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C. Modes of Creation; In Gene-
ral.

There are three ways by which
a corporation sole can be created
under the Anglo-American law;
they are (1) by force of the com-
mon law or by prescription, (2)
by special charter, or (3) by in-
corporation under a general law.
It is the purpose of the author,
in this chapter, to investigate
whether all of these modes of
creation are applicable and in
force in our jurisdiction.

(1) By Force of Common Law
or Prescription.

a. Under the Common Law.
We have already stated that

the corporation sole is the orig-
inal product of English jurispru-
dence and its most outstanding
contribution to the law of pri-
vate corporations. In England,
according to Blackstone, "the
King's consent is absolutely nec-
essary to the creation of any cor-
poration, either impliedly or ex-
pressly given. The King's implied
consent is to be found in corpora-
tions which exist by force of the
common law, to which our for-
mer Kings are supposed to have
given their concurrence; common
law being nothing else but cus-
tom, arising from the universal
agreement of the .whole commu-
nity. Of this sort are the King
himself, all the bishops, parsons,
vicars, church-wardens, and some
others; who by common law have
ever been held, as far as our books

can show up, to have been cor-
porations, virtute officii; and
this incorporation is so insepara-
bly annexed to the offices, that
we cannot frame a complete le-
gal idea of any of these persons,
but we must also have an idea of
a corporation, capable to transmit
his rights to his successors at the
same time." (1 B1. Com. 472).
The common law, so far as it re-
lated to the corporate capacity of
the parsons or ministers of the
parish to take in succession was
recognized and adopted in the
United States. Where the min-
ister of a parish was seized, be-
fore the Revolution, of a freehold
as parson ecclesiac in the same
manner as in England, he and his
successors did not cease to be a
corporation sole for that purpose
after the states became indepen-
dent. (Rawlet v. Clark, 9
Cranch, U. S., 292, 3 L. Ed. 735;
Brunswick v. Downing, 7 Mass.
445; Weston v. Hunt, 2 Mass.
500). Thus, in the United
States as in England, the corpo-
ration sole may be created by
force of the common law or pre-
scription.

b. Under the Philippine Laws.
We have already demonstrated

that under the principles of the
common law, where a parson or
minister has been for a long time
in the exercise of corporate pow-
ers, a presumption arises of an
ancient charter, granted to their
predecessors, making the exercise
of such powers by them lawful
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and rightful, a lost grant or
charter from the crown or sov-
ereign power being presumed.
The question naturally arises.
can a corporation sole be created
by prescription under our laws?

Before answering the question,
it will not be amiss if the author
again reminds the reader that
much of the common law notion
of corporations has been intro-
duced in our jurisprudence. More-
over, it mu t not tbe 1'o4gotten
that the doctrine of corporation
created by prescription has been
expressly recognized and adopted
by our courts. Thus, in the case
of Barlin v. Ramirez (7 Phil.
41, 48) the objection was made
by the defendant that there was
no evidence of the corporate per-
sonality of the Roman Catholic
Church, and that no special stat-
ute or incorporation had been
cited. In disposing of this objec-
tion, the Supreme Court held.
"It is suggested by the appellant
that the Roman Catholic Church
has no legal personality in the
Philippines. This suggestion,
made with reference to an insti-
tution which antedates by almost
a thousand years any personality
in Europe, and which existed
when 'Grecian eloquence still
flourished in Antioch and when
idols were still worshipped in the
temples of Mecca' does not require
serious consideration."

While-the above cited case re-
fers to the corporate existence of
ithe Roman Catholic Church, a
corporation, aggregate and does
not touch upon the legal personal-
ity of the head as a corporation
sole, in this country, yet, it is
humbly submitted that the case
furnishes sufficient basis or anal-
ogy for answering the problem
before us. Thus, under the prin-
ciples of the above case, the writ-
er takes the stand that the cor-
poration sole may be created and

recognized in our jurisprudence
by prescription. Hence, if it can
be shown that a bishop, chief
priest, or presiding elder of any
religious denomination, society,
or church has been in the exercise
of corporate powers from time
immemorial or for a great and long
span of years, there is no reason
why our Courts will not recog-
nize such dignitary as a corpora-
tion sole.

However, it must be empha-
sized that -the !corporations sole
whose existence is recognized by
force of common law or by pre-
scription are those only which
have existed for a great period of
time, and from which it is im-
possible to show the consent by a
particular charter or legislative
enactment, the law then presum-
ing that such charter or act of
the legislature once existed, but
that it has been lost by such acci-
dents as lengths of time may pro-
duce. Therefore, it is very ob-
vious that this method of obtain-
ing a corporate existence is not
only irregular but also uncertain
in the highest degree. No partic-
ular time can be fixed after which
the period of prescription begins
to run. The facts upon which it
is based must, in a great part, be
established by oral evidence.
This necessarily will perish with
the persons capable of giving it.
Thus, while a corporation sole
may be created by prescription,
such a mode is deemed, however
to be unsafe.
(2) By Special Charter

a. Under the Common Law.
In the United States, to obviate

the embarrassment -experienced
from lay trustee, recourse was had
to the legislative power; and in
several of the states, application
was made for such acts of incor-
poration as would vest the tempo-
ralities of the Church in the bis-
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hop, and thereby create a reli-
gious corporation sole, having
the corporate attribute of succes-
sion independent of the laity.

Such was the mode of relief
sought by the Roman Catholic
Church in the state of Delaware,
but which was defeated by the
passage of a resolution declaring
them entitled, as they always have
been, to the same rights and priv-
ileges as all other religious deno-
minations. (Union Church of
Africana v. Sanders, 1 Houst.
Del., 103; 63 Am. Dec. 187,
192). But in Illinois, the Cath-
olic Bishop of Chicago was
created a corporation sole by stat-
ute. (Chinuguy v. Catholic Bis-
hop of Chicago, 41 Ill. 148).
In Massachusetts, by the provin-
cial statute of 28 G. 2, c. 9, the
ministers of the several Protestant
churches were made sole corpora-
tions, capable of taking in suc-
cession any parsonage lands,
granted to the minister and his
successors, or to the use of the
ministry. (Weston v. Hunt, 2
Mass. 500.).

b. Under the Philippine Laws.
We have, thus, shown that in

the United States, the creation of
corporations sole by special en-
actments, tho not common, is nev-
ertheless recognized in the ab-
sence of organic limitations. In
the Philippines, however, it is re-
spectfully submitted that the leg-
islature cannot by a special char-
ter make a particular bishop, chief
priest, or presiding elder of any
religious denomination, society,
or church into a corporation sole.

The reason for the author's
contention is made apparent by a
study of the Philippine Constitu-
tion. The organic law expressly
provides that "the National As-
sembly shall not, except by gene-
ral law, provide for the forma-
tion. organization, or regulation

of private corporations, unless
such corporations are owned or
controlled by the Government or
any subdivision or instrumental-
ity thereof." (Phil. Const. Art.
XIII, Sec. 7). Thus, all private
corporations except those owned
or controlled by the Government
shall be organized and regulated
under a uniform and general law.
The National Assembly is, there-
fore, prohibited from passing
special laws for the organization
of any particular private corpo-
ration. (Sinco, Phil. Gov't. and
Pol. Law, 5th ed. p. 336).

The cited constitutional prohi-
bition has salutory and beneficial
effects. With the steady growth
of Protestant churches and the on-
ward increase of other religious
sects and denominations, the mul-
tiplication of corporations sole by
special enactments may involve
the legislature in unending tur-
moil and subject its members to
the constant and ever increasing
importunities of all the different
heads of religious organizations
who may desire favorable charters
from the hands of such solons.

(3) By General Law
a. Under the Common Law.
In the United States, the pres-

sure brought upon the various
legislatures to make the bishops
and other heads of religious asso-
ciations, corporations sole by
means of special charters has not
always been successful. Some leg-
islatures have leaned against it,
believing that the churches were
asking for undue privileges.

