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PUNO, CJ:

Before us is a petition for review on certiorari under Rule 45 of the Rules of Court to set aside the Decision dated
August 31, 1999 and the Resolution dated January 31, 2000 of the Court of Appeals in CA-G.R. CV No. 45259,
[1] which affirmed the Order dated July 12, 1993 of the Regional Trial Court (RTC), dismissing the complaint of
petitioner Security Bank Corporation (SBC) pro tanto as against respondent Philippine Industrial Security Agency
Corporation (PISA). [2]

On October 23, 1991, SBC and PISA entered into a "Contract of Security Services" (CSS) [3] wherein PISA
undertook to secure, guard, and protect the personnel and property of SBC through the deployment of qualified
and properly equipped guards in SBC's premises and branches. Paragraph 9 of the CSS provides:

[PISA] shall be liable for any loss, damage or injury suffered by [SBC], its officers, employees, clients, guests,
visitors and other persons allowed entry into [SBC's] premises where such loss, damage or injury is due to the
negligence or willful act of the guards or representatives of [PISA]. If such loss, damage or injury is caused by
a party other than the guards or representatives of [PISA], [PISA] shall be jointly and severally liable with said
party if [PISA] failed to exercise due [diligence] in preventing such loss, damage or injury. [4]

Paragraph 12 of the CSS also provides:
12. [SBC] obliges itself to inform [PISA] in writing through [the] Guard-in-Charge assigned to the former, the
existence of any loss or damage to [SBC's] properties within Forty-Eight (48) hours after its discovery by
[SBC]; otherwise, [SBC] shall be considered to have waived its right to proceed against [PISA] by reason of
such loss or damage. Such written notice is not required if [PISA] took part in the investigation of the loss or
damage or in case the loss or damage is caused by [PISA's] guard/s or representative/s, in which case [SBC]
may assert the claim for reimbursement at any time. x x x [5] (Emphasis added)

On March 12, 1992, the Taytay Branch Office of SBC was robbed PHP12,927,628.01. Among the suspects in the
robbery were two regular security guards of PISA. [6]

At the time, SBC Taytay Branch was covered by a "Money, Securities and Payroll Robbery Policy" with Liberty
Insurance Corporation (LIC), wherein the latter endeavored to indemnify the former against "loss of money,
payroll and securities that may result from robbery or any attempt thereof within the premises of SBC's Taytay
Branch Office, up to the maximum amount of PHP9,900,000.00." [7] The insurance policy provided, however,
that LIC would not be liable if the loss was caused by any dishonest, fraudulent or criminal act of SBC officers,
employees or by its authorized representative. [8]

On June 23, 1992, SBC and PISA entered into a Post-Robbery Agreement (PRA) whereby PISA paid
PHP3,027,728.01, which was the difference between the total amount lost and the maximum amount insured. [9]
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PISA made the payment in the interest of maintaining good relations, without necessarily admitting its liability for
the loss suffered by SBC by reason of the Taytay robbery. [10]

Paragraph 5 of the PRA specifically states that PISA's payment was subject to express terms and conditions, one
of which was the following:

(e) The parties hereto further agree that this agreement and/or payment of the whole amount of P3,027,728.01,
shall not affect or prejudice, directly or indirectly, whatever cause of action SBC may have against PISA and
whatever claim or defense the latter may have against SBC, if the maximum recoverable proceeds of the
insurance covering the loss suffered by SBC could not be recovered from the insurer. Further, it is agreed that
should Security Guards Wilson Taca and Ernesto Mariano be absolved from the charge of robbery in band
and/or are found by the proper court not to have been involved at all in the alleged conspiracy, and that it is
duly established through legal action before the competent court that their failure to prevent the robbery was
not due to their, or their PISA co-guards' negligence and/or willful act, whatever installments may have been
paid by PISA under this Agreement shall be reimbursed with legal interest to be computed from the time of
actual payment, the same to be amortized in eighteen (18) equally monthly installments, with the interest
thereto being based on the diminishing balance. [11] (Emphasis added)

