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TEEHANKEE, J.:

From the averments and arguments adduced by the parties in their respective pleadings, the following have been
shown:

1. Petitioner had filed on October 10, 1977 and October 17, 1977 his complaints and continuing opposition with
respondent commission against the filing of respondent Manila Polo Club, Inc's Amended Articles of
Incorporation and Amended By-Laws which would convert said club into a proprietary club, assailing the
amendments as illegal, inequitable and immoral, aleging inter aia that “the amendments have the effect of
enabling the members to appropriate the club's property and to use it as their contribution to the 'new' club; "the
real estate assets of Manila Polo Club consist of 25 hectares, more or less, of prime real estate in the middle of
Forbes Park, Makati, Metro Manila, which are conservatively valued at present market valuation of P200 Million
and its buildings, improvements, facilities and other equipments at about P20 Million. The more or less 2,000
actual members who will become proprietary owners of the Club's assets under the proposed conversion will
inequitably enrich themselves if this Honorable Commission will allow the comparatively patry sum of
P12,500.00 to be paid for each proprietary membership;" "the value which the Club now commands results from
the accrued contribution of past (and present) members money, time, effort and foresight; and the conversion plan
does not in any way compensate the predecessors of the present membership (and aso those of the present
membership who do not opt for conversion) who substantialy contributed to making the Club what it is today"
and further claiming that the amendments had not been duly adopted by the required two-thirds vote. Petitioner
prayed for the disapproval and cancellation of respondent club's amended articles and by-laws and denia of its
application to register its proprietary shares, and prayed for a restraining order meanwhile enjoining it from
selling and/or accepting any payments for the questioned proprietary shares.

2. Respondent club on the other hand issued notices dated October 25, 1977 fixing December 28, 1977 as the
deadline for members to purchase a proprietary share for P12,500.00 cash in one lump sum or in 24 monthly
installments with 14% interest per annum and a P5,000. -downpayment and giving the non-buyers members the
choice of remaining in the club as Associate Members by informing the club to this effect.

3. Respondent Commission ordered the parties to appear before it on October 28, 1977 "to determine the propriety
of the issuance of the injunctive relief prayed for and the parties submitted the incident with their respective
memoranda. In November and December, petitioner made urgent representations for the immediate issuance of a
restraining order but it was only on December 22, 1977 that respondent commission through its hearing officer
Jose C. Castro issued its Order of the same date denying injunctive relief "for lack of sufficient allegations in
support of the prayer for the issuance of the preliminary injunction and for obvious lack of merit." The hearing
officer had in his Order summarized the issues pertinent to the prayer for arestraining order as follows:
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"1. Did the respondent secure the required number of votes necessary to amend the Articles of Incorporation?
"2. Was the annual stockholders meeting held on August 22 and September 26, 1977 regular?

"3. Is the value of each proprietary share in accordance with existing laws and regulations governing
proprietary clubs?’

and resolved them all against petitioner.

4. Hence, the petition filed forthwith on December 23, 1977 by petitioner directly with this Court claiming inter
diaviolation of petitioner's right to due process in that the questioned order allegedly adjudged the main issues
which "should have been resolved [only] after a full-blown hearing on the merits* and praying for the issuance of
arestraining order against enforcement of the questioned order and enjoining respondent club from going on with
the sale of proprietary shares and accepting payments for the same. The restraining order was issued by the Court
on December 27, 1977 (the first working day after Christmas).

5. Respondent Commission in its comment raised the question of non-exhaustion of administrative remedy,
denied any pre-judgment of the merits of the case asserting that "If the order touched in away on the merits of the
main case, S.E.C. Case No. 1523, it is because the grant or denia of the injunctive relief has to take into
consideration the merits of the complaint of which it is merely an ancillary remedy", and averred that trial on the
merits was yet to be held and "the denia of the injunction would compel petitioner (alone) to buy a proprietary
share at said price (of P12,500.00) not later than December 28, 1977, which petitioner could do and pay the price
under protest. Petitioner's rights would be preserved in such a case, and should the questioned amendments to the
Articles of Incorporation and By-Laws of respondent club be annulled after trial on the merits of S.E.C. Case No.
1523, al payments made pursuant to the nullified conversion into a proprietary club would be refunded to the
members including petitioner."

6. Respondent club adopted substantially the same position as respondent commission, adding that more than the
requisite number required for the questioned amendments had voted therefor (although here there is a conflict of
factual contention between the parties with petitioner insisting that the Club's members entitled to vote number
2,404 and said respondent insisting that the regular members number only 1,504). Respondent club further
manifested that "immediately before the issuance of this Honorable Court's Restraining Order, a total of ONE
THOUSAND FIVE HUNDRED FIFTY (1,550) members have already paid for their proprietary shares. Enclosed
herewith as Annexes 'B' to 'B-12' are the lists of these members. After the Restraining Order was put into effect,
some One Hundred Sixty-Three (163) more members have signified their intention to pay, athough their
payments have been refused on account of the said Restraining Order of this Honorable Court. These numbers
clearly indicated that the overwhelming mgjority of the members of respondent Club are in favor of the
conversion of their Club into proprietary status."

From all the foregoing considerations, the Court Resolved the following:

(& In view of the exteremely limited time, with the commission’s hearing officer having issued his questioned
order denying injunctive relief only on December 22, 1977 at the height of the Christmas holidays with just a
few days before the scheduled deadline of December 28, 1977, petitioner properly filed the present petition
directly with this Court without going through the prescribed procedure of filing an appeal with respondent
Commission en banc within the 30-day reglementary period since such recourse was obviously not a plain,
speedy and adequate remedy.

(b) The questions raised by petitioner in his pending complaints with respondent commission (supra, paragraph
1) warrant "afull-blown trial on the merits" after which the main issues may be duly adjudicated as contended
by him, and since respondents likewise concur in this stand, the case will be remanded to respondent
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commission for such trial and determination on the merits. (e.g. Assuming that the club may properly be
converted into a proprietary club, should a relatively new member not proportionally pay more for a
proprietary share than others who have been supporting the club (and previously paid specia assessments) for
10, 20, or 30 years?)

(c) Prescinding from the hearing officer's obiter dictum of "obvious lack of merit", the questioned order's main
basis in denying injunctive relief was substantialy that "the complainant [petitioner herein] has not
satisfactorily established his right to the restraining order prayed for." Considering that petitioner submitted the
incident on the basis of his memorandum without presentation of evidence, the Court holds that respondent
commission did not act with grave abuse of discretion in denying the restraining order prayed for.

(d) The temporary restraining order issued by the Court shall be lifted, subject to the condition advanced by
respondent commission itself (supra, paragraph 5) that should the questioned amendments be annulled after
trial on the merits of the case before it, "al payments made pursuant to the nullified conversion into a
proprietary club would be refunded to the members' who purchased the proprietary shares. In fairness to
petitioner and others similarly situated, as well as all others who did not or were not able to purchase the
questioned proprietary shares before the original December 28, 1977 deadline, respondent club is ordered to
grant them an extended period of at least two (2) weeks after notice within which to purchase the proprietary
shares, whether under protest (in petitioner's case) or not, subject of course as in the case of the previous
purchasers to the final outcome and determination of the case pending before respondent commission.

ACCORDINGLY, the case is ordered remanded to respondent commission for a full trial and hearing and
determination on the merits and the restraining order of December 27, 1977 is lifted effective immediately,
subject to he terms and conditions hereinabove stated.

Makasiar, Santog[*], Fernandez, and Guerrero, JJ., concur.

[*] Designated vice Mme. Justice Cecilia Mufioz PAlmawho is on officia leave.
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