In most of the states, the ques-
tion is settled by statutes author-
izing the bishops of various de-
nominations to become corpora-
tions sole by complying with
certain prescribed conditions, such
as tha. filing of some statement,
certificates, or affidavit with a
certain officer. Their purpose is
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to afford public notice of the ex-
istence of the corporation sole.
(Mora v. Murphy, 83 Cal. 12;
Barry v. Galtry, 69 Conn. 286;
Techinor v. Brevi Exi; 98 Ky.
349; Gump v. Sibly, 79 Md.
165).

b. Under the Philippine Laws.

The Philippine Commission
wisely provided for the creation
and formation of the corporation
sole by the compliance of natural
persons with the prescribed con-
ditions of the general law. (Act
1459, Secs. 154-159).

The constitutional prohibition
against the formation of private
corporations by special charters
coupled with the statutory provi-
sions authorizing the creation of
corporations sole by incorporation
under a general law have impor-
tant and significant ,advantages.
Such a mode of creation renders
the formation of corporations sole

convenient and speedy, secures
uniformity in their powers and
liabilities, and insures equality of

rights and privileges, but most im-
portant of all, prevents the Na-
tional Assembly from corruptly
or improvidently granting corpo-
rate franchises to particular bis-
hops, chief priests, or presiding
elders to the prejudice and at the
expense of other religious leaders.

D. Incorporation.
As has already been demonstra-

ted, instead of adopting as a gen-
eral practice the mode of creating
corporations sole by special en-
actments, the Philippine Commis-
sion had enacted a general law
(Act 1459) authorizing the
bishop, chief priest, or presiding
elder of any religious denomina-
tion, society, or church to become
a corporation sole by incorpora-
ting under the provisions of the
statute; and by constitutional
limitations this is now, aside
from the mode of creating corpo-

rations sole by prescription, the
only way by which such corpora-
tions can be created:
(1) Substantial Compliance Re-

quired.
When a private corporation is

organized under a general law, it
does not come into existence until
all the conditions prescribed \by
the statute have been complied
with. And, as a necessary conse-
quence, no corporate act can be
performed until such compliance.

However, it is a general princi-
ple, affecting the construction of
statutes, that when a statute con-
fers rights and privileges, but im-
poses conditions precedent to be
performed, a substantial, as dis-
tinguished from a literal, com-
pliance with the requisites of the
law is all that is necessary; and
this principle has repeatedly been
applied in construing statutes
authorizing the formation of pri-
vate corporations, and requiring
certain acts to be performed as a
condition precedent. All that is
necessary to legal incorporation
under such a statute, and to the
existence of a private corporation,
not merely de facto, but de jure,
is that the provisions of the law
shall be substantially complied
with. ((Floyd v. State, 177 Ala.
167, 59 So. 280). Thus, it has
been held that a departure from
the prescribed course will not of
necessity prevent the creation of a
private corporation de jure.
"Whether or not such departure
will have that effect depends upon
the nature of the provision which
is violated. If it is a mandatory
provision, a failure to substantial-
ly comply with its terms will
preventthe corporation from be-
coming one de Jure: but, if the
provision is merely directory, then
a departure therefrom will not
have that consequence." (J. W.
Butter Butter Paper Co. v. Clev-
eland, 220 Ill. 128; 77 N. E.
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99). From the fact that sub-
stantial compliance with the law
is all that is needed, "it does not
follow that any positive statutory
requirement can be omitted on th-
ground that it is unimportant.
They are conditions precedent to
acquiring a statutory right, and
none can be dispensed with by th2
court." (People v. Montecito
Water Co., 97 Cal. 276: 32 Pac.
236).

Hence, if the bishop, chief
priest, or presiding elder fails to
comply substantially with the
provisions of our Corporation
Law, his corporate existence may
be denied. Thus, in a California
case, a certain bishop, Kelly,
moved to be substituted in a
pending litigation for the prede-
cessor in office, the late Bishop
Blakeslee. The defendant, as a
countermove, prayed for the dis-
missal of the appeal on the ground
that the said Kelly was not a cor-
poration sole, for failure to com-
ply with the provisions of the
statute. The Court held, "If the
deed was made to Blakeslee as a
natural person, then the personal
representatives are alone interest-
ed in the litigation, and are alone
entitled to be substituted as ap-
pellants. If the deed is to be con-
strued as intending to run to
Blakeslee as bishop, and to bis suc-
cessors in office as bishop, then
the word "successor" is valueless,
and does not convey to or conti-
nue in said Kelly any estate in
the land, unless the bishop of
said church was and is a corpora-
tion sole. But there is no pretense
that there was or is any such cor-
poration. Such a corporation
could be created in the state only
by compliance with the provisions
of the Civil Code on that subject,
(Section 602) and it does not ap-
pear that there is any different
law in the State of Illinois, or
that there is any law there at all

for the formation or existence of
such a corporation. At all events,
it is not contended that said
bishop was a corporation. If,
therefore, the use of the wordIsuccessor' in the deed excludes the
intent of the grantor to convey a
fee to Blakeslee and his heirs, he
took at best but an estate for life.
Under any view, therefore, Kelly
has no estate in the land, and no
interest in the litigation." (Blake-
slee v. Hall, 94 Cal. 159; 29 Pac.
623).
(2) Conditions Precedent to In-

corporation
a. Who may incorporate.
The law provides that "for

the administration of the tempo-
ralities of any religious denomina-
tion, society, or church, and the
management of the estates and
properties thereof, it shall be law-
ful for the bishop, chief priest, or
presiding elder of any such reli-
gious denomination, society, or
church to become a corporation
sole unless inconsistent with the
rules, regulations, or discipline of
his religious denomination, socie-
ty, or church or forbidden by
competent authority thereof.",
(Act 1459, Sec. 154).

In order to understand better
the real meaning of the section
under consideration, it is necessa-
ry to know the import of the dif-
ferent phrases used. It is only by
doing this, by having a full com-
prehension of the legal significa-
tion of the words and phrases of
the section that we can hope to
have a full grasp of our subject.
(1) Meaning of "bishop", "chief

priest", and "presiding -el-
der."

According to Bouvier, a bishop
is, "in England, an ecclesiastical
officer, who is the chief of the
clergy of his diocese, and is the
next in rank to an archbishop. A
bishop is a corporation sole. (I
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BI. Com. 469). In the United
States, it is the title of a high
ecclesiastical officer in the Roman
Catholic Church, Protestant Epis-
copal, Methodist Episcopal, and
some other churches. In the first
two, he is the head of a diocese."
(Bouvier's Law Dictionary, p.
128). The bishop may or may
not be next in rank to an arch-
bishop, depending upon the
heirarchy of his organization.
Thus, the highest religious dig-
nitary in the Philippine Indepen-
dent Church holds the rank and
title of bishop.

A priest is one specially conse-
crated to the service of a divinity
and considered as a medium thru
whom worship, prayer, sacrifice,
or other service is to be offered to
the being worshipped. In Eccle-
siastical Law, he is an officer of
the second order of ministry, in
the church. (Bouvier's Law Dic-
tionary, p. 973). A chief priest
is evidently, one who is put above
the rest.- Thus, a particular re-
ligious denomination or church
may designate its highest officer
with the rank and title of chief
priest, depending upon its rules,
regulations, or discipline.