SBC filed a claim with LIC based on its existing insurance policy. LIC denied the claim for indemnification on
August 5, 1992, on the ground that the loss suffered by SBC fell under the general exceptions to the policy, in
view of the alleged involvement of PISA's two security guards. [12]

In its letter dated August 28, 1992, SBC informed PISA of the denial of the former's insurance claim with LIC
and thereafter sought indemnification of the unrecovered amount of PHP9,900,000.00.[13] PISA denied the claim
in a letter written by its counsel, dated September 17, 1992, to wit:[14]

We have advised our client that your letter of demand appears to be premature, in light of the following
circumstances:

(a) precisely under par. 5(e) of the [PRA], upon which your demand letter is based, it is too early in the day to
impute to our client any responsibility for the loss suffered by the bank.

(b) The mere rejection by the insurer of the Bank's claim does not really seal the fate of said claim, for the
Bank can very ably show that the insurer erred in rejecting the claim.

(c) In any case, the question of criminal involvement of PISA's guards has not been resolved as yet by a
competent court as called for by par. 5(e) of the [PRA], let alone with any degree of finality. [15]

On November 16, 1992, SBC filed a complaint for a sum of money against LIC based on the "Money, Securities
and Payroll Robbery Policy," and against PISA as an alternative defendant based on the CSS. SBC prayed that it
be indemnified by either one of the defendants for PHP9,900,000.00 plus 15% as attorney's fees and cost of suit.
[16]

Instead of filing an answer, PISA filed a motion to dismiss, on the ground that the complaint failed to state a cause
of action and/or the supposed cause of action was premature. [17] PISA, noting that it was being sued by SBC
under an alternative cause of action, invoked paragraph 5(e) of the PRA and claimed that SBC's right of action
against PISA was subject to at least two suspensive conditions. First, SBC could not recover the PHP9.9-million
from the insurer, defendant LIC; and second, the two security guards facing criminal prosecution for robbery in
band must first be convicted and found to have been involved in the robbery or otherwise found by a competent
court to have been negligent. According to PISA, SBC's complaint made no averment that (a) there had been a
final judgment rejecting SBC's claim against the insurer; or (b) that the two PISA guards had been convicted of
the charge of robbery in band, or had been found by a competent court to have been involved in the alleged
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conspiracy or to have been negligent in connection with the robbery. Hence, PISA concluded that SBC's
complaint against it was premature and should be dismissed. [18]

SBC opposed PISA's motion to dismiss, arguing that the latter's interpretation of the PRA was erroneous. [19]
According to SBC, the CSS was expressly made an integral part of the PRA, so their provisions "should be used
hand in hand" in determining the respective rights and obligations of the parties. Thus, the PRA "does not, to the
exclusion of [the CSS], control or govern the determination of the right - or accrual of the right" of SBC to sue
PISA. [20] Invoking paragraph 12 of the CSS, SBC asserted that it could pursue its claim for reimbursement
against PISA at any time, without regard to the fulfillment or non-fulfillment of the supposed suspensive
conditions.

SBC also denied that the PRA had suspensive conditions. It claimed that the interim non-recovery of the insured
amount may only be an occasion for SBC to suspend the collection of PISA's liability, but does not operate to
prevent SBC from pursuing its claim against PISA anytime. SBC pointed out that the insurance contract was not
intended for PISA's benefit, as the latter was not privy to the contract and hence, could not avail itself of the
benefits thereby given to SBC. As for the second alleged suspensive condition, SBC disagreed that the conviction
or acquittal of the guards (from the robbery charge) would preclude SBC from recovering against PISA, as the
former could still prove the other security guards' negligence, for which PISA may be made liable. SBC then
stressed that the main issue in the criminal case was the guilt of the accused guards, whereas the issue in its civil
complaint pertains to the negligence of the same, or that of the other guards of PISA, and PISA's liability therefor.
SBC thus posits that it was not necessary for it to make averments as to the fulfillment of these two alleged
suspensive conditions.

