or if the Division-
considered exception exempts ETPI from said doctrine and test.

THE COURTS RULING

The Court resolves to deny Victor Africa's M0'/i /7
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Although Victor Africa insists that he is no longer invoking the
Supreme Court's directive in Africa v. Sandiganbayan,6 his arguments
and the reliefs sought prove otherwise. Other than mentioning that a
private person represented PCGG in voting the sequestered shares,
his Motion relies on arguments rehashed from his previous motions.

In Komatsu Industries (Phils.) Inc. v. Court of Appea/s,7 it was

In the same manner, we readily found that, despite the lengthy
and repetitious submissions of petitioner in its pleadings filed with
this Court as earlier enumerated, all the arguments therein are also
mere rehashed versions of what it posited before respondent court.
We have patiently given petitioner's postulates the corresponding
thorough and objective review but, on the real and proper issues so
completely and competently discussed and resolved by respondent
court, petitioner's obvious convolutions of the same arguments are
evidently unavailing. x x x

Victor Africa has not shown that said stockholders' meeting failed
to comply with Sec. 50 of the Corporation Code,8 or anything, for that
matter, that will render said stockholders' meeting invalid. Likewise,
he cites no valid ground for ordering the PCGG to cease and desist
from representing and voting the sequestered shares in any ETPI
stockholders' meeting to be held henceforth.

Victor Africa contends that ETPI cannot call a stockholders'
meeting without permission from this Court.

This Court has, in three (3) separate Resolutions,9 ruled on this
matter. There is nothing in the Supreme Court's Decision in AfriC:J(,
6 G.R. Nos. 172222, 174493 and 184636, November 11, 2013 f}
7 G.R. No. 127682, April 24, 1998
8 Sec. SO.Regular and special meetings of stockholders or members. - Regular meetings of stockholders
or members shall be held annually on a date fixed in the by-laws, or if not so fixed, on any date in April of ~
every year as determined by the board of directors or trustees: Provided, That written notice of regular
meetings shall be sent to all stockholders or members of record at least two (2) weeks prior to the meeting,
unless a different period is required by the by-laws.

Special meetings of stockholders or members shall be held at any time deemed necessary or as provided in
the by-laws: Provided, however, That at least one (1) week written notice shall be sent to all stockholders
or members, unless otherwise provided in the by-laws.

Notice of any meeting may be waived, expressly or impliedly, by any stockholder or member.
xxx
9 Resolutions dated February 15,2017, July 6,2017 and September 14, 2017



RESOLUTION
Republic. vs. Africa, et al.
Civil Case No. 0009

Sandiganbayan prohibiting ETPI from holding a stockholders' meeting,
or requiring permission from this Court before the same is held.

Next, he claims that the Supreme Court ruled against ETPI's
assertion that it has the exclusive authority to call a stockholders'
meeting. According to him, only the Sandiganbayan has the authority
to do so. The Court disagrees.

Neither the Sandiganbayan nor the ETPI has the exclusive
authority to call a stockholders' meeting. This has been addressed in
the Court's previous Resolutions. In the Resolution dated February 15,
2017, it was held:

Second, as averred by ETPI and plaintiff-Republic, there is
nothing in the dispositive portion, or in the entire Decision for that
matter, that suggests that a stockholders' meeting can only be held
after an order is issued by this Court. Thus, in the absence of any
order-whether from the Supreme Court or this Court-enjoining the
holding of a stockholders' meeting, ETPl's stockholders can very well
hold the said meeting even without an order from this Court.10

In the meantime, there is nothing prohibiting ETPI from
holding a stockholders' meeting for the purpose of electing its board
of directors. That this Court has exclusive jurisdiction only means
that it has the authority to take cognizance of the matter brought
before it. In the assailed Resolution,11 this Court did not deny Victor
Africa's Motion for the Issuance of an Order for the "Holding of a
Stockholders' Meeting at ETPI to Elect a New Board of Directors" on
the ground that it has no jurisdiction, but on the ground that he failed
to show that his motion has merit.12

The matters of ETPI's authority to hold a stockholders' meeting
and the applicability of the ruling in BASECO and the two-tiered test
have been addressed in the assailed Resolution. To wit:

Said directive refers to the Sandiganbayan ordering the
holding of a stockholders' meeting after making a determination that
the sequestration should continue. If the Court determines that the
sequestration should continue, it would then order a new
stockholders' meeting, and apply the two-tiered test to det~ermine if
the PCGG can vote the sequestered shares in such meeting.

10 p. 5, Resolution dated February 15, 2017 /7
11 Dated February 15, 2017
"pp. 176-177, Reco'd, Vol. 73 (pp. 4-5, Re,olu';oo dated July 6, 2017) )0
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The Supreme Court's directive does not refer to stockholders'
meetings to be held prior to this Court's determination of whether or
not the sequestration should continue.13

WHEREFORE, Victor Africa's Motion for Reconsideration IS
hereby DENIED.

JANE T. F NANDEZ
Associate Justice

AMPARO AJE-
Presiding Justice

Chairperson

TO R. FERNANDEZ
s ociate Justice