An elder is a church officer of
varying rank or function. In the
Presbyterian Church, either any
one of a body of laymen who
superintend the spiritual work
and interest of a church (called
also presiding or ruling elder) or
a clergyman. In the Methodist
Church, a clergyman entitled to
preach and to administer the sa-
craments. Among the Moravians,
either a layman with practically
the 'functions of a Presbyterian
presiding or ruling elder, or one
of a body of clergymen (specific-
ally called provincial elders) su-
perintending a federated division
of the church. Presiding elder in
the Methodist Church is one who
has oversight of a district. (Funk

and Wagnalls, New Standard
Dictionary of the English Lan-
guage). Thus, elder may be one
ordained in sacris or a mere lay-
man, depending, of course, upon
the organization of the particular
religious denomination, society,
or church.

But not all bishops, chief
priests, or presiding elders can be-
come corporations sole. The law
authorizes such bishop, chief
priest, or presiding elder to become
a corporation sole only when not
"inconsistent with the rules, regu-
lations, or discipline of his reli-
gious denomination, society, or
church or forbidden by competent
authority thereof." (Act 1459,
Sec. 154). Thus, the law requires
that the bishop, chief priest, or
presiding elder must state in his
articles of incorporation "that the
rules, regulations, and discipline
of his religious denomination, so-
ciety, or church are not inconsis-
tent with his becoming a corpo-
ration sole and do not forbid it."
(Act 1459, Sec. 156 as amended.)
Furthermore, he must also make
showing in his articles of incor-
poration "that as such bishop,
chief priest, or presiding elder he
is charged with the administration
of the temporalities and the man-
agement of the estates and prop-
erties of his religious denomina-
tion, society, or church within his
territorial jurisdiction describing
it." (Act 1459, Sec. 156 as
amended).
(2) Meaning of "religious deno-

mination," "society," and
"church."

A "religious denomination" or
sect is a body or number of per-
sons united in .tenets, but con-
stituting a distinct organization
or party, by holding sentiments
or doctrines different from those
of other sects or people. -(State
v. Hallock, 16 Nev. 313, 385).
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It consists of people believing in
the same religious doctrines, who
are more or less closely associated
or organized to advance such doc-
trines and increase the number of
believers therein. (State v. Dis-
trict Board, 44 N. W. 967, 973).

A "religious society" is an as-
sembly met; or a body of persons
who usually meet, in some stated
place for the worship of God and
religious instruction. It is made
up of individuals who have asso-
ciated together for religious as op-
posed to secular purposes, having
no regard to the particular mode
or manner of constitution or
forming the society, or to its be-
ing incorporated, altho the term
as used in particular statutes may
have reference to incorporated or
quasi incorporated religious socie-
ties. (54 C. J. Sec. 1). A re-
ligious society is a body of per-
sons associated together for the
purpose of maintaining religious
worship only, omitting the sacra-
ments. (Selsby v. Barlow, 82
Mass. 329, 330). Religious so-
ciety has in English Ecclesiastical
law and in our law a well defined
meaning, as commonly used in
our law, it is synonymous with
"parish" or "precinct", and de-
signates an incorporated society
created and maintained for the
support of public worship. (Riif-
fe v. Proctor, 74 S. W. 409).
The term "religious society" may
with propriety be applied in a
certain sense to a church, as that
of religious association, religious
union, or the like, yet in the true
sense, and as commonly used in
our law, it is synonymous with
"parish", "precinct," etc. and de-
signates an incorporated society
created and maintained for the
support and maintenance of public
worship. In this, its legal sense,
a church is not a religious society.
It is a separate body, formed
within such parish or religious so-

ciety, whose rights and usages are
well known and to a great extent
defined and established by law.
(Weld v. May, 63 Mass. 181,
188)

A "church" has been defined to
be a building consecrated to the
honor of God and religion (Ro-
bertson v. Bullions, N. Y., 9
Barb. 64) or it may consists of
an indefinite number of persons,
of one or both sexes, who have
made a public profession of reli-
gion, and who are associated to-
gether by a covenant of church
fellowship for the purpose of ce-
lebrating the sacraments and
watching over the spiritual wel-
fare of each other. (Baptist
Church v. Witherell, N. Y., 3
Paige, 296, 301; 24 Am. Dec.
223). As far as all question of
property are concerned, the term
of "church" means the body of
communicants gathered i n t o
church order, according to the es-
tablished usage in any town, pa-
rish, precinct, or religious society
established according to law, and
actually connected and associated
therewith for religious purposes.
(Stebins v. Jennings, 27 Mass.
172, 193).

(3) "Religious society" a n d
"church" distinguished.

A "church" and "religious so-
ciety" are often united in main-
taining worship, and in such cases
the society commonly owns the
property and makes the pecuniary
contract with the minister, but in
many cases societies exist without
a church, and churches without a
society. Churches are not corpo-
rate bodies, and commonly have
no occasion for the exercise of cor-
porate powers. (Selsby v. Bar-
low, 82 Mass. 329, 330). The
term "church" is sometimes em-
ployed as of the same meaning as
"religious society" and continues
in a more restricted sense as mean-
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ing a body having to do only
with matters relating to the reli-
gious doctrine and discipline of its
members apart from any temporal
matters such as the acquisition and
ownership of property and the
maintenance of facilities for wor-
ship. So a "church" and a "re-
ligious society" may or may not
be distinct, separate bodies, de-
pending upon the usages and law
of the jurisdiction and the nature
of the church policy of the par-
ticular church under considera-
tion. (54 C. J. Sec. 1).

b. Purpose of incorporation
The Corporation Law (Act

1459, Sec. 154 et seq.) author-
izes the bishop, chief priest, or
presiding elder of any religious de-
nomination, society, or church to
become a corporation sole "for the
administration of the temporalities
of any religious denomination,
society, or church, and the man-
agement of the estates and prop-
erties thereof."

By the term "temporalities" is
meant something relating to tem-
poral affairs; a temporal or ma-
terial matter, interest, or posses-
sion. A revenue or possession of
a religious house or an ecclesiastic.
(Funk and Wagnalls, New Stan-
dard Dictionary of the English
Language). In the common law,
temporalities mean revenues, land,
tenements, and lay fees which bis-
hops have from the livery of the
King, and in virtue of which they
sit in parliament. 1 Rolle, Abr.
881 (Bouvier's Law Dictionary,
p. 1169). The "temporalities"
of the Roman Catholic Church
are .thd revenues of the church
derived from pew rents, Sunday
and other collections, graveyard
charges, school fees, and dona-
tions. (Barabaz v. Kabat, 37
Atl. 720; 86 Md. 23). Thus,
from the various definitions given,
it is obvious that by temporali-

ties is meant property not used
exclusively for religious worship.

The main and only purpose
of incorporation is therefor, to
make the bishop, chief priest, or
presiding elder into a corporation
sole and vest upon him, in such
corporate capacity, the adminis-
tration of the temporalities of his
organization. The reason of the
law in authorizing the creation of
such corporation is, in the lan-
guage of an American Court, "to
obviate the embarrassment expe-
rienced from lay trustees, recourse
was had to the legislative power;
and in several of the states, ap-
plication was made for such acts
of incorporation as would vest
the temporalities of the church in
the bishop, and thereby create an
ecclesiastical corporation sole, hav-
ing succession independent of the
laity." (Union Church of Afri-
cana v. Sandars, I Houst., Del.
103; 63 Am. Dec. 187, 192).

C. Papers to be filed.
In order to become a corpora-

tion sole, the bishop, chief priest,
or presiding elder of any religious
denomination, society, or church
must file with the proper govern-
ment authority the following
papers: (1) the articles of in-
corporation, and (2) a copy of
the commission, certificate of
election, or letters of appointment
of such bishop, chief priest, or
presiding elder. (Act 1459, Secs.
155-156 as amended).

