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ANTONIO, J.:

The issue posed in this appeal iswhether or not plain-tiff corporation (non-stock) may institute an action in behalf
of its individual members for the recovery of certain parcels of land alegedly owned by said members; for the
nullification of the transfer certificates of title issued in favor of defendants-appellees covering the aforesaid
parcels of land; for a declaration of "plaintiff's members as absolute owners of the property" and the issuance of
the corresponding certificate of title; and for damages.

On April 26, 1966, plaintiff-appellant Sulo ng Bayan, Inc. filed an action de reinvidicacion with the Court of First
Instance of Bulacan, Fifth Judicial District, Valenzuela, Bulacan, against defendants-appellees to recover the
ownership and possession of a large tract of land in San Jose del Monte, Bulacan, containing an area of
27,982,250 sguare meters, more or less, registered under the Torrens System in the name of defendants-appellees
predecessors--in-interest.[1] The complaint, as amended on June 13, 1966, specifically alleged that plaintiff is a
corporation organized and existing under the laws of the Philippines, with its principal office and place of
business at San Jose del Monte, Bulacan; that its membership is composed of natural persons residing at San Jose
del Monte, Bulacan; that the members of the plaintiff corporation, through themselves and their
predecessors-in-interest, had pioneered in the clearing of the afore-mentioned tract of land, cultivated the same
since the Spanish regime and continuously possessed the said property openly and publicly under concept of
ownership adverse against the whole world; that defendant-appellee Gregorio Araneta, Inc., sometime in the year
1958, through force and intimidation, €jected the members of the plaintiff corporation from their possession of the
aforementioned vast tract of land; that upon investigation con-ducted by the members and officers of plaintiff
corporation, they found out for the first time in the year 1961 that the land in question "had been either
fraudulently or erroneously included, by direct or constructive fraud, in Origi-nal Certificate of Title No. 466 of
the Land Records of the province of Bulacan", issued on May 11, 1916, which title is fictitious, non-existent and
devoid of lega efficacy due to the fact that "no original survey nor plan whatsoever" appears to have been
submitted as a basis thereof and that the Court of First Instance of Bulacan which issued the decree of registration
did not acquire jurisdiction over the land registration case because no notice of such pro-ceedings was given to
the members of the plaintiff corporation who were then in actual possession of said properties; that as a
consequence of the nullity of the original title, all subsequent titles derived therefrom, such as Transfer Certificate
of Title No. 4903 issued in favor of Gregorio Araneta and Carmen Zaragoza, which was subsequently can-celled
by Transfer Certificate of Title No. 7573 in the name of Gregorio Araneta, Inc., Transfer Certificate of Title No.
4988 issued in the name of the National Waterworks Sewerage Authority (NWSA), Transfer Certificate of Title
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No. 4986 issued in the name of Hacienda Caretas, Inc., and another transfer certificate of title in the name of
Paradise Farms, Inc., are therefore void. Plaintiff-appellant consequently prayed (1) that Origina Certificate of
Title No. 466, as well as al transfer certificates of title issued and derived therefrom, be nullified; (2) that
"plaintiff's members"' be declared as absolute owners in common of said property and that the corresponding
certificate of title be issued to plaintiff; and (3) that defendant-appellee Gregorio Araneta, Inc. be ordered to pay
to plaintiff the damages therein specified.

On September 2, 1966, defendant-appellee Gregorio Ara-neta, Inc. filed a motion to dismiss the amended
complaint on the grounds that (1) the complaint states no cause of action; and (2) the cause of action, if any, is
barred by prescription and laches. Paradise Farms, Inc. and Hacienda Caretas, Inc. filed motions to dismiss based
on the same grounds. Appellee National Waterworks & Sewerage Authority did not file any motion to dismiss.
However, it pleaded in its answer as speciad and affirmative defenses lack of cause of action by the
plaintiff-appellant and the barring of such action by prescription and laches.

During the pendency of the motion to dismiss, plaintiff-appellant filed a motion, dated October 7, 1966, pray-ing
that the case be transferred to another branch of the Court of First Instance sitting at Malolos, Bulacan. According
to defendants-appellees, they were not furnished a copy of said motion, hence, on October 14, 1966, the lower
court issued an Order requiring plaintiff-appellant to furnish the appellees copy of said motion. On November 11,
1966, defendant-appellee Gregorio Araneta, Inc. filed a motion informing the lower court that it did not receive a
copy of the plaintiff-appellant's motion dated October 7, 1966 and, consequently, prayed that the said motion be
denied for lack of notice and for failure of the plaintiff-appellant to comply with the Order of October 14, 1966.
Similarly, defendant-appellee Paradise Farms, Inc. filed, on December 2, 1966, a manifestation informing the
court that it also did not receive a copy of the afore-mentioned motion of appellant. On January 24, 1967, the trial
court issued an Order dismissing the amended complaint on the ground of lack of cause of action and prescription.
On the same date, the lower court denied appellant's motion to transfer the case to Malolos for being moot and
academic, the court having dismissed the amended complaint.

