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PLUMLEY, Umpire.· 

HAASCH & ROMER CASE 

BAAsctt & RoMER CAsE 

723 

Messrs. Baa sch & Romer, claimants, are successors of Messrs. Lescur, 
Romer & Co., which firm was composed of.J. R. Leseur, M.A. Romer, H. A. 
Leseur, and E. Baasch. It is alleged and proven that the first three are Dutch 
subjects. 

1 This subject of the nationality of legal persons is at large discussed in an article 
by P. Arminjon in the Revue de Droit International, series :l, Vol. IV, 1902, p. 381, 
the length of which precludes copying or even digesting it here. The subject is 
discussed under the following headlines, with the citations indicated: 

I. Application of the idPa of nationality to moral persons. citing -

Laurent, Prmcipes de droit Cl\ d franc;-a1s, t. I, p. 404; Theorie unJ Praxis Jes inter-nationalcn Pr1vatrechtg, 
sec. 104, n. I. Voir <lan.'l le meme sens Jes auteurs cites par 1\1. de R.H. L1 on-Caen et Renault !l'exprimcnt en 
tennes prcsque 1dentiques, Traitt de dro1t comtnercial, t.11, sec. 1167. Darn, son livrc sur Les pcrsonncs moraloi, 
M. de Vareilles-Somm.ihrs s'efforce de dCmontrer avec beaucoup <le \'ii;:-ue11r et (le talent quc "'la pcrsonnalitC 
morale n'Ctant qu"un rCsumC et une n·pl"Csentation (pureme11t doctnnale d'aprCs l'auteur) des associC!. • • • 
n•a pomt de nationalite, rar clle n'~t qu'un prOCCdC intcllectuel, qu'urn-· irnaF[e dam notrc cerveau • • • 
Seuls les assoc1Cs ont une nationalitC,, (p. 645, no. 1503). Par tontrc, d'apJ"es ~f. Planio1, TraitC de droit 
civil, t. 1, sec. 2017-2019: "Les pretendues personnes morales n 1ont pa!! de donucile, pm'iqu'elles ne v1vent pas 
et que le domicile est avant tout le lieu d'habitat1on d'un Ctrc vivant." Au rond, ces theories qm prCtendent 
ainsi reccifier Je langage courant en refusanl aux Ctrf's de raison, lcs unes la nationalite, les autres le domicile, 
ne Jouent-elles pas un pcu sur les mots? 

II. Nationality of corporations - systems proposed how is such nationality 
rletermi ned? 

First system. 'fhe corpora Lion takes its nationality from the state which authorizes 
its existence, citing -

Droit intern. privC, traduction PraUier-FcxlCl"C, p. 630; idem., t. II, p. ISO; Rus~ian 1mper1al decree of November 
9, 1887; Annuaire d~ ligisl. Ctrang., I B89, p. 806. Sur la condition d~s societl!s Ctran~ttll, ■pb:ialement dt"i 
sociCtes frant;aises t-n Ru,;~ie, voir J_ Barkowski, Joum. de droit intern. prive, 1891, p. 712, et Winter-Haller, 
Journ. de droit mtern. privC, 1898, p. 40 d suiv.; Journ. de droit intern. pnve, 1888, p. 438; Royal imperial 
order of Austria, ~ovcmber 29, 1865; Roumanian Code of Commerce, article 244; Eudides, condition ligalc 
des sociCtCs de commerce Ctrangeres en Gl'Cce1 Journ. de droit intern. prive 1889, p.59 et suiv. Code de com­
merce hellCnique, art. 37; loi du IO aoO.t 1881, art. 2. 

Second system. The nationality of the corporation is determined by that of the 
country within whose jurisdiction it is constituted, citing -

Congri:s des sociCtCe de 1889. Observahons de M. Brunard, Compte rendu 1 p. 213; Congre8 des socrCtCs de 
1900. Observations de M. Cassano, Compte rendu, p. 291. Diverses dCcisions de jurisprudence qui vi9eDt 
presque toutcs une constitution de soc1~te arguCe de fraude semble admettre implicitement que le lieu de l'acte 
aurait pu servir a dttermmer la nationalitC sociale s'il avait CtC choisi de boune foi: V. Tr. com. de la Seine, 
17 uovembre 1875; Clune!, 77, p. 45, et IOfevrier 1881; Clunet, 81, p, 158; Coss (Ch. er.), 21 novcmbre 1889; 
Clunet, 1889, p. 850. Tr. com de la Seme, 7 ja.nvier 1891 i Clunet, 92, p. 1025, et 22 octobre 1895; Clunct, 
1896, p. 138. Gand, 21 avnl 1876; Clunel, 76, p. 305. Cour d'Alexandrie, 12 d&cembre 1895; Clunet, 1896, 
P• 904; Clunet, 1888, p. 652. Ob,;;crvations de J\,I. LarombiCre, Compte rendu de congr'CS de 1889, p. 230. 