The articles of incorporation
must set forth the following
facts:

"(1) That he is the bishop,
chief priest, or presiding elder of
his religious denomination, so-
ciety, or church and that he de-
sires to become a corporation sole;

(2) That the rules, regula-
tions, and discipline of his reli-
gious denomination, society, or
church are not inconsistent with
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his becoming a corporation sole
and do not forbid it;

(3) That as such bishop, chief
priest, or presiding elder he is
charged with the administration
of the temporalities and the man-
agement of the estates and prop-
erties of his religious denomina-
tion, society, or church within his
territorial jurisdiction describing
it;

(4) The manner in which any
vacancy occuring in the office of
bishop, chief priest, or presiding
elder is required to be filed, ac-
cording to the rules, regulations,
or disciplines of the religious de-
nomination, society, or church to
which he belongs;

(5) That the place where the
principal office of the corporation
sole is to be established and locat-
ed, which place must be within
the Philippine Islands." (Act
1459, Sec. 155 as amended).

The statute, moreover, requires
that "the articles of incorporation
must be verified before filing by
affidavit or affirmation of the
bishop, chief priest, or presiding
elder, as the case may be, and ac-
companied by a copy of the com-
mission, certificate of election, or
letters of appointment of such
bishop, chief priest, or presiding
elder, duly certified to be correct
by any notary public or clerk of
a court of record." (Act 1459,
Sec. 156).

For the filing of such articles
of incorporation, the statute
charges twenty-five (Act 1459,
Sec. 157 as amended) ; and for
every such copy of a commission,
certificate, or letters, the fee of
ten pesos. (Act 1459, Sec. 158
as amended).

All these papers, with the re-
quired contents, must be filed in
order to have a de jure corpora-
tion sole. The statutes which
require articles of association gen-
erally prescribe the necessary con-

tents, and substantial compliance
with requirements of the statute
in this respect is essential to a
valid incorporation. If the statute
specifically enumerates the various
matters or facts which the articles
must contain, and there is no
other statute requiring other facts
to be stated, only those matters
specifically named need be con-
tained in the articles. (Fletcher,
Private Corporations, Vol. 1, Sec.
193). The legal existence of a
corporation is not affected by the
fact that the application, articles
of incorporation, or certificate
state matters not required by the
statute, if they contain all the
statements which are required,
since the unnecessary statements
may be rejected as surplusage.
(Fletcher, Private Corporations,
Vol. 1, 189).

The provision of the statute
requiring that "the articles of in-
corporation must be verified be-
fore filing by affidavit or affirma-
tion of the bishop, chief priest,
or presiding elder, as the case may
be" must be complied with in
order to have a de jure corpora-
tion sole. (Act 1459, Sec. 156).
Thus, it has been held, in numer-
ous cases, that in order to become
a corporation de jure, 'laws re-
quiring the incorporation papers
to be acknowledged or verified
must be complied with. (Fift
Bapt. Church v. Baltimore, 4
Mackay, D. C., 43; People v.
Montecito Water Co., 97 Cal.
276, 32 Pac. 236). Likewise,
the requisite that articles of in-
corporation must be "accompanied
by a copy of the commission, cer-
tificate of election, or letters of
appointment of such bishop, chief
priest, or presiding elder, duly
certified to be correct by any no-
tary public or clerk of a court of
record" is deemed to be a man-
datory provision. (Act No. 1459,
S'ection 156). Thus, it has been
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held that where the statute require
the articles of incorporation to
contain a verified statement as to
election of officers, the require-
ment as to verification is not me-
rely directory but is a prerequisite
to existence as a de jure corpora-
tion. (Wall v. Mines, 130 Cal.
27; 62 Pac. 386).
(3) Filing and Recording of Ar-

ticles
The articles of incorporation

and the copy of the commission,
certificate of election, or letters of
appointment of such bishop, chief
priest, or presiding elder duly ve-
rified and certified respectively
must be filed with the proper gov-
ernment authority. The filing of
such papers, is, of course, an es-
sential condition precedent to cor-
porate existence. (Act 1459,
Secs. 155 and 157 as amended).

a. With whom filed; his au-
thority.

Formerly, the articles of incor-
poration and the copy of the com-
mission, certificate of election, or
letters of appointment of the
bishop, chief priest, or presiding
elder were required to be filed
with the Director of the Bureau
of Commerce (Act 1459, Secs.
155-158) ; but under the present
law, "the powers, duties, and
functions now vested in, or per-
formed and exercised by, the Bu-
reau of Commerce in connection
with the registration of corpora-
tions and all other forms of as-
sociation are transferred to the
Securities and Exchange Commis-
sion." (Com. Act 287).

Under a long line of judicial
precedents, it was held that, "in
the matter of filing of articles of
incorporation, the Director of the
Bureau of Commerce exercises
only ministerial functions. If the
purpose of the proposed corpora-
tion appearing upon the face of
the articles of incorporation is

lawful, the Director cannot make
inquiries to ascertain whether the
proposed corporation has a pur-
pose different from that stated
in the articles of incorporation.
When the purpose ot the propos-
ed corporation is unlawful, as
may be gathered from the arti-
cles of incorporation, the Director
may refuse the filing thereof and
the issuance of the certificate to
the incorporators. The same rules
may be applied to inquiries with
respect to the truthfulness of the
facts obtained in the affidavit at-
tached to the articles of incorpo-
ration, for Section 9, Act 1459,
as amended does not seem to con-
fer upon the Director of Com-
merce to make such inquiries."
(Asuncion v. De Yriarte, 28
Phil. 67; Uy Suiliong v. Direc-
tor of Commerce, 40 Phil. 541;
Gonzales v. Balmaceda, G. R.
No. 1066). Therefore, follow-
ing this line of decisions, it was
obvious that the Director could
not go beyond the papers sub-
mitted before him by the bishop,
chief priest, or presiding elder and
conduct outside inquiries as to the
truthfulness of their contents.

However, with the passage of
Commonwealth Act 287 a revo-
lutionary change has been intro-
duced in our law. This statute
is of utmost importance in the
determination of the exact period
of the commencement of the cor-
porate 'existence of the bishop,
chief priest, or presiding elders
desiring to become a corporation
sole. It is, therefore, respectfully
submitted that all of the cases
cited above, holding that the act
of the government officer in re-
ceiving the necessary papers as
purely ministerial, have been over-
ruled by this new law when it
vests upon the Securities and Ex-
change Commission "the enforce-
ment of all laws affecting corpo-
rations and associations, and to
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this end may conduct such inves-
tigation as it may consider nec-
essary." (Com. Act 287, Sec.
1). Thus, it is not only the duty
of the Commission to scrutinize
the articles of incorporation and
the copy of the commission, cer-
tificate of election, or letters of
appointment of the bishop, chief
priest, or presiding elder in order
to determine inter allia, whether
such papers comply substantially
with the requisites of the law,
but also to go beyond the papers
submitted and make the pertinent
inquiries and investigations. It
is, therefore, apparent that his
duty in receiving the papers re-
quired for incorporation is not
merely ministerial in character, but
is rather based upon a sound dis-
cretion. His duty, then, being
discretionary, the exact period of
the corporate existence of the
bishop, chief priest, or presiding
elder is also materially affected.

b. What constitute filing.
In order to become a corpora-

tion sole, the bishop, chief priest,
or presiding elder of any religious
denomination, society, or church
must file with the Securities and
Exchange Commission the papers
enumerated by law. (Act 1459,
Secs. 156-157). The statute also
requires that "for the filing of
such articles of incorporation, the
Securities and Exchange Commis-
sion shall collect twenty-five pe-
sos," (Act 1459, Sec. 157 as
amended), and "for filing every
such copy of a commission, cer-
tificate, or letters the said Secur-
ities and Exchange Commission
shall collect the sum of ten pe-
sos." (Act 1459, Sec. 158 as
amended). It cannot be doubted
that the filing of the proper pa-
pers in the proper office is made,
by the statute, a condition pre-
cedent to the vesting of corporate
powers.

