G.R. No. 122174. October 03, 2002 (Case Brief / Digest)

Title: Industrial Refractories Corporation of the Philippines v. Court of Appeals, Securities
and Exchange Commission, and Refractories Corporation of the Philippines

Facts:

Refractories Corporation of the Philippines (RCP) was incorporated on October 13, 1976,
and registered its corporate and business name with the Bureau of Domestic Trade on June
22, 1977. Industrial Refractories Corp. of the Philippines (IRCP) was incorporated on August
23, 1979, as “Synclaire Manufacturing Corporation” and only amended its name to
“Industrial Refractories Corp. of the Philippines” on August 23, 1985.

Upon discovering that IRCP was using a similar corporate name, RCP filed a petition with
the Securities and Exchange Commission (SEC) on April 14, 1988, to compel IRCP to
change its name due to its similarity to that of RCP. The SEC ruled in favor of RCP on July
23, 1993, directing IRCP to change its name and to pay P50,000.00 as attorney’s fees. IRCP
appealed to the SEC En Banc, which altered the original decision slightly, ordering IRCP to
remove the word “Refractories” from its name.

IRCP then filed a petition for review on certiorari to the Court of Appeals, which upheld the
SEC’s jurisdiction and RCP’s prior right to the corporate name, and found IRCP’s petition
was filed late.

Issues:

1. Whether the SEC had jurisdiction over the dispute.

2. Whether RCP was entitled to the exclusive use of the name “refractories” as part of its
corporate name.

3. Whether there was confusing similarity between the corporate names of IRCP and RCP.

4. Whether the award of attorney’s fees to RCP was justified.

Court’s Decision:

1. The court adjudged that the jurisdiction of the SEC was not strictly confined to
adjudicative functions but also included absolute jurisdiction, supervision, and control over
all corporations, as well as regulatory and administrative powers to implement the
Corporation Code, specifically Section 18.

2. The court found that RCP, having been incorporated earlier, had acquired a prior right to
use the name “refractories” as part of its corporate name.
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3. Upon examining the similarity in the corporate names, it was determined that both names
were confusingly similar, as they both used the words “Refractories”, “Corporation”, and
“Philippines”, and differed only in the word “Industrial”. The court also highlighted past
instances of confusion between the two companies.

4. The court ruled that the award of P50,000.00 as attorney’s fees to RCP was justified since
IRCP had compelled RCP to litigate to protect its corporate name, despite IRCP’s
commitment to change its name should there be a pre-existing company with a similar
name.

Doctrine:

- Jurisdiction of the SEC extends to regulatory and administrative powers over all
corporations, and it has the authority to prevent confusion in the use of corporate names.

- Priority of adoption determines the right to the exclusive use of a corporate name.

- Corporate names must not be identical or deceptively or confusingly similar to an existing
corporation’s name, as stated in the Corporation Code, Section 18.

Class Notes:

- The jurisdiction of the SEC includes authority over identity and use of corporate names
(Corporation Code, Section 18).

- Priority of adoption is decisive in determining the right to use a particular corporate name.
- The test of confusing similarity is whether a typical person exercising ordinary care might
be misled, and the court must look at the totality of the names and circumstances.

Historical Background:

This case takes place within the context of the Philippine corporate regulatory environment,
focusing on the administration of corporate names and their potential for causing public
deception or confusion. It underscores the SEC’s responsibility in upholding the orderly use
of corporate names and the legal framework that prevents corporations from adopting
names too similar to those already in existence, to protect public interest and corporate
rights. The decision reiterates longstanding principles on corporate name registration and
the protection it affords within the Philippine business landscape.
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