The RTC granted PISA's motion, and dismissed the case pro tanto as against PISA. [21] The trial court sustained
PISA's interpretation of the PRA, i.e., that the latter's liability to SBC for the losses incurred from the March 12,
1992 robbery was dependent upon the occurrence of two events: (1) SBC's claim for indemnity against LIC is
resolved by final judgment against the bank; and (2) the two security guards of PISA facing criminal charges for
robbery are found guilty, or declared to have been negligent in the performance of their guard duties. Since SBC's
complaint made no averment as to the fulfillment of these suspensive conditions, the RTC held that the suit by
SBC against PISA was premature. [22]

The RTC likewise denied SBC's motion for reconsideration. [23]

On appeal, the Court of Appeals affirmed the dismissal. [24] Although it ruled that SBC's right of action against
PISA was not subject to the condition that the two security guards of PISA facing criminal charges for robbery
should have been found guilty, or declared to have been negligent in the performance of their guard duties, the
appellate court held that SBC's right of action against PISA was subject to a condition precedent, i.e., that there
first be a final adjudication of SBC's case against LIC, denying SBC's claim for indemnification. According to the
Court of Appeals, the PRA takes precedence over the CSS in respect of PISA's liability for the robbery.

Unsatisfied, SBC comes now before this Court, on the grounds that the Court of Appeals erred in declaring:

(1) A suspensive condition exists in paragraph 5 of the PRA which bars SBC from impleading PISA as an
alternative defendant in civil case No. 92-337 until after the final adjudication of the suit instituted by SBC
against LIC for payment of indemnity; and

(2) The PRA takes precedence over the CSS.

We grant the petition.

At the outset, it should be noted that at the heart of this controversy is the proper interpretation of paragraph 5(e)
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of the PRA, which provides:

The parties hereto further agree that this agreement and/or payment of the whole amount of P3,027,728.01,
shall not affect or prejudice, directly or indirectly, whatever cause of action SBC may have against PISA and
whatever claim or defense the latter may have against SBC, if the maximum recoverable proceeds of the
insurance covering the loss suffered by SBC could not be recovered from the insurer. x x x

Prior to the robbery, the right of SBC to claim indemnity from PISA for the damage done by the willful or
negligent acts of the former's guards could be asserted at any time, under paragraphs 9 and 12 of the CSS. But
after the robbery and the execution of the PRA, the question now raised is whether SBC's right of action against
PISA accrues only upon the non-recovery of indemnity from LIC; and if so, whether the non-recovery should be
the result of a final adjudication by a court.

It is the thrust of PISA's arguments that while the CSS governs generally the question of PISA's liability to SBC
(for the loss, damage or injury that is due to the negligence or willful act of PISA's guards or representatives),
SBC's complaint deals with a specific situation arising from a distinct, particular event of robbery, for which PISA
and SBC have executed a new special "Agreement" (the PRA) to govern their rights and obligations. Invoking the
maxim generalia specialibus non derogant (general provisions do not derogate special or specific ones), PISA
asserts that the PRA precisely governs the question of whether SBC's right to sue PISA for an alleged liability
arising from robbery has accrued and become enforceable. Thus, it is alleged that SBC's right to sue PISA is no
longer unrestricted, as the clear import of paragraph 5(e) of the PRA is that recovery of the insurance proceeds
would affect or prejudice SBC's claim against PISA. PISA argues, therefore, that it is only upon the failure of
SBC to recover from the insurance proceeds, by final judgment, that the latter would have recourse against PISA.

SBC, on the other hand, argues that the legal effect of a contract (the PRA) is not to be determined alone by any
particular provision taken separately and independently from other provisions thereof. The contract must be taken
as a whole, inclusive of all annexes that have been made an integral part. SBC argues that there was no intention
to make the PRA a separate and independent agreement that would take precedence over other agreements
between the parties because of the following reasons:

(a) paragraph 1 of the PRA explicitly states that "the respective rights and obligations of the parties x x x with
respect to the security services being performed by PISA is embodied in x x x the 'Contract of Security
Services;'"

(b) the contract of security services was explicitly attached and made an integral part of the PRA; and

(c) it is in paragraph 9 of the CSS that PISA's liability is determined for the loss, damage or injury due to the
negligence or willful act of the guards or representative of PISA, or when such loss, damage or injury is caused
by another party if PISA failed to exercise due diligence in preventing such loss, damage or injury.

