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CORONA, J.:

Petitioners MEA Builders Inc. (MEA), Vicente Llave (Llave), Ernesto Yu (Yu), and Angel Yuanlian (Y uanlian)
assail the August 30, 1994 decision[1] of the Court of Appealsin CA-G.R. No. 40146 which reduced the amount
awarded to them by way of counterclaim by the Makati Regional Trial Court, Branch 147 in its July 18, 1991
decision[2] in Civil Case No. 8532.

On July 15, 1982, MEA entered into a contract[3] with Capital Resources Corporation (CRC) for the construction
of housing units for CRC's residential subdivision in Multinational Village, Parafiaque, Metro Manila in
consideration of P39,256,880, payable in cash and negotiable securities. Under the contract the cash portion shall
be payable in 90-day stand-by letters of credit from a bank.

On August 11, 1982, MEA, CRC and private respondent Metropolitan Bank and Trust Company (M etrobank)
entered into a tripartite agreement[4] whereby stand-by letters of credit would be issued to cover the cash portion
of the payments on completed housing unitsin the MEA and CRC July 15, 1982 contract, subject to the following
conditions:

- The houses, townhouses, and duplexes shall have already been completed, as attested to by the Certificate of
Completion duly signed by the Contractor and accepted by the owner or the owner's representative, Metrobank
representative, and the Home Financing Corporation;

- That the letters of credit shall be in amounts not less than P2,000,000.00 for each letter of credit, in other
words, the aggregate total of the contracted price of the completed units should not fall below P2,000,000.00
per letter of credit;

- That the letter of credit shall be a domestic, assignable, divisible, and irrevocable letter of credit payable
ninety (90) days from date of issuance and/or opening of the letter of credit and the drawdown date can be
advanced to the date of receipt of payment by Metrobank from the Nationa Home Mortgage Finance
Corporation/other entities for units covered by the particular letter of credit; and,

- That the owner shall secure an HFC Guarantee in favor of Metrobank to cover the amounts of these letters of
credit which are fully secured by real estate mortgages as provided for in the agreement.

On the same day, MEA and CRC amended the July 15, 1982 construction agreement by increasing the contract
price to P45,552,950.[5]

In aletter[6] dated August 9, 1982 to Home Financing Corporation (HFC), Metrobank expressed its willingness to
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finance the construction of the CRC Multinational Village project up to the amount of P190 million thru letters of
credit.

On September 13, 1982, MEA wrote to Metrobank asking if it could obtain the desired stand-by letters of credit
even without the HFC guarantee.[7] In its reply[8] dated September 30, 1982, Metrobank advised MEA that the
letters of credit could be issued only upon submission of the HFC guarantee and only for completed
houses/townhouses/duplex units.

On January 14, 1983, with the construction work under the tripartite agreement already in progress, MEA and
CRC executed another contract,[9] this time for the horizontal development of another parcel of land also in
Multinational Village. Under the contract, MEA was to perform landfill and other stipulated infrastructural work
for P7,755,000, excluding the cost of filling materials which MEA would advance chargeable to CRC.

On January 18, 1983, CRC submitted to HFC a Progress Report[10] of work accomplished by MEA stating its
accomplishment to be worth P2,691,685.45.

On February 11, 1983, HFC issued an official resolution approving the P120,000,000 cash guarantee.[11]

On March 1, 1983, in order to increase its capital, MEA secured from Metrobank an advance of P3,000,000 from
the amount which may become due to it under the tripartite agreement. Metrobank advanced the amount on
condition that it would nominally be covered by a promissory note[12] and by a suretyship agreement executed by
petitioners Llave, Yu and Y uanlian. The suretyship agreement[13] was executed on March 3, 1983.

The promissory note was twice extended. When MEA completed construction of several housing units entitling it
to P3,330,277.60 from Metrobank, the amount was applied as follows:

- partial liquidation of the P3,000,000.00 advance made by MEA in the amount of P1,500,000.00;

- various other accounts payable by MEA to or assumed by it in favor of Metrobank in the amount of
P1,253,511.14;

- balance received by or credited to the account of MEA in the amount of P576,716.45.

Asaresult of the partial liquidation, petitioners executed a new promissory note[14] in favor of Metrobank for the
remaining P1,500,000 balance out of the original P3,000,000.

By May 10, 1983, MEA finished 45 single detached units, evidenced by certificates of completion authenticated
by CRC, MEA, Metrobank and HFC.