In order to constitute a filing,
it is necessary not only that the
papers should be left with the of-
ficer at his office, but also that
they be received and retained bv
the officer as papers on file. (State
v. Chicago, 43 N. E. 226). The
term "file" includes the idea that
the paper is to remain in its prop-
er order on file in the office. In
the sense of a statute requiring
the filing of a paper or document,
it is filed when delivered to and
received by the proper officer to
be kept on file. The word car-
ries with it the idea of permanent
preservation of the thing so de-
livered and received; that it may
become a part of the public re-
cord. It is not synonymous with
deposited. (Bouvier's Law Dic-
tionary, p. 413). Moreover,
since the law requires the pay-
ment of the corresponding fees
for the filing of the required pa-
pers, the author takes the stand
that the payment of such sums is
necessary for a proper filing.
Thus, it has been held that "there
is no filing where a person goes
to the officer to file the papers,
but on refusal to pay the filing
fees, he leaves the office ......
(State of Chicago v. E. I. R. Co.,
145 Ind. 229; 43 N. E. 226).

From the above definitions, it
is apparent that the term "file"
involves two distinct processes,
the act of delivery by the bishop,
chief priest, or presiding elder of
the necessary papers and the cor-
responding fees, and the act of
reception on the part of the Com-
mission. Since, as we have al-
ready proven, that the duty of
the Commission is discretionary
and that he is empowered to make
inquiries beyond the papers sub-
mitted to him, it is obvious that
a long time may 'elapse before he
accepts the papers in order to keep
them on file. Thus, weeks may
come and go before the papers,
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after their delivery, are deemed to
be properly filed in accordance
with the law.

All of the above dissertations
are relative to the solution of our
next problem, the determination
of the period when the corporate
existence of the bishop, chief
priest, or presiding elder begins.

(4) Commencement of the
Corporate Existence

The corporation sole is an ar-
tificial person, and necessarily can
have no legal 'existence until it
has been fully created. And until
it comes into a juridical existence,
it cannot, in the nature of things,
legally act as a corporation. So,
until that time, the bishop, chief
priest or presiding elder cannot
enter into contracts, acquire or
dispose of personal or real prop-
erty, maintain actions, and per-
form other acts in a corporate ca-
pacity. Thus, it has been held,
in numerous judicial precedents
that where there is no law author-
izing the creation of the corpora-
tion sole or even if there is such
a statute but there is no due in-
corporation, the bishop, chief
priest, or presiding elder cannot
possess corporate rights or privi-
leges nor assume corporate duties
or functions. (Dwenger v. Gea-
ry, 113 Ind. 106, 111, 14 N.
E. 903; McGirr v. Aaron, 21
Am. Dec. 361; Dain v. Gibbo-
ney, 101 U. S. 362, 365, 25 L.
Ed. 813; Zuegama v. Paahao, 16
H. 345: Blakeslee v. Hull, 94
Cal. 159, 29 Pac. 623). There-
fore, that the bishop, chief priest,
or presiding elder must have a
full and complete existence as a
corporation sole before it can as-
sume and exercise corporate rights,
privileges, and powers seems to
be self-evident.
We have already demonstrated

that the corporation sole does not
come into being until all the con-

ditions precedent prescribed by the
statute are substantially complied
with. Hence, the corporate exist-
ence commences only "from and
after the filing with the Securities
and Exchange Commission of
said articles of incorporation, ver-
ified by affidavit or affirmation
as aforesaid and accompanied by
the copy of the commission, cer-
tificate of election, or letters of
appointment of the bishop, chief
priest, or presiding elder, duly
certified as prescribed in the sec-
tion immediately preceding, such
bishop, chief priest, or presiding
elder as the case may be, shall be-
come a corporation sole." (Act
1459, Sec. 187 as amended).

In, thus, ascertaining the exact
period in which the corporate ex-
istence of the bishop, chief priest.
or presiding elder as the case may
be commences, we are not moved
merely by a purely academic cu-
riosity; but on the contrary, we
believe that the marking of the
exact time when the corporation
sole comes into being has far
reaching practical and legal con-
sequences. Thus, from that time
on, "all temporalities, estates, and
properties of the religious deno-
mination, society, or church there-
fore administered or managed by
him as such bishop, chief priest,
or presiding elder shall be held
in trust by him as a corporation
sole, for the use, purpose, behoof,
and sole benefit of his religious
denomination, society, or church,
including hospitals, schools, col-
leges, orphan asylums, parson-
ages, and cemeteries thereof." (Act
1459, Sec. 157 as amended).

A. Effect of Defective Incor-
poration.

The Philippine Corporation
Law (Act 1459) prescribes the
conditions upon which bishops,
chief priest, or presiding elders
desiring to do so may become cor-
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poration sole. In order that there
be a de jure corporation sole, it
is necessary that there should be
a substantial compliance with the
formal requisites of the statute.
It is the formation of a de jure
corporation sole that is the ob-
ject of due incorporation. How-
ever, like all human actions, the
incorporation of the corporation
sole may be attended with blun-
ders and mistakes; and the law
may only be partially complied
with. It is clear that such mis-
takes will result either in a de
facto corporation sole or corpora-
tion sole by estoppel.

In order to have a de facto cor-
poration sole, the principles of
private corporation establish three
prerequisites: (1) a valid law
under which a de jute corporation
sole may be organized (and we
have shown that the creation of
the corporation sole under the
Philippine Corporation Law is a
valid and constitutional exercise
of the legislative power), (2) a
bona fide attempt, however abor-
tive, to organize under it, and (3)
the user of corporate powers.
(Methodist Episcopal U n i o n
Church v. Pickett, 19 N. Y. 492:
Van Buren v. Ref. Church of
Gansevoort, 62 Barn. N. Y.
495). A body, therefore, which
cannot become a corporation de
jure cannot become one de facto.
(Evenson v. Ellingson, 67 Wis.
634: 31 N. W. 342).

In case there is a compliance
with the above requisites, then
there is a de facto corporation
sole. In such a case, the corporate
existence of the bishop, chief
priest, or presiding elder cannot
be challenged or questioned in a
collateral proceeding but can only
be attached in a direct proceeding,
by quo warranto, brought by the
State. (Rule 63 of the Rules of
Court in the Philippines). Thus,
in Chinuguy v. Catholic Bishop

of Chicago (41 I11. 148), it was
held that, "altho this act required
the Catholic bishop of Chicago,
within six months after his ap-
pointment to file for record a
statement of his appointment,
under his hand and corporate seal,
and verified by his affidavit, and
that the then Catholic bishop of
Chicago should comply with
such requisite within three months
after the act become a law, it
nowhere declares his titles shall be
forfeited if he does not do these
things, nor do we conceive the
last provision was designed as a
prerequisite to the organization
of the corporation of which he
was the head. In this action,
these matters cannot be inquired
into. On the direct proceeding
by quo warranto, such proof
might be demanded, and, in its
absence, the corporation might be
dissolved. It cannot be assailed
in this collateral proceeding."

With respect to the corporation
sole by estoppel, the bishop, chief
priest, or presiding elder may as-
sume to act as a corporation sole
when he has not gone far 'enough
in his attempt to incorporate to
acquire even a de facto corporate
standing. Under certain circum-
stances, either the bishop, chief
priest, or presiding elder or the
persons contracting with him as
a corporation may be "estopped"
to deny that he is a corporation
sole. While it is true and we have
proved that as against the State
a corporation sole cannot be
created by the mere will of the
bishop, chief priest, or presiding
elder, yet, as between parties liti-
gants they may, by their agree-
ments, admissions, or conduct,
place themselves where they can-
not be permitted to deny the fact
of the existence of the corpora-
tion sole. The corporation sole
under such circumstances is de-
signated a corporation sole by
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estoppel. Thus, in McClosley,
Roman Catholic Bishop of Louis-
ville, v. Doherty (97 Ky. 300;
30 S. W. 649) it was held. "Be-
sides, it appears that the appellee
or his vendees contracted with
t h e Right Reverend William
George McCloskley in his cor-
porate name, and acquire the right
of entry and possession under
this title, and is estopped from
denying the manner of his hold-
ing. This right of way carved
out of the tract of land then
claimed and in the possession of
this corporation, and the entry of
the appellee was under this title."
This doctrine of private corpora-
tions by estoppel has been recog-
nized by our courts in many
cases. (Cia Agricola de UlJtramar
v. Reyes, 4 Phil. 12; Chamber
of Commerce v. Pua Te Ching,
14 Phil. 222; Asia Banking Cor-
poration v. Standard Products
Co., 46 Phil. 144).