SBC, therefore, denies that paragraph 5(e) made the non-recovery from LIC a condition precedent before SBC
could file a case against PISA.

SBC also asserts that even if it could be argued that the PRA governs the liability of PISA as to the robbery, this
liability would only be for the amount of PHP3,027,728.01 which the latter has paid, and not the
PHP9,900,000.00, which is the balance of the loss suffered by SBC from the robbery. This balance, SBC said it
could pursue against PISA at any time, pursuant to the CSS.

SBC also objects to the interpretation of paragraph 5(e) that there must be a finality of denial by LIC before SBC
can pursue its claim against PISA. SBC argues that this paragraph only provides the availability of recourse
against PISA in the event of non-recovery from LIC, and is not a suspensive condition.
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Finally, SBC claims that nowhere in the PRA is the liability of PISA made dependent on and subsidiary to LIC,
and points out that PISA and LIC have no privity of contract between them. According to SBC, the sole reason for
impleading PISA in the civil suit was pursuant to Rule 3 of the Rules of Court on alternative defendants. SBC
thus stresses that inasmuch as the liabilities of LIC and PISA are primary under their respective contracts, and
both have denied the claim of SBC, the latter has properly impleaded LIC and PISA in order to be afforded
complete relief in one instance.

To start with, we agree with the Court of Appeals that SBC's right of action against PISA was modified by the
PRA, insofar as the PISA's liability for the Taytay robbery is concerned, particularly through paragraph 5(e). The
Court of Appeals stated: [25]

While it cannot be gainsaid that the terms and conditions in the Contract of Security Services (CSS) were
incorporated to the PRA (sic) as integral parts thereof, nevertheless, We conform to the finding of the court of
origin that the 2nd contract (PRA) precisely and particularly dealt with the mode of resolving PISA's liability
resulting, if any, from [the] March 12, 1992 robbery. (Order dated July 12, 1993, p.1; Records, p.113). It
distinctively provides a clear cut manner by which the right of action against PISA may be exercised by [SBC]
pertaining to a specific robbery incident-a matter visibly non-existent in the CSS. Indeed, this special provision
controls and prevails over the general terms and conditions extant on the CSS. (Yatco v. El Hogar Filipino, 67
Phil. 610) When a general and a particular provision are inconsistent, the latter is paramount to the former.
Ergo, a particular intent, as in this case reflected in letter e, paragraph 5 of the PRA will control a general intent
embodied in paragraph 9 of the Contract of Security Services. (Section 12, Rule 130, Revised Rules of Court)
Thus, the PRA is paramount to and prevails over the terms and stipulations in the first contract (CSS) on
matters relevant and material to PISA's liability relating to the robbery.[26]

Indeed, the clear import of paragraph 5(e) of the PRA is that recovery of the insurance proceeds would affect or
prejudice SBC's claim against PISA. If LIC had granted SBC's claim for indemnity, then SBC could no longer
claim the same amount from PISA. As a corollary, it is only upon LIC's denial of SBC's claim that SBC's right of
action against PISA could accrue. To rule otherwise would be to countenance SBC's double recovery from its loss
and lead to its unjust enrichment.

The more important question is whether the written letter of LIC, rejecting SBC's claim for indemnity, satisfied
this condition.