On November 4, 1983 MEA informed Metrobank of the suspension of its operations and that it would resume
operations after arrangements regarding the letter of credit were finalized.

Metrobank paid P3,274,263.22 for the 45 finished detached houses—P1,830,227.60 in irrevocable domestic letter
of credit and P1,444,035.62 in cash evidenced by a certificate of full payment.[15]

On January 31, 1984 MEA informed Metrobank and CRC of its work resumption.[16]

In its February 9, 1984 reply,[17] Metrobank advised MEA to hold off construction work until after CRC would
have sold a substantial number of the completed units. It was to their mutual benefit to reduce their exposure to
the project.

In aletter[18] dated June 11, 1984, MEA objected to the indefinite suspension and demanded payment for their
work accomplishments, plusinterest and charges.
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In the meantime, MEA defaulted on the P1.5 Million promissory note which matured February 6, 1984. Hence, on
September 25, 1984, Metrobank instituted Civil Case No. 8532 for the recovery of the amount covered by the
promissory note plusinterest in the sum of P1,800,840.

In their answer with compulsory counterclaim, MEA and other petitioners admitted the execution of the
promissory note as well as the continuing suretyship. However, they denied any liability to Metrobank on the
ground that the promissory note and continuing suretyship failed to reflect the true intent and agreement of the
parties. They contended that the real agreement of the parties was not a "straight” or ssmple loan payable within a
fixed period of time but an advance payment scheme tied up with the agreements relative to the execution of
construction work in the CRC-Multinational Village Project, to be liquidated from payments expected to become
due to MEA. In support thereof, they also invoked the tripartite agreement among CRC, MEA and Metrobank.

On July 18, 1991, the tria court decided in favor of MEA and found that the promissory note covering the P1.5
million was not really a"straight" or simple loan. It ruled:

XXXXXXXXX

WHEREFORE, in view of all the foregoing, the Court hereby renders judgment in favor of the defendants and
against the plaintiff, ordering the latter to pay the former:

- the sum of P18,200,000.00 representing the actual fair market value of construction work aready performed
by defendant MEA including the cost of filling materials advanced by it at the CRC Multinational Village
minus the amount of P1.5 million covered by the promissory note dated November 7, 1983;

- the sum of P9,000,000.00 as actual and consequential damages suffered by defendant MEA up to April 1984,

- the sum equivalent to three percent (3%) per month on the sums due as above stated, starting May 1984 until
the above-mentioned amounts are fully paid;

- the sum equivalent to 10% of all amounts found due to the defendants;
- dismissing the plaintiff's complaint.
With costs.[19]

On appeal, the Court of Appeals modified the decision of the trial court:

XXX XXXXXX
To us, the P18,200,000.00 assessment by the court a quo was an over-computation.
XXX XXX XXX

Also, the agreement between CRC and MEA Builders made mention of P39,256,880.00 as the total contract
price; method of payment through cash (standby L etters of Credit from appellant bank); an HFC guarantee, but
not a pre-condition to the contract; taxes, a system of retention; contractors work guarantee; completion of
project; and final Certificate of Completion, the latter pre-supposing a Certificate of Completion stating that
the project has been completed and accepted. This was amended on August 11, 1982, by increasing the
contract price to P45,552,950.00.

The horizontal project, on the other hand, was stipulated only between CRC and MEA Builders, and
mentioned filling materials to be advanced by MEA Builders, but to be reimbursed by CRC through a Letter of
Credit from METROBANK; a schedule of completion; a contract amount of P7,755,000.00; a schedule of
payment; and acceptance and final payment through a Final Certificate of Completion, and thereafter issuance
of Letters of Credit as payment.
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We also have before us the Progress Report with the corresponding amounts for the period ending January 18,
1983 (Exhs. 18 and 18-A), for P2,691,685.45; the Progress Report (Exh. 20), also dated January 18, 1983 for
P6,384,184.00; and then finally, the Progress Report dated January 20, 1983 (Exh. 19), horizontal construction,
for P6,889,560.30. Obviously, Exh. 20 is only a duplicate original of the Progress Report dated January 18,
1983. This means a total of 120 units were built for Lots 9, 10 and 4. Built were townhouses of two models,
duplex and single detached units. Admittedly, a total of 45 single detached housing units were already paid
(Exh. M) in the total amount of P3,274,263.82.