PART III
THE ATTRIBUTES AND THE

POWERS OF THE CORPO-
RATION SOLE

CHAPTER I

The Attributes of the Corpora-
tion Sole

A. Attributes of the Corpora-
tion; In General

Blackstone, in his Commenta-
ries, enumerates the attributes of
a corporation in substance as fol-
lows: (1) the capacity of per-
petual succession; (2) the power
to- sue or be sued in the corporate
name; (3) to purchase and hold
real estate; (4) to have a com-
mon seal; (5) to make by-laws
for the internal government of
the corporate body. (1 BI. Com.
475).

It is highly doubtful whether
even in Blackstone's day all of
these attributes were essential to

corporate existence; however, this
may be, it is well settled today
that some of the faculties above
described are not at all essential
to the corporation sole. It is
true that these faculties are ordi-
narily incident to the corporate
existence of the sole corporation,
but some of them are not in the
least essential. Thus, in a lead-
ing Massachusetts case, the Court
held, "A bishop or parson acting
in a corporate capacity and hold-
ing property to him and his suc-
cessor in right of his office, has
no need of a corporate name, he
requires no peculiar seal, he per-
forms all legal acts under his own
seal, in his own name and name
of office; his own will alone reg-
ulates his acts and he has no
occasion for a secretary, for he
need not keep a record of his acts;
no need of a treasurer, for he has
no personal property except the
rents and proceeds of the corpo-
rate estate, and these he takes to
his own use when received. By-
laws are unnecessary, for he reg-
ulates his own action, by his own
will and Judgment, like any other
individual acting in his own
right." (Overseers of the Poor
v. Sears, 39 Mass. 122).

In a leading New York case,
Chief Justice Nelson said, "that
the essence of a corporation con-
sists in a capacity (I) to have
perpetual succession under a spe-
cial name, and in an artificial
form; (2) to take and grant
property, contract obligations, sue
and be sued, by its corporate
name as an individual; and (3)
to receive and enjoy in common
grants of orivileges and immuni-
ties." (Thomas v. Dakin, 22
Wend. (N. Y.) 9).

B. Essential Attributes of the
Corporation Sole

Before discussing in detail the
powers of the corporation sole, it
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is pertinent that we first ascertain
and then describe those attributes
of the corporation sole which are
essential to its corporate existence;
for only by doing so, can we
have a sufficient comprehension
of the powers of such corporation.

(1) Continuing Succession.
As has been seen, Blackstone

regarded the capacity of perpetual
succession as an essential attribute
of a corporation. That erudite
jurist considered the attribute of
succesion as the most important
faculty of the corporation sole
when he defined the latter as con-
sisting of "one person only and
his successors, in some particular
station, who are incorporated by
law, in order to give them some
legal capacities and advantages,
particularly that of perpetuity
which in their natural persons
they could not have had." (1
BI. Com. 469). In this connec-
tion, it may be well to observe
that the term "perpetual succes-
sion" is not generally construed
to imply corporate immortality,
but rather a continuity of.the ex-
istence of the corporation sole re-
gardless of the changes in its sole
membership. Upon the death,
resignation, transfer, or depriva-
tion of the bishop, chief priest,
or presiding elder, his rights and
powers as a sole corporation passes
to his successors in office.

This attribute of the corpora-
tion sole is expressly recognized
by our law when it declares that"the successors in office of any
bishop, chief priest or presiding
elder incorporated as a corporation
sole shall become the corporation
sole on accesion to office, and shall
be permitted to transact business
as such on filing with the Secur-
ities and Exchange Commission
a copy of their commissions, cer-
tificate of election, or letters of
appointment duly certified to be

correct by any notary public or
clerk of a court of record." (Act
1459, Sec. 158 as amended). For
filing every such copy of a com-
mission, certificate, or letters, the
law requires the payment of the
sum of ten pesos. (Act 1459,
Sec. 158 as amended).

One of the most important and
of serious consequence to the cor-
poration sole is the effect of the
vacancy in the office of the bis-
hop, chief priest, or presiding
elder upon the administration of
the temporalities and the manage-
ment of the estates and properties
thereof. In such an eventuality,
many cases have arisen as to who
shall administer the temporalities
and who are entitled to the profits
of the estates and properties there-
of. It has been held that "the
minister holding parsonage lands
in fee simple, holds them in right
of his parish or church; and there-
fore, on his resignation, depriva-
tion, or death, the fee is in abey-
ance until there be a successor.
During the vacancy the parish or
church have the custody, and are
entitled to the profits, of the par-
sonage. If the minister alien
with the assent of his parish or
of the vestry of the church, the
alienation shall bind the succes-
sor; if without such assent, it will
be valid no longer than he con-
tinues minister; and 'it will be
no discontinuance of the estate,
so as to drive the successor to his
action, but he may enter. An
alienation of the parsonage by the
town, district, or precinct or ves-
try is void; for if there be a min-
ister, the fee is in him; or if
there be a vacancy, the fee is in
abeyance." (Weston v. Hunt. 2
Mass. 500). To the same -effect
a later case held. "in case of a va-
cancy in the office, the town or
parish is entitled to the custody
of the same, and for that purpose
may -enter and take the profits,
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until there be a successor." (First
Parish of Brunswick v. Dunning,
7 Mass. 545).

Fortunately, our law has wise-
ly provided for the condition re-
sulting from the vacancy in the
office of the bishop, chief priest,
or presiding elder; and the nu-
merous cases regarding the admin-
istration of the temporalities and
the enjoyment of the profits of
the estates and properties thereof,
it is respectfully suggested, may
not occur in this country. The
statute providently recites that
"during a vacancy in the office
of the bishop, chief priest, or
presiding elder of any church in-
corporated as a corporation sole,
the person or persons authorized
and empowered by the rules, reg-
ulations, or discipline of the re-
ligious denomination, society, or
church represented by the corpo-
ration sole to administer the tem-
poralities and manage the estates
and property of the corporation
sole during the vacancy shall exer-
cise all the power and authority
of the corporation sole during
such vacancy." (Act 1459, Sec.
158 as amended). And in order
to further safeguard against the
failure of the office being filled
in due time during such a va-
cancy, the law expressly requires
that the articles of incorporation
must state "the manner in which
any vacancy occurring in the of-
fice, of bishop, chief priest, or
presiding elder is required to be
filled, according to the rules, reg-
ulations. or discipline of the reli-
gious denomination, society, or
church to which be belongs."
(Act 1459, Sec. 155 as amended).

(2) Artificial Personality
A corporation sole, as we have

already described, has been judi-
cially defined as "a single, indi-
vidual having an artificial or legal
personality distingutished from his

natural character." (Roman Cath-
olic Archbishop of San Fran-
cisco v. Shipman, 79 Cal. 288:
21 Pac. 30). Our law also de-
fines a corporation (and this def-
inition applies to alliforms of
corporation organized under the
Philippine Corporation Law) as

an artificial being created
by operation of law, having the
right of succession and the powers,
attributes and properties expressly
authorized by Law or incident to
its existence." (Act 1459, Sec.
1). Thus, a corporation sole is
declared by judicial and statutory
definition as possessing, as one of
its most essential faculty, the at-
tribute of artificial personality.
This means that in legal contem-
plation every corporation sole is
a "person", an entity distinct
from the natural person who is
its sole component.