PISA claims that the condition "could not be recovered from the insurer" requires a final judgment against SBC's
claim for indemnity against LIC, because only then would the non-recovery be "a final, immutable fact." Since
SBC has only just filed a case against LIC, and recovery is still possible, the action against PISA is allegedly
premature as the fact of non-recovery is not yet in esse.[27] That SBC may be able to prove the negligence of the
other security guards of PISA in the event of the acquittal of the two accused security guards is of no moment;
PISA posits that the condition requires that recovery from the insurer be impossible, i.e., upon a final adjudication
by a court, and not merely a denial by LIC of the claim. Only in such event may suit be brought and proof of the
other guards' negligence adduced, otherwise, paragraph 5(e) of the PRA would be rendered nugatory. [28]

We hold that reading the clause as requiring a final judgment is a strained interpretation and contrary to settled
rules of interpretation of contracts. Paragraph 5(e) only requires that the proceeds "could not be recovered from
the insurer," and does not state that it should be so declared by a court, or even with finality. In determining the
signification of terms, words are presumed to have been used in their primary and general acceptance, and there
was no evidence presented to show that the words used signified a judicial adjudication. [29] Indeed, if the parties
had intended the non-recovery to be through a judicial and final adjudication, they should have stated so. In its
primary and general meaning, paragraph 5(e) would cover LIC's extrajudicial denial of SBC's claim.
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In sustaining PISA, the Court of Appeals relied on the argument that paragraph 5(e) of the PRA was intended to
benefit PISA. The appellate court held that the phrase "could not be recovered from the insurer" gives rise to
doubt as to the intention of the parties, as it is capable of two interpretations: either (1) the insurer rejects the
written demand for indemnification by the insured; or (2) a court adjudges that the insurer is not liable under the
policy. The Court of Appeals then interpreted the antecedent circumstances prior to the institution of Civil Case
No. 92-3337 as manifesting SBC's agreement to suspend the filing of the suit against PISA until after the case
against LIC has been decisively terminated. [30]

We have gone over the records and are unable to agree with the Court of Appeal's findings on this matter. Even if
we are to agree with the Court of Appeals that paragraph 5(e) is susceptible of two interpretations, the stipulations
in the PRA and the parties' acts contemporaneous with and subsequent to the execution of the PRA [31] belie any
intent of SBC to delay its suit against PISA until a judicial declaration of non-recovery against LIC.

It should be noted that the PRA was entered into as a result of the robbery, in which two of PISA's security guards
were implicated. The PRA expressly stated that the agreement was entered into with respect to certain facts,
among which were that (a) PISA was providing security guards for SBC pursuant to the CSS, the said contract
being attached to the PRA and forming an integral part thereof;[32] and (b) pursuant to paragraph nine (9) of the
CSS, PISA "shall be liable for any loss, damage or injury suffered by [SBC], its officers, employees, clients,
guests, visitors and other persons allowed entry into [SBC's] premises where such loss, damage or injury is due to
the negligence or willful act of the guards or representatives of [PISA]." Moreover, "if such loss, damage or injury
is caused by a party other than the guards or representatives of [PISA], [PISA] shall be jointly and severally liable
with said party if [PISA] failed to exercise due diligence in preventing such loss, damage or injury."[33]

The express inclusion of these provisions-particularly those relating to the liability of PISA for the willful or
negligent acts of its guards, or its failure to exercise diligence, and the right of SBC to hold PISA liable- speaks of
SBC's diligence in ensuring that notwithstanding the PRA and the partial payment by PISA, SBC's right of action
against PISA for its liabilities under the CSS is preserved. SBC may have agreed to delay the suit against PISA
until after the former's claim for indemnity against LIC has been decided, but it is far-fetched to believe that SBC
agreed to hold such right of action in abeyance until after a legal claim against LIC had been adjudicated. This
conclusion is further bolstered by the following material events:

- The Taytay robbery was committed on March 12, 1992.

- SBC made a written demand on April 10, 1992 against PISA for the losses sustained by SBC from the robbery.

- SBC and PISA executed the PRA on June 23, 1992.

- LIC rejected SBC's claim for indemnity under the insurance on August 5, 1992.

- SBC protested the LIC rejection in a letter dated August 28, 1992.