On February 14, 1967, appellant filed a motion to reconsider the Order of dismissal on the grounds that the court
had no jurisdiction to issue the Order of dismissal, because its request for the transfer of the case from the
Vaenzuela Branch of the Court of First Instance to the Malolos Branch of the said court has been approved by the
Department of Justice; that the complaint states a suffi-cient cause of action because the subject matter of the
controversy is one of common interest to the members of the corporation who are so humerous that the present
complaint should be treated as a class suit; and that the action is not barred by the statute of limitations because
(a) an act-ion for the reconveyance of property registered through fraud does not prescribe, and (b) an action to
impugn a void judgment may be brought any time. This motion was denied by the trial court in its Order dated
February 22, 1967. From the afore-mentioned Order of dismissa and the Order denying its motion for
reconsideration, plaintiff-appellant appealed to the Court of Appeals.

On September 3, 1969, the Court of Appeals, upon find-ing that no question of fact was involved in the appeal
but only questions of law and jurisdiction, certified this case to this Court for resolution of the legal issues
involved in the controversy.

Appellant contends, as a first assignment of error, that the trial court acted without authority and jurisdiction in
dismissing the amended complaint when the Secretary of Justice had aready approved the transfer of the case to
any one of the two branches of the Court of First Instance of Malolos, Bulacan.

Appellant confuses the jurisdiction of a court and the venue of cases with the assignment of cases in the different
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branches of the same Court of First Instance. Jurisdiction implies the power of the court to decide a case, while
venue the place of action. There is no question that respondent court has jurisdiction over the case. The venue of
actions in the Court of First Instance is prescribed in Section 2, Rule 4 of the Revised Rules of Court. The lay-ing
of venue is not left to the caprice of plaintiff, but must be in accordance with the aforesaid provision of the
rules[2] The mere fact that a request for the transfer of a case to another branch of the same court has been
approved by the Secretary of Justice does not divest the court originally taking cognizance thereof of its
jurisdiction, much less does it change the venue of the action. As correctly observed by the tria court, the
indorsement of the Undersecretary of Justice did not order the transfer of the case to the Malolos Branch of the
Bulacan Court of First Instance, but only "authorized" it for the reason given by plaintiff's counsel that the transfer
would be convenient for the parties. The trial court is not without power to either grant or deny the motion,
especially in the light of a strong opposition thereto filed by the defendant. We hold that the court a quo acted
within its authority in denying the motion for the transfer of the case to Malolos notwith-standing the
"authorization" of the same by the Secretary of Justice.

I
L et us now consider the substantive aspect of the Order of dismissal.

In dismissing the amended complaint, the court a quo said:

"The issue of lack of cause of action raised in the motions to dismiss refer to the lack of personality of plaintiff
to file the instant action. Essentially, the term 'cause of action' is composed of two elements: (1) the right of the
plaintiff and (2) the violation of such right by the defendant. (Moran, Vol. I, p. 111). For these rea-sons, the
rules require that every action must be prosecuted and defended in the name of the real party in interest and
that al persons having an interest in the subject of the action and in obtaining the relief demanded shall be
joined as plaintiffs (Sec. 2, Rule 3). In the amended complaint, the people whose rights were alleged to have
been violated by being deprived and dispossessed of their land are the members of the corporation and not the
corporation itself. The corporation has a separate and distinct personality from its members, and this is not a
mere technicality but a matter of substantive law. There is no allegation that the members have assigned their
rights to the corporation or any showing that the corporation has in any way or manner succeeded to such
rights. The corporation evidently did not have any rights violated by the defendants for which it could seek
redress. Even if the Court should find against the defendants, therefore, the plaintiff corporation would not be
entitled to the reliefs prayed for, which are recovery of ownership and possession of the land, issuance of the
corresponding title in its name, and payment of damages. Neither can such reliefs be awarded to the members
alegedly deprived of their land, since they are not parties to the suit. It appearing clearly that the action has not
been filed in the names of the real partiesin interest, the complaint must be dismissed on the ground of lack of
cause of action."[3]

Viewed in the light of existing law and jurisprudence, We find that the trial court correctly dismissed the amended
complaint.

It is a doctrine well-established and obtains both at law and in equity that a corporation is a distinct legal entity to
be considered as separate and apart from the individual stockholders or members who compose it, and is not
affected by the personal rights, obligations and transactions of its stockholders or members.[4] The property of the
corporation isits property and not that of the stockholders, as owners, although they have equitiesin it. Properties
registered in the name of the corporation are owned by it as an entity separate and distinct from its members.[5]
Conversely, a corporation ordinarily has no interest in the individual property of its stockholders unless
transferred to the corporation, "even in the case of a one-man corporation”. [6] The mere fact that one is president
of a corporation does not render the property which he owns or possesses the property of the corporation, since
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the president, as individual, and the corporation are separate entities.[7] Similarly, stockholders in a corporation
engaged in buying and dealing in real estate whose certificates of stock entitled the holder thereof to an alotment
in the distribution of the land of the corporation upon surrender of their stock certificates were considered not to
have such legal or equitable title or interest in the land, as would support a suit for title, especially against parties
other than the corporation.[8]