However, we must never for-
get that the bishop, chief priest.
or presiding elder who has duly
incorporated as a corporation sole
is, in his natural self, also a"person" in contemplation of the
law. Thus, we have a very uni-
que status of an individual under
our law who is both a "person"
in the natural and juridical sense.
This combination of the natural
and artificial "person" simultane-
ously in the bishop, chief priest,
or presiding elder gives rise to
serious legal problems, inasmuch
as in both senses, real or juridical,
he is susceptible of rights and obli-
gations. or of being the subject
of a legal relation. Having thus
possess the aptitude to be the sub-
ject of rights and obligations or
of a legal relation in both capa-
cities, the question that naturally
always occur is when will such
bishon, chief priest, or presiding
elder he held resoonsible as a na-
tural person and when as a legal
entity. In some cases, it is dif-
ficult to draw with mattbcmatical
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precision the dividing line be-
tween the two. The statute it-
self, as far as the real and the
legal being of the corporation sole
is concerned, does not establish
and divide fields of black and
white.

Because of the serious and per-
plexing problems brought about
by this peculiar status of the cor-
poration sole, many notable ju-
rists have looked with extreme
disfavor the legal fiction treating
the corporation sole as a juridical
person. Thus, as far back as the
year 1522, Fineux, a Chief Jus-
tice in Britain, was declaring a
corporation sole would be an ab-
surdity, a nonentity. "It is ar-
gued." he said, "that the master
and his Brethen cannot make a
gift to the master, since he is the
head of the corporation. There-
fore, let us see what a corporation
is and what kinds of corporations
there are. A corporation is an
aggregation of bead and body:
not a bead by itself, nor a body
by itself; and it must consonant
to reason, for otherwise it is
worth nought. For albeit the
King desires to make a corpora-
tion of J. S., that is not good,
for common reason tells us that it
is not a permanent thing and can-
not have successors. "The Chief
Justice goes on to speak of the
Parliament of Kings, Lords, and
Commons as a corporation by
the force of the common law. He
seems to find the essence of cor-
porations in the permanent exist-
ence of the organized group, the
"body of members", which re-
mains the same body though its
particular change, and he denies
that this pbenomenon can exist
where only one man is concerned.
There is no permanence. The
man dies and, if there is office or
benefice in the case. he will have
no succeesor until time has elaps-
ed and a successor has been ap-

pointed. This is what had made
the parsons case a difficult c(ase
for English lawyers. Finneaux
was against feigning corporateness
where none really existed. (Mait-
land Selected Essays, p. 79).

Maitland, the celebrated Eng-
lish jurist, attackedl with great
vigour and sound reason the arti-
ficial personality of the corpora-
tion sole. He states, "When we
turn from this mere ghost of a
fiction to a true corporation, a
corporation aggregate, surely the
main phenomenon that requires
explanation, that sets us talking
of personality and, it may be of
fictitious personality, is this, that
we can conceive and do conceive
that legal transactions, or acts in
the law, can take place and do
often take place between the cor-
poration of the one part and some
or all of the corporators of the
other part. A beautiful modern
example shows us eight men con-
veying a colliery to a company
of which they are the only mem-
bers: and the Court of Appeals
construes this as a 'sale' by 'eight
persons to a ninth person, though
the price consists not cash, but in
the whole share capital of the
newly formed corporation. But
to all appearance there can be no
legal transaction, no act in the
law, between the corporation sole
and the natural man who is the
one and only corporator. We
are told. for example, that 'a sole
corporation, as a bishop or a per-
son, could not make a lease him-
self because he cannot both be
lessor and lessee.' We are told
that 'if a bishop hath lands in
both capacities he cannot give or
take to or from himself.' Those
who use such phases as these show
lolainlv enough that in their opin-
ion there is no second 'person'
involved in the cases of which
they speak; 'he' is 'himself', and
there is an end of the matter. I
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can find no case in which the
natural man has sued the corpo-
ration sole or the corporation sole
has sued the natural man." And
the eminent jurist concludes sar-
castically, "Be that as it may, the
ecclesiastical corporation sole is no
'juristic person'; he or it is either
natural man or juristic abortion".
(Maitland, Selected Essays, 101-
109).

(3) Name
In Rolle's Abridgment, citing

the Sutton Hospital case, it is laid
down that the name of incorpo-
ration is a proper name or a name
of baptism, and that a name is,
therefore, essential to a corpora-
tion. (Rolle's Abridgment, "Cor-
poration," 512). Blackstone
says that "when a corporation is
erected, a name must be given to
it and by that name alone it must
sue and be sued and do all legal
acts; though a very minute va-
riation thereon is not material.
Such name is the very being of
its constitution.. . . w i t h o u t
which it could not perform its
corporate functions." (1 B1.
Corn. 474, 475).

However, in the leading case
of Overseers of Poor v. Sears (39
Mass. 122), it was held that, "a
bishop or parson acting in a cor-
porate capacity and holding prop-
ertv to him and his successor in
right of his office, has no need
of a corporate name"; but in the
same breath, the Court goes on to
say that" .... .he performs all
legal acts under his oWvn seal, in
his own name and name of office.
"With due reverence to the bold
and striking dictum propounded
by the learned court, the author
of this essay humbly submits that
a corporate name is as essential to
a corporation sole as to any other
classes of corporation. We have
already demonstrated that the
bishop, chief priest, or presiding

elder, duly incorporated as a cor-
poration sole, possesses the apti-
tude to be the subject of rights
and obligations or of a legal re-
lation in his dual capacity, that
is, in both his natural and juri-
dical person; and by reason of
this unique status, the great and
difficult problem of when to hold
such religious dignitary responsi-
ble as a natural person and when
as a legal being heavily con-
fronts the puzzled jurists. In
most cases, the Courts have sought
to drive a wedge between these
two divergent capacities by em-
phasizing the use of a corporate
name by such bishop, chief priest,
or presiding elder. Thus, it can
be readily seen that the existence
of a corporate name is an all-
important index or test in the so-
lution of this difficult question
brought about by this peculiar
status of the sole corporation.

A few illustrative cases will
bear out our assertion. Thus, in
the case of Reid v. Barry, (93
Flo, 849; 112 So. 846), the
Court laid great stress upon the
use of a corporate name when it
held, "If the deed in this case had
read merely to 'Right Rev. John
Moore, Bishop of St. Augustine,'
not being preceded by the word
,as', might have been merely de-
scriptio personae; but the grantee
in the deed is, 'Right Rev. John
Moore, Bishop of St. Augustine,
Florida, of the County of St.
Johns, and his successors in of-
fice and assigns forever, 'and the
deed cd ntains full covenants !of
seisin, quiet enjoyment, and war-
ranty. It was the plain purpose
of the deed to vest the complete
legal title in fee, with full power
of alienation, in Bishop Moore,
and his successors in office, in their
official, as contradistinguished
from their individual, capacities,
respectively. "And in a still later
case, a certain Williard secured a
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judgment against the Right Rev.
Patrick Barry, Bishop of the Dio-
cese of St. Augustine. The judg-
ment declares against 'Rt Rev.
Patrick Barry, Bishop of the Dio-
cese of St. Augustine." The Bis-
hop then brought an action seek-
ing to procure a decree holding the
judgment to be a judgment against
Patrick Barry as an individual
and not a judgment against Rt.
Rev. Patrick Barry, bishop of the
diocese of St. Augustine as a cor-
poration sole. The defendant
Willard answered, stressing great
importance on the use of the
title of the ecclesiastical officer by
the prelate in his transactions with
the defendant which culminated
in the litigation and the conse-
quent judgment against the bis-
hop. The Court held, "The al-
legations of the answer, if proven
to be true, constitute a sufficient
basis for an adjudication that the
judgment which the complainant
contends is ambiguous is a judg-
ment against the corporation sole
and not a judgment against the
individual. That a suit in equity
may be maintained for the pur-
pose of such an adjudication is
not questioned." (Willard v.
Barry, 152 So. 411).