Third system. By the nationality of the stockholders, citing -

Vareilles-Sommieres, Syn these de droit international privc, t, II, p. 74. Les persoones morales, p. 645, sec. 150~ 
ct s.; La synthCSC de drmt internallonal privC, t. II, p. 78. En ce sens Brocher, I, 193. Tr. civil Seine~ 
26 ma.J 1884; Journ. de droit intern. priv~, 1885, p. 192 el•· 88, 2, 89 (note de M. Chavegrin). Tribunal 
fed&al suisse, 11 novembrc 1892:Joum. de droit intern. prive, 1894, p. 640. Cour d'Alexandric, 11 mars 1899; 
B. L. J. Cg., XI, p. 140. En sens contraire tr. com du Havre, 3 fCvrier 1874 et tr. de Nancy, 16 avril 1883. S. 88, 
2, 89, Tr. de com. Seine, 24 octobre 1895. Journ. de droit intern. privC, 1896, p. 138. Note prCcitCC de M. 
Cl-.a\·egrin. Cohendy, note sous D. P. 1890, 2, I. Et les auteurs qui adoptent les systCmes dont ii va Ctre parlC. 
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The claimants are liquidators of the firm of Leseur, Romer & Baasch, which 
firm was composed ofJ. R. Leseur, M.A. Romer, H. A. Leseur, H. G. Romer, 
0. Baasch, and 0. E. Romer. It is alleged and proven that the first four are 
Dutch subjects. 

On behalf of Leseur, Romer & Co. accounts against the respondent Govern­
ment are set down as follows, viz: 

July 7, 1892. Order No. 578, for 1,680 bolivars, drawn by the governor of 
the Federal District against the municipal revenues for wool stuff. The order 
states that it is by the authority of the President of the Republic and is for war 
uses. Frequent demands are asserted, but no payment made. Interest at 
8 per cent is claimed. It is allowed with interest at 3 per cent after one year, 
amounting to 2,208.36 bolivars. As three-fourths of the firm are proven to be 
of Dutch nationality this item is allowed to the claimants at 1,656.27 bolivars. 

Fourth system. That of the country where the stockholders reside, or which is 
the domicile of the majority of the stockholders at the time of their subscription, 
citing-
Annales de droit commercia1, 1890, 2, 257 et s. 

Fifth system. The nationality of the corporation is the same as that of the country 
where it has its principal place of business, citing -

Loi beige du 18 mai 1873, art. 128 et s-; code commercial italien, art. 230; code de commerce portugai9, art. 
109-1 I I, traduction, Lehr, p. 40-41; code de commerce roumain, art. 239. Acte 44 du 25 fCvrier 1889 de 
l'Etat de Nevada. Annuaire de ICg. etr., 1890, p. 918. Circulaire du dCpartement fcd&aJ suisse de justice et de 
police • • • concernant l'irucription au registre du commerce d~ sociCtCs commerciales Ctranghes. 11 

• • • ii 
est d'usage d'iwcrire dam le regi!ltre lcs succursales des sociCtes Ctrang~res • • • pourvu que ces sociCl:cs 
soient va1ablement constituees au lieu de leur siege principal • • • II convient de comacrer cet usage." 
Joum. de droit intern. prive, 1900, p. 443. Lyon-Caen, Journ. des societes, 1880. p. 36. Survtlle et Arthuys, 
Droit mtern. pdve, sec. 456. Weiss, p. 418-419. Asser et Rivier, ElCm. de droit intern. prive, p. 197. Deapagnet, 
Pro:.is, sec. 64. Boi:!11el, sec. 396. Gand, 18 revrier 1888. Pasicr. 1888, 2, 203. Trane de droit commercial, 
II, sec. 1167, p. 824. Lyon-Caen et Renault, op. ciL • • • II, sec. I 167. 