Necessarily, the appellant bank should only be held answerable for an amount definitely less than
P18,200,000.00, or the cost of the units being mentioned in Exh. 20, less P3,274,263.22, and till less the
balance of the unpaid loan.

We go to the P9 Million actual and consequential damages until April 1984, which the court computed. It must
have been misled by the testimony of Vicente Llave (TSN, pp. 46-49, Aug. 27, 1987) who made a sweeping
statement that the P9 Million represents unrealized profits and 3% per month interests. We add the letter, Exh.
14, dated June 11, 1984, by MEA Builders to the appellant bank which mentioned non-recovery of the capital
outlay because of devaluation and high prices, expected "margin”, and liability for interests and borrowings,
both from METROBANK and other investment houses.

XXXXXXXXX

It is not the fact of winning alone that entitles a party to recover attorney's fees but rather the attendance of any
of the exceptional circumstances being enumerated in Art. 2208, otherwise, we would be putting a premium on
the right to litigate which should not be so (Rizal Surety and Ins. Company, p. 14, Appellants Reply Brief).
Article 2208 has no applicability in this case.

Modification of the judgment is the only option.

THE FOREGOING CONSIDERED, judgment is hereby rendered as follows:

Directing the plaintiff-appellant to pay MEA Builders Corporation P6,308,484.54 representing the value of the
townhouses, duplex and single detached units, Exh. 20 (Progress Report dated January 18, 1983) less
P3,274,263.22 representing payment of the 45 duplex and single detached units, Exh. M; and further less the
loan of P1.5 Million (Nov. 7, 1983 Promissory Note, Exh. 10) with 26% interest per annum and 12% per
annum penalty; and with costs against the appellants.[20]

The subsequent motion for reconsideration was denied on August 11, 1995.

Petitioners are now before this Court with the following assignments of error:

THE DECISION DATED 30 AUGUST 1994 AND RESOLUTION DATED 11 AUGUST 1995 ISSUED BY
THE HONORABLE COURT OF APPEALS ARE BASED ON A MISAPPREHENSION OF THE
DOCUMENTARY EVIDENCE PRESENTED WHICH RESULTED IN FINDINGS AND CONCLUSIONS
INCONSISTENT WITH ITSOWN AND WITH THAT OF THE TRIAL COURT.

- THE HONORABLE COURT OF APPEALS ERRED IN CONCLUDING THAT THE VALUE OF THE
WORK ACTUALLY ACCOMPLISHED BY PETITIONER MEA BUILDERS, INC. AND FOR WHICH IT
HASNOT BEEN PAID ISONLY P6,308,454.54.

- THE HONORABLE COURT OF APPEALS ERRED IN RULING THAT PETITIONERS ARE NOT
ENTITLED TO ACTUAL AND COMPENSATORY DAMAGES.
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- THE HONORABLE COURT OF APPEALS ERRED IN CONCLUDING THAT THE AMOUNT OF
P3,274,263.22 REPRESENTING THE VALUE OF FORTY-FIVE (45 DUPLEX AND
SINGLE-DETACHED UNITS SHOULD BE DEDUCTED FROM THE AMOUNT DUE TO PETITIONERS
DESPITE IT HAVING BEEN ALREADY PREVIOUSLY DEDUCTED.

THE COURT OF APPEALS ERRED IN RULING THAT PETITIONERS ARE NOT ENTITLED TO
ATTORNEY'S FEESIN THE AMOUNT SO FOUND BY THE LOWER COURT DESPITE THE FACT THAT
THEY WERE COMPELLED TO PROTECT THEIR RIGHTS IN VIEW OF THE UNFOUNDED AND
BASELESSACTION FILED BY PRIVATE RESPONDENT METROBANK.

THE HONORABLE COURT OF APPEALS ERRED IN RULING THAT PRIVATE RESPONDENT BANK IS
ENTITLED TO INTEREST AND PENALTY CHARGES ON THE AMOUNT PROVIDED FOR IN THE
SUBJECT PROMISSORY NOTE.