It must be noted, however, that the juridical personality of the corporation, as separate and distinct from the
persons composing it, is but a legal fiction introduced for the purpose of convenience and to subserve the ends of
justice.[9] This separate personality of the corporation may be disregarded, or the veil of corporate fiction pierced,
in cases where it is used as a cloak or cover for fraud or illegality, or to work an injustice, or where necessary to
achieve equity.[10]

Thus, when "the notion of legal entity is used to defeat public convenience, justify wrong, protect fraud, or defend
crime, * * * the law will regard the corporation as an association of persons, or in the case of two corporations,
merge them into one, the one being merely regarded as part or instrumentality of the other".[11] The sameis true
where a corporation is a dummy and serves no business purpose and is intended only as a blind, or an alter ego or
business conduit for the sole benefit of the stockholders.[12] This doctrine of disregarding the distinct personality
of the corporation has been applied by the courts in those cases when the corporate entity is used for the evasion
of taxes,[13] or when the veil of corporate fiction is used to confuse legitimate issue of employer-employee
relationship,[14] or when necessary for the protection of creditors, in which case the veil of corporate fiction may
be pierced and the funds of the corporation may be garnished to satisfy the debts of a principal stockholder.[15]
The aforecited principle is resorted to by the courts as a measure protection for third parties to prevent fraud,
illegality or injustice.[16]

It has not been claimed that the members have assigned or transferred whatever rights they may have on the land
in question to the plaintiff corporation. Absent any showing of interest, therefore, a corporation, like
plaintiff-appel-lant herein, has no personality to bring an action for and in behalf of its stockholders or members
for the purpose of recovering property which belongs to said stockholders or membersin their personal capacities.

It is fundamental that there cannot be a cause of action without an antecedent primary legal right conferred by law
upon a person.[17] Evidently, there can be no wrong without a corresponding right, and no breach of duty by one
person without a corresponding right belonging to some other person.[18] Thus, the essential elements of a cause
of action are legal right of the plaintiff, correlative obligation of the defendant, an act or omission of the defendant
in violation of the aforesaid legal right.[19] Clearly, no right of action exists in favor of plaintiff corporation, for
as shown heretofore it does not have any interest in the subject matter of the case which is material and direct so
asto entitle it to file the suit as areal party ininterest.

Appellant maintains, however, that the amended com-plaint may he treated as a class suit, pursuant to Section 12
of Rule 3 of the Revised Rules of Court.

In order that a class suit may prosper, the following requisites must be present: (1) that the subject matter of the
controversy is one of common or general interest to many persons; and (2) that the parties are so numerous that it
isimpracticable to bring them all before the court.[20]

Under the first requisite, the person who sues must have an interest in the controversy, common with those for
whom he sues, and there must be that unity of interest between him and all such other persons which would entitle
them to maintain the action if suit was brought by them jointly.[21]
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As to what constitutes common interest in the subject matter of the controversy, it has been explained in Scott v.
Donald,[22] thus:

"The interest that will allow parties to join in abill of complaint, or that will enable the court to dispense with
the presence of al the parties, when numerous, except a determinate number, is not only an interest in the
guestion, but one in common in the subject matterof the suit; * * * a community of interest growing out of the
nature and condition of the right in dispute; for, athough there may not be any privity between the numerous
parties, there is a common title out of which the question arises, and which lies at the foundation of the
proceedings * * * [here] the only matter in common among the plaintiffs, or between them and the defendants,
is an interest in the question involved, which aone cannot lay a foundation for the joinder of parties. Thereis
scarcely asuit at law, or in equity, which settles a principle or applies a principle to a given state of facts, or in
which a general statute is interpreted, that does not involved a question in which other parties are interested. *
* *" (Jtalics supplied)

Here, there is only one party plaintiff, and the plaintiff corporation does not even have an interest in the subject
matter of the controversy, and cannot, therefore, represent its members or stockholders who claim to own in their
individual capacities ownership of the said property. Moreover, as correctly stated by the appellees, a class suit
does not lie in actions for the recovery of property where several persons claim ownership of their respective
portions of the property, as each one could allege and prove his respective right in a different way for each portion
of theland, so that they cannot all be held to have identical title through acquisitive prescription.[23]

Having shown that no cause of action in favor of the plaintiff exists and that the action in the lower court cannot
be considered as a class suit, it would be unneces-sary and an idle exercise for this Court to resolve the
re-maining issue of whether or not the plaintiff's action for reconveyance of real property based upon constructive
or implied trust had already prescribed.

ACCORDINGLY , the instant appeal is hereby DISMISSED with costs against the plaintiff-appellant.

Fernando, Acting C.J., Barredo, (Acting Chairman), Aquino, and Concepcion, Jr., JJ., concur.
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