It has been held that a minute
variation in the name of the cor-
poration sole does not affect
in any degree the corporate rights
and powers. Thus, in the case
of McCloskl,-y, Roman Catholic
Bishot of Louisville v. Doherty
(97 Ky. 300; 30 S. W. 649),
the land, in controversy, belonged
to the diocese of which the ap-
pellant, Rt. Rev. William George
McCloskley, was bishop, and had
been hold by him, and the bis-
hops preceding him, for many
years. Prior to April, 1888, the
title was vested in the "Right
Reverend William George McClos-
kley. Roman Catholic Bishop of
Louisville, and His successors in

Office," at which time the style
of this corporation was changed
by an act of the legislature to
that of "Right Reverend William
George McCloskley, Roman Cath-
olict Bishop of Louisville," omit-
ting the words, "and His Succes-
sors in Office," and it was con-
tended that, as the name of the
corporation was changed it was
necessary, in order to pass the ti-
tle, that conveyance should have
been made from the one corpora-
tion to the other, as the legislature
had no power to divest one of
title in that mode. In answer to
this allegation, the Court held,
"We think it manifest that a mere
change in the corporate name is
not divesture of title, or such a
change as would require a regular
transfer of title to property,
whether real or personal, and the
last named corporation being the
same as the first, and held for
like purposes and by the same
person, such an objection is no
obstacle to recovery." And azain,
in another case, it was held, "This
we deem a sufficient description
and to mean the name under
which defendant William George
McCloskley has chosen to have
himself designated by an act of
incorporation as the 'Rt. Rev.
Win. George McCloskley, Roman
Catholic Bishop of Louisville.'
The words used by the testatrix
in making this devise over are, 'to
the Roman Catholic Bishop of
the city of Louisville,' thus in-
terpolating the words 'of the city'.
These words, however, do not in
any wise make doubtful or un-
certain the object of the testatrix
bounty. Such minor inaccuracies
have often been held by this court
as immaterial." (Tichenor v.
Brever's Exi, 95 Ky. 349; 33 S.
W. 86).

(4) The Power to Sue and
Be Sued in the Corporate Name.
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We have already seen that
Blackstone considers the power to
sue or be sued in the corporate
name as one of the essential fa-
culty of a corporation. In a Ca-
lifornia case, it was held that this
attribute is an inseparable incident
to the corporate sole. The Court
states, "The point in relation to
which evidence improperly ad-
mitted may have an undue weight
upon the minds of the jury, is
whether the premises in dispute
constitute a part of this reserva-
tion. If they do not, then, as-
suming that the confiscation took
place as alleged and not denied
on the argument, we see no ground
upon which this action can be
maintained. If they do, we think
that the priest, in his character
as priest, may maintain the ac-
tion. The case of Lineker v.
Ayesford is inapplicable. In that
case the plaintiff appeared upon
the face of his own declaration
to be but a naked agent, whereas,
the priest in this case seems to
have charge of the Church prop-
erty, or at least of some partitions
of it, coupled with an interest.
His position seems to be more
analogous to that of a sole cor-
poration. than to that of a naked
agent, and the power to sue is an
inseparable incident to such cor-
poration." (Santillan v. Moses,
1 Cal. 92).

In the Philippines, the right of
the religious corporation sole to
sue and be sued has been recog-
nized. (Bishop of Cebu v. Man-
garon, 6 Phil. 286: Harty, Ro-
man Catholic Archbishop of Ma-
nila v. Municipality of Victoria,
13 Phil. 152; Archbishop of
Manila v. Roxas, 22 Phil. 450;
Bishop of Nueva Segovia v. Ban-
tay, 28 Phil. 347; Dumangas v.
Bishop of Jaro. 34 Phil. 541:
City of Manila v. Roman Cath-
olic Archbishop of Manila. 36

Phil. 815: Rivera v, Archbishop
of Manila, 40 Phil. 717).

(5) Power to Hold Realty.

Blackstone regarded the power
to purchase and hold lands as an
inseparable incident of corporate
existence. Our law provides that
"any corporation sole may pur-
chase and hold real estate and
personal property for its church,
charitable, benevolent, or educa-
tional purposes, and may receive
bequests or gifts for such pur-
poses." (Act 1459, Sec. 159).

The author humbly submits
that this power is not an essential
attribute of the corporation sole.
It is true that this faculty is ex-
pressly granted, but it is also evi-
dent, by a study of the language
used in the statute, that this pow-
er is merely permissive and not
mandatory; hence the corporation
sole may or may not exercise this
power. Thus, the ecclesiastical
corporation sole may be expressly
prohibited by the rules, regula-
tions, or discipline of his religious
denomination, society, or church
or forbidden by the competent
authority thereof from acquiring
and holding real estate, yet such
bishop, chief priest, or presiding
elder may be none the less a cor-
porate entity. What is ordinari-
ly incident to corporate existence
must not be confounded with
what is really vital, and the at-
tribute to acquire and hold real
estate is not by any means an es-
sential corporate faculty.
(6) To have a Common Seal.

Blackstone, as we have seen,
enumerates as one of the essential
attributes of a corporation the
power to have a common seal.
The use of seals by corporations is
a vestige of the ancient common
law of England under which a
corporation could not only under
its seal and was not bound by
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written contracts not authenticated
by its seal. (7 R. C. L. Corps,
Par. 109)

It is respectfully suggested that
this is not an essential corporate
attribute. It is a settled law to-
day even in the common law
countries that a corporation may
make contracts without the use
of a seal, and the doctrine that
no corporate act can be binding
without bearing the corporate
seal, has long ceased to be main-
tained. (Thomas v. Dakin, 22
Wend [N. Y.] 9). With re-
spect to the corporation sole, an
American Court held with respect
to the corporate seal, "A bishop
or person acting in a corporate
capacity and holding property to
him and his successors in right of
his office . requires no peculiar
seal, he performs all legal acts un-
der his own name and name of
office." (Overseers of Poor v.
Sears. 39 Mass. 122).

Moreover, it must be remem-
bered that the use of seal as a
formal element in the law of con-
tracts has no place in the Philip-
pine Civil Law. Section 56,
Rule 123 of the Rules of Court
provides that "there shall be no
difference in legal -effect between
sealed and unsealed private writ-
ings." Thus, it is apparent that
the faculty to have a corporate
seal is not an inseparable attri-
bute to a corporation sole.
(7) To Make By-Laws.

Blackstone, as we have seen,

considers the power to make by-
laws for the internal government
of the corporation as an essential
corporate attribute.

However, it has been held, with
respect to a bishop or parson act-
ing a corporate capacity and hold-
ing property to him and his suc-
cessors in right of his office, that
"By-laws are unnecessary for he
regulates his own action, by his
own will and judgment, like any
other individual acting in his own
right." (Overseers of Poor v.
Sears, 39 Mass. 122).

Hence, it is obvious that by-
laws are not indispensable to the
existence of the corporation sole.

(8) Recapitulation.

Having discussed in detail the
attributes of the corporation con-
sidered essential by Blackstone, we
can now readily ascertain the es-
sential attributes of the corpora-
tion sole.

The essence of the corporation
sole consists in the capacity: (a),
to have perpetual succession un-
der a special name, (b) to have
an artificial personality, and (c)
the power to take and dispose of
property, real or personal, con-
tract obligations, sue and be sued.
receive and enjoy in common
grants of privileges and immuni-
ties not inconsistent with its cor-
porate nature, under its corporate
name.

(To be continued in the follow-
ing number)


