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VITUG, J.:

The case under review originated from an action for reconveyance filed by private respondent Ceferina
Argallon-Jocson on 13 June 1986 against petitioners Maria Cristina Fertilizer Corp. (“MCFC”) and Marcelo Steel
Corp. (“MSC”), represented by Mr. Jose Marcelo, before the Regional Trial Court, Branch XXI, of Santiago,
Isabela, and so docketed as Civil Case No. 0468. The trial court ruled in favor of private respondent Ceferina
Argallon-Jocson and ordered petitioners MCFC and MSC to reconvey to her all the rights and interest on the
disputed land (covered by various Transfer Certificates of Title).

Petitioners filed an appeal to the Court of Appeals, docketed CA-G.R. CV No. 44232, from the trial court’s
decision. In due time, the appellate court rendered its decision, dated 30 October 1995, penned by Mme. Justice
Corona Ibay-Somera, affirming in toto the questioned decision of the trial court. The appellate court ratiocinated,
in good part, as follows:

"Appellee's cause of action against appellant as alleged in her complaint is reconveyance of parcels of land
covered by T-96670 x x x for the reason that appellants had failed to pay the balance of the purchase price, and
after the latter failed to reconvey said parcels of land to the former after the appellants through Jose Marcelo
acceded to reconvey them. This act of appellant in acceding to the demand of appellee to reconvey the parcels
of land subject matter of controversy, after the former's failure to pay the balance of the purchase price,
constitutes an agreement or contract. 'It is axiomatic that contracts may be entered into in any form orally or in
writing or parol in part and written it being needful merely that the essential requisites for their validity be
present.' (Deloso vs. Sandiganbayan, 217 SCRA 49). And 'obligations arising from contracts have the force of
law between the contracting parties and should be complied with in good faith.' (Intestate Estate of the late
Ricardo P. Presbiterio, Sr. vs. CA, 217 SCRA 372).”[1]

Parenthetically, it might be explained that the instant case is just one of other litigations between the parties
involving identical issues but covering different parcels of land. One such case was filed on 04 February 1985,
before the Regional Trial Court, Branch XXI, of Santiago, Isabela, docketed Civil Case No. 0327, filed by
Metraco Tele-Hygienic Services Corporation, likewise represented by Ceferina Argallon-Jocson, against
MCFC. The trial court there ruled in favor of Metraco by decreeing the rescission of the questioned deed of
transfer and ordering MCFC to reconvey all the rights and interest it acquired over the parcels of land covered
by the contract. MCFC appealed the trial court’s decision to the Court of Appeals which was docketed
CA-G.R. CV No. 40958. In its decision of 08 December 1994, the appellate court, through Mr. Justice Jorge S.
Imperial, set aside the questioned decision of the trial court. In concluding that the court below erred in
ordering the rescission of the contract and in directing MCFC to reconvey all the rights and interest it acquired
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over the parcels of land described under the contract, the appellate court said:

“The question, then, arises: Was reconveyance the proper remedy under the undisputed circumstances? The
answer to this pivotal question is found in a long line of decisions rendered by the Supreme Court on the
matter. It has been consistently held that nonpayment of the price is a resolutory condition and the remedy of
the vendor or transferor under Article 1191 of the New Civil Code is either to exact fulfillment or to rescind
the contract. There being no other reason for coming to court but that the appellant corporation breached the
contract by failing to pay the balance of the purchase price, appellee Metraco’s only remedy, after earlier
demands for payments were to no avail, would have been to rescind the contract.

“x x x x x x x x x

“Second, and more importantly, appellee Metraco had, by failing to act sooner, forfeited the right to rescind
the contract. Under Article 1398, the action to claim rescission must be commenced within four (4) years. The
record reveals that the Deed of Transfer was executed by the herein parties on April 21, 1976, while appellee
Metraco brought the action on February 4, 1985 only, or some nine (9) years later. Clearly, by failing to act
seasonably, appellee Metraco lost the right to ask for a rescission of the contract if it had wanted to. Thus,
appellee Metraco sought to salvage the adverse effects of its own omission by filing an action for
reconveyance instead, which prescribes in ten (10) years.

“The fact that rescission was the proper remedy and that the same was barred by prescription was brought to
the attention of the lower court by the appellant corporation. Said court, however, chose to entertain the action
for reconveyance, treating the same as also- an action for rescission. In this regard, the lower court erred in
even ordering the rescission of the contract when appellee Metraco did not even seek such relief in its
complaint. While the action was for reconveyance, the facts taken into consideration by the lower court, such
as nonpayment of the purchase price, should have been threshed out in an action for rescission. Whatever
cause of action appellee Metraco had been lost by prescription. However, the judgment allowing rescission
was made arising from an action for reconveyance.”[2]

Metraco, through Ceferina Argallon-Jocson, filed a petition for review before this Court, docketed G.R. No.
119994, assailing the above decision. This Court, in its resolution of 11 October 1995, denied the petition for
“failure of the petitioners to sufficiently show that the respondent court had committed any reversible error in
rendering the questioned judgment.”[3] The motion for reconsideration filed by Metraco was likewise denied with
finality on 06 March 1996.