Sixth system. The judge shall determine the nationality of the corporation in 
accordance with all the facts which have been enumerated, fortifying them, if 
necessary, with others, citing -

Lyon-Caen et Renault, TraitC de dro1t commercial, t. IT, sec. I 168. Maguero, Traite alphabetique des droits 
de l'enregistrement, citC par J. Robin, Regime des valeurs etrangel'es (thCse). p. 26. Cour de cassation, 30 juin 
1870. D 1870-1-416. Tout en admettant "en gCnCral" 1e cntCnwn tire de centre d'aRaires, l'excellent 
TraitC de droit international privC de M. Rolin semble incliner vers le systCme eclectique. Pour cet auteur 
11 la question n'est pas susceptible d'une solution absolue" (t. III, sec. 1278). "Des societes constitu~ a 
l'Ctranger et fonctionnant en France" (Journal de droit international privC, 1875, p. 348). Surville et Arthuys, 
Cour.i de droit mtern. prive, sec. 456: " Nous pensons qu'II est impossible de donner une l'egle genCrale et 
que l'on devra s'attacher a ceiui dC'i deux Ctablissements (le siege social ou le centre d'ex:ploita[ion) qui doit 
etre considCre en fait comme le prmcipal." 

III. Solution of the problem. lntent10n of the parties as to the nationality that 
the corporation shall assume. 

Bracher, Revue de droit intern., 1872, p. 189 et s., Cours de droit mtern. privC. p. 315 et s. i Aubry," Domaine 
de Ja loi d'autonomie" (Journ. de droit intern, privC, 1896, p. 465, 471); Vare1lles-SommiCl'es, Synthe8e du 
droit mtern. pnve, t. I, sec. 396-402i Rolin, Principes de droit mtern. privC, t. l 1 sec. 251-291. Vareilles­
SommiCres, SynthCse, t. I, 247, sec. 40 l. 

The nationality of the corporation follows that of the State whose territory is the 
center of its juridic existence, that is to say, that within the borders of which it 
carries on it~ activity and attains its end, in a word, as we have already established, 
that of its principal social and administrative seat, citing -

Ence sens, Ca.<!., 24 1uia 1880 S., 1881, I, 130. Chaveifrm, note S., 1888, 2, 89. Cohendy, aote D., 1890, 
2, I. Pie., "Faillite des sociCtC5 en droit international prive" (Journ. de droit intern. prive, 1892, p. 584-585). 
Tribunal de commerce de la Seine, 24 octobre, 1895; Journ. de droit intern. prive, 1896, p. 138. Cass. (Req.), 
22 decembre 1896; Journ. de droit intern. prive, 1897, p. 364. Tr. Seine, 12 juillet 1897; Journ. de drmt iatern. 
pnve, 1898, p. 341. Thaller, Traite, sec. 625. Dar, I, secs. 47, 104, et s. Dicey. Conflicts of Laws, pp.154-156. 
Wharton. secs. 48a et 105. Chambery, 1er dee. 1866, D., 66; t. 246. Cass (Req.), 25 revrier, 1879, affaire du 
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An account for 26,484.52 bolivars for supplies furnished the " national 
revolution" of 1892 - a successful revolution. The time covered by these 
accounts was from December 9, 1892, to February 10. 1893. The documents 
proving these accounts were very early delivered to the " Board for the examina­
tion of credits for supplies to the national revolution." and they are still in the 
hands of the respondent Government although their return was twice requested 
by the claimants in writing. That they are not produced on request or in 
opposition to the claim as made will be accepted by the umpire as proof that 
the claim is well founded as laid. Interest i5 claimed at 8 per cent, and is 
allowed at 3 per cent after July 10, 1894, amounting to 34,343.80 bolivarj. The 
claim is allowed at three-fourths of such sum, which is 25,757.85 bolivars. 

Credit foncier su1sse. Journ_ de dro1t intern. pn\e, 1879, p. 396. Cour de- cass. de Florence, 5 juin 1B96, 
25 juin 1896. Journ. de droit intern. prive, 1899, p. 323. 