- On the same date, August 28, 1992, SBC informed PISA of the denial by LIC of SBC's insurance claim, and
demanded from PISA indemnification based on paragraph 5(e) of the PRA.

- On September 17, 1992, PISA denied the letter of demand of SBC.

- On November 16, 1992, SBC sued LIC and PISA.

From the above events, it seems clear that SBC's suit against LIC was not a mere afterthought after LIC had
rejected its claim. Rather, SBC exercised its right of action against PISA pursuant to paragraph 5(e) of the PRA.
This interpretion is consistent with settled canons of contract interpretation, has the import that would make SBC's
right of action effectual, and would yield the greatest reciprocity of interests. Indeed, we agree with SBC that
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PISA's interpretation of the clause would lead to an effective waiver of SBC's right of action, because to await the
judicial determination of the LIC suit may lead to the prescription of SBC's right of action against PISA.

If some stipulations of any contract should admit of several meanings, it shall be understood as bearing that
import which is most adequate to render it effectual. [34] The various stipulations of a contract shall be
interpreted together, attributing to the doubtful ones that sense which may result from all of them taken jointly.
[35] When it is impossible to settle doubts by the rules established in the preceding articles, and the doubts refer
to incidental circumstances of an onerous contract, the doubt shall be settled in favor of the greatest reciprocity of
interests. [36]

We therefore hold that SBC's suit against PISA was not premature, and the dismissal of the action as against PISA
was improper.

IN VIEW WHEREOF, the petition is GRANTED. The assailed Decision of the Court of Appeals in CA-G.R. CV
No. 45259, dated August 31, 1999, as well as its Resolution dated January 31, 2000, is REVERSED. Civil Case
No. 92337 is REMANDED to the RTC, NCJR, Makati City for further proceedings.

SO ORDERED.

Sandoval-Gutierrez, Azcuna, and Garcia, JJ., concur.
Corona, J., on leave.

[1] Penned by then C.A. Justice Presbitero J. Velasco, Jr., who is now a member of this Court. The decision was
concurred with by JJ. Fermin A. Martin, Jr., and Bennie A. Adefuin-de la Cruz.

[2] This case was re-raffled to this ponente on July 26, 2006 after the retirement of the member of the Court to
whom this case was originally assigned.

[3] RTC records, pp. 23-29.

[4] Id. at 25-26.

[5] Id. at 26.

[6] Id. at 78.

[7] Complaint, Annex "B," RTC records pp. 16-19.

[8] Id. at 18.

[9] Post Robbery Agreement, p. 3; RTC records p. 32. See CA rollo, p. 37.

[10] Id.

[11] Id.

[12] Complaint, Annex "C", RTC records, pp. 20-22.

[13] Complaint, Annex "F", RTC records, pp. 34-35.

[14] Id. at 36.

[15] Id.

[16] CA rollo, p. 62. See Complaint, RTC records, pp. 1-5.
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[18] Id.

[19] Id. at 91-96.

[20] Id. at 93.

[21] Order of RTC Branch 56, dated July 12, 1993, RTC records, pp. 113-114.

[22] Id.

[23] Id.

[24] CA rollo, pp. 59-69.

[25] Rollo, pp. 31-41.

[26] Id. at 36.

[27] PISA's Reply to Opposition, dated February 6, 1993, RTC records, pp. 107-109.

[28] Id.

[29] Rule 130, Section 14 of the Revised Rules of Court provides:

Section 14. Peculiar signification of terms.-The terms of a writing are presumed to have been used in their
primary and general acceptation, but evidence is admissible to show that they have a local, technical, or otherwise
peculiar signification, and were so used and understood in the particular instance, in which case the agreement
must be construed accordingly.

[30] CA Decision dated August 31, 1999, rollo, pp.8-10.

[31] CIVIL CODE, Art. 1370.

[32] RTC records, p. 30.
[33] Id.

[34] CIVIL CODE, Art. 1373.

[35] CIVIL CODE, Art. 1374.

[36] CIVIL CODE, Art. 1378.
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