In another complaint, Ceferina Argallon-Jocson sought, on 29 September 1986, before the Regional Trial Court,
Branch XXIV, of Echague, Isabela, a similar action for reconveyance of property. Here, the trial court likewise
rendered judgment in favor of plaintiff Argallon-Jocson. It ordered MCFC and MSC to reconvey all the rights and
interest over the several parcels of land there involved. MCFC and MSC appealed the decision to the Court of
Appeals, docketed CA-G.R. CV No. 44150, where, on 10 January 1996, the appellate court, in this instance
through Mr. Justice Eduardo G. Montenegro, likewise found the appeal meritorious and thus set aside the trial
court’s decision and entered a new one dismissing the complaint. In arriving at his ponencia, Justice Montenegro
took cognizance of the earlier decision of the Court of Appeals, penned by Justice Imperial, in CA-G.R. CV No.
40958, and said:

“With the decision in CA-G.R. CV No. 40958 as precedent, since from said decision plaintiff-appellee
appealed to the Supreme Court through a petition for review on certiorari, docketed as G.R. No. 119994 which
was denied by the First Division in a resolution dated October 11, 1995 for 'failure of the petitioners to
sufficiently show that the respondent court had committed any reversible error in rendering the questioned
judgment,' parenthetically in effect the Supreme Court affirmed the decision of the Eleventh Division of this
Court, We are constrained to similarly set aside the decision appealed from.”[4]
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Relying on the testimony of Argallon-Jocson that the bond certificates had not yet been released by the Land
Bank when she filed her case, Justice Montenegro ruled that the complaint was prematurely filed and thus ordered
its dismissal without prejudice.

Private respondent Argallon-Jocson questioned Justice Montenegro’s decision before this Court, docketed G.R.
No. 124764, but the same was dismissed by the Third Division in a resolution, dated 26 June 1996, for
non-compliance with requirement No. 3 of Circular 1-88 since the petition lacked a certified true copy of the
questioned resolution of the appellate court denying Argallon-Jocson’s motion for reconsideration.

The motion for reconsideration of private respondent Argallon-Jocson (then petitioner) was likewise denied by
this Court in its resolution of 02 September 1996.

Back to the instant petition, the questioned decision of Justice Ibay-Somera disposed the case by holding that the
act of petitioners MCFC and MSC of acceding, through Jose Marcelo, to the demand of Ceferina Argallon-Jocson
to reconvey the parcels of land, subject matter of the controversy, after the former’s failure to pay the balance of
the purchase price had constituted a binding contract.

The Court disagrees.

The letter of MCFC and MSC referred to in the questioned decision of the appellate court, cannot be so
considered as a perfected agreement between the parties. This letter reads:

“Dear Mrs. Jocson:

“This is in connection with your request for reconveyance of some properties covered by Operation Land
Transfer which were already registered in the name of our corporation, and your proposal to offset the value of
those claims already processed by the Land Bank with those still in the Field Office of the Ministry of
Agrarian Reforms.

“Our corporation will accept your proposal provided the following conditions are complied with, to wit:

“1. That the reconveyance shall be on a case to case basis;

“2. That no reconveyance shall be effected unless, the value of the claim to offset the advances for the property
to be reconveyed is accordingly approved by the Land Bank for payment;

“3. That advances not applied to a particular claim which is outstanding in our records in the total amount of
P147,000.00 shall first be liquidated or applied as against payment from the Land Bank.

“Meanwhile, we may start with the reconveyance of the property formerly owned by METRACO, and request
your goodself to coordinate with us or Frank Dionisio on the matter.

“[R]est assure of our esteem cooperation.

“Very truly yours,

“MARIA CRISTINA FERTILIZER CORPORATION

“and

“MARCELO STEEL CORPORATION

“(SGD) JOSE P. MARCELO

“President”[5]
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Whether deemed to be an offer or an acceptance, the letter obviously is far from the requisite offer or acceptance
contemplated under Article 1319 of the Civil Code. An offer must be clear and definite, while an acceptance must
be unconditional and unbounded, in order that their concurrence can give rise to a perfected contract. The law
provides:

"Art. 1319. Consent is manifested by the meeting of the offer and the acceptance upon the thing and the cause
which are to constitute the contract. The offer must be certain and the acceptance absolute. A qualified
acceptance constitutes a counter-offer."

Going into the next matter, it is quite evident that the various actions instituted against petitioners have been due
to their non-payment of the balance of the purchase price owing to private respondent. The Court shares the
opinion[6] expressed by Justice Imperial[7] that the payment of the balance of the purchase price should not be
delayed any further. Justice and equity demands it.[8]

WHEREFORE, the questioned decision of the Court of Appeals in CA-G.R. CV No. 44232 is SET ASIDE and
the case is REMANDED to the trial court for determination of the balance of the purchase price which, upon its
determination, shall be paid to private respondent. No special pronouncement on costs.
SO ORDERED.

Bellosillo, Kapunan, and Hermosisima, Jr., JJ., concur.
Padilla, (Chairman), J., on Leave

[1] Rollo of G.R. No. 123905, pp. 19-A-20.

[2] Rollo of G.R. No. 119994, pp. 26-27.

[3] Ibid., p. 67.

[4] Rollo of G.R. No. 123905, p. 52.

[5] Rollo of G.R. No. 119994, p. 35.

[6] “Be that as it all may, considering that the appellant corporation was not able to prove that it had already paid
the balance of the purchase price, justice dictates that payment be made at once, long delayed as it is. Mindful of
the fact that it has been 18 years since the contract was executed and that no full payment has been made, equity
demands that appellee Metraco should not have to go through the costly, tedious and protracted process of
collecting the unpaid balance through the courts. To our mind, this controversy could have been avoided had the
appellant corporation fulfilled its obligation within a reasonable time. We find no point in needlessly delaying the
resolution of this controversy and in further clogging the dockets of the courts in this instance. Therefore, we
deem it necessary to compel the appellant corporation to settle its obligation with appellee Metraco without
further delay, without need of the appellee Metraco to have to come to court again to exact fulfillment.” (Rollo of
G.R. No. 119994, pp. 30-31.)

[7] Supra.

[8] The Court is happy to note that private respondent has, in the rejoinder, manifested her willingness to settle the
dispute should petitioners be willing to pay what is still due from them.
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