Obviously, the resolution of these issues will involve a determination of facts. It is not the function of this Court
to analyze or weigh all over again evidence already considered in the proceedings below, its jurisdiction being
limited to reviewing only errors of law that may have been committed by the lower courts.[21]

Under Rule 45, only questions of law may be raised. This rule, however, admits certain exceptions. The findings
of fact of the Court of Appeals are generally conclusive but may be reviewed by this Court when: (1) the factual
findings of the Court of Appeals and the trial court are contradictory; (2) the findings are grounded entirely on
speculation, surmises or conjectures; (3) the inference made by the Court of Appeals from its findings of fact is
manifestly mistaken, absurd or impossible; (4) there is grave abuse of discretion in the appreciation of facts; (5)
the appellate court, in making its findings, goes beyond the issues of the case and such findings are contrary to the
admissions of both appellant and appellee; (6) the judgment of the Court of Appeals is premised on a
misapprehension of facts; (7) the Court of Appeals fails to notice certain relevant facts which, if properly
considered, will justify a different conclusion; and (8) the findings of fact of the Court of Appeals are contrary to
those of the trial court or are mere conclusions without citation of specific evidence, or where the facts set forth
by the petitioner are not disputed by respondent, or where the findings of fact of the Court of Appeas are
premised on the absence of evidence but are contradicted by the evidence on record.[22]

The findings of the appellate court were not without basis.

The appellate court reduced the award of counterclaim when, upon perusal of the records, it discovered that the
trial court failed to consider certain factors which should have considerably reduced the amount due to MEA.

Specificaly, the obligation of Metrobank was limited to that embodied in the tripartite agreement which clearly
provided that the issuance of the letter of credit was conditioned on the completion of the
houses/townhouses/duplex units as attested to by the certificate of completion signed by the contractor and
accepted by the owner or the owner's representative, Metrobank representative and the HFC. As reflected in the
Progress Report dated January 18, 1983,[23] 120 townhouses/duplex/single detached units covered by MEA and
CRC's construction project were built. Out of the 120 units, Metrobank had already paid 45 units amounting to
P3,274,263.82.[24] Certainly, the amount paid should have been deducted from the cost of the 120 units indicated
in the Progress Report or the P18,200,000.00 adjudged by the trial court.

Furthermore, the trial court's computation of the award of the counterclaim included petitioner's claim for
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payment for the horizontal project amounting to P7,755,000.00. But Metrobank was a complete stranger to the
project and had nothing to do with it. It was thus unfair to hold it liable for that amount.

Likewise, the tria court included in its computation the cost of filling materials advanced by MEA. But this was
ultimately chargeable to CRC and not to Metrobank. The foregoing amounts, including the P1.5 Million unpaid
loan MEA obtained from Metrobank, should have accordingly been deducted from the liability of the latter under
the tripartite agreement.

On the award of damages, the appellate court also correctly deleted the award of P9,000,000 actual compensatory
damages. In legal contemplation, the term "damages" is the sum of money which the law awards or imposes as a
pecuniary compensation, a recompense or satisfaction for an injury done or a wrong sustained as a consequence
either of a breach of a contractual obligation or a tortuous act. Here, aside from the fact that we find neither
breach of contractual obligation nor bad faith on the part of Metrobank when it suggested the suspension of
construction work for the protection of the parties mutual interests, petitioners failed to establish actual or
compensatory damages with a reasonable degree of certainty. The trial court's sole basis for the award of
compensatory damages was the testimony of petitioner Llave who made a sweeping statement that the P9,000,000
represented unrealized profits plus 3% monthly interests. This was not sufficient. The award of actual or
compensatory damages could not be sustained without any document or any proof to support such claim.[25]

Regarding the award of attorney's fees, suffice it to state that we find no sufficient justification for such an award.
The grant of attorney's fees is the exception rather than the rule, hence, it is necessary for the trial court to make
findings of fact and law which bring the case within the exception and justify the grant of the award.[26]

All told, petitioner failed to establish the presence of any of the exceptions to justify this Court's review of the
factua findings of the Court of Appeals. We find no reversible error committed by the CA in limiting private
respondent's liahility to the value of the completed houses/townhouses/duplex units attested to by the certificate of
completion embodied in the tripartite agreement.

We note that the verification and certification against forum-shopping in the instant petition was executed and
signed by counsel instead of petitioners as required by Revised Circular No. 28-91 which took effect April 1,
1994, now embodied in Rule 45, Section 4(e) in relation to Rule 7, Section 5 of the Rules of Court. This lapse
aoneis sufficient to cause the outright dismissal of the instant petition.

WHEREFORE, the petition is hereby DENIED and the August 30, 1994 decision of the Court of Appeals in
CA-G.R. No. 40146 is affirmed in toto.

SO ORDERED.

Panganiban (Chairman), Sandoval-Gutierrez, Carpio Morales, and Garcia, JJ., concur.
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