IV. Concernmg fraud, citing -

P. Pie., u Fa1llite des sociCtCs commerciales en droit mternallonal privC" (Journ. de droit mtern. privC, l892J 
p. 585). Wharton, Conflict of Laws, sec. 695. Tho! cite par Bar, sec. 122, n. 38. La loi, 27 mai 1899. 
Journ. de droit intern. pnve, 1900, p. 802. Annales de droit commercial, 2, 1890, p. 257. Robin, Regime 
lCgal des valeurs mobilihes e'tranghes (thCSe). p. 38. Paris, 4 nov. 1886, S. 88, 2, 89. note de M. Chavegrin. 
Observations et amcndements de M. Lebel, compte rcndu stCnogra.piquc, p. 368-370. C'e-st dans cette hypo­
thb.le d'un !li~gc social fictif qu'ont ~te rendues lrs decisions suivante!I qui declarent nu.lie la societe con'ilJtuCe 
en violation des loi!I du pays de son dom1c1le veritable. Conseil federal suisse, 21 janvier 1875. Journ. de droit 
mtern. pri"e, 1875, p. 80. Tr. de com. de la Seine, 27 aoUt 1891. Journ. de droit intern. pdvC, 1891, p. 1241. 
Cass. (Req.,J 22 deccmbre 1896. Journ. de dro,t intern. prive, 1897, p. 364. 

V. Practical application of the freedom of the parties, ~aying -

Peut-on soutenir, par exemple, que la soci~t~ qm revCt la nationaht~ de son centre d'opfration!I peut Ieg1time­
mcnt prf:tendre a\.oir intCrCt a echappt"r aux impOts perc;us seulement sur les sociCtes natJ.onales dans le pay!! 
011 clle posSf'de son domicile:'.) Voir le rapport de M. Lyon-Caen a la session tenue a Hambourg, en 1897, 
par l'Institut de droit international. (Annuaire de 1891-92, p. 160,) Lyon-Cat"n et Renault, Traite de droil 
commercial, t. II, p. 824-825. 

VI. Concerning the change of the corporate nationality, citing -

A1x, 30 janvier 1868; Suey, 681 2, 343; Cass., 17 juin 1880 (Journal de droit international pnvC, 1881, p. 262 
et 263); tribunal de l'emp1re allemacd, 5 jum 1882 (Journal de dr01l mternat1onal privC, 1883, p. 315). P1neau. 
Des soci~tCs commerciales en droll international prive. Dans le meme sens, Vavasseur, Des soci~tCs, sec. 957. 
Le jugemcnt pr~cite du tribwial de l'empire aUemand exprime la mC:me 1dCe sous une forme un peu d~toumCe. 
•· Si les soc1CtCs d'origine allemande, qui fixent leur su~ge a l'Ctranger, sonL dCchucs de leurs dro1ts, cela Uent 
umqucment A ce que la perte de leur nationalitC, s1 l'on peut ains1 s'exprimer, doit entrainer pour elles celle 
des privil~ges que cette nationalitC leur confCrait. II en rCsulte r 1ue le Lrarisport du siCge social 8. l'~trant,:"cr 
produ1t les memes efTets." (Journal de droll international privC, 1883, p. 316, Laurent, Drmt civil, t. I, p. 389. 
Ibid., loc, cit., p. 370. Note de M. Bo1Stel, sous Paris, 6 d~cembre 1891. Dalloz, 1892, II, 385. Pans, 
19 avnl 1875. Dalloz, 1875, 11, 161. Dalloz, 1893, I, 103, note. Voir aussi Dalloz, 1894, I, 313, note de 
M. Desjardins, sous cassation, 29 janvier 1894. Cassat10n, 26 no\.embre 1894 (Dallo7, 1895, I, 57); Amicn1 
(chambres reumes), 29 juin 1895 (Journal de drc11t internallnnal ptivC, 1897, p. 158). Cassation, 29 mars JB98 
(Journal de droit international priv~, 1898, p. i58). Tribunal consula1re de .France1 a Constanlmople, .!iep­
tembre 1899 (Journal de droit intcrnatioo.al prhe, 1900, p. 657). Compames act de 1862, sec. 4 1 Consulter 
sur les Jomt ~Lock Companies, ]'excellent manuel de Jordan et Gore.Brown. 

VJI. Nationality of associations and endowments, saying -

La cour <le cassation de Rome a cu l'occallion de proclamer dans un arret citti par le Journal de droit intt"r· 
national prive, 18901 p. 739, 11 Q'un ordre religieux, prC.Sentilt-II un caracthe d'universahte, comme cehu des 
Jesuiles, ne pouvair Ctre, au pornt de vue des r.ipports de dro1t civil, cons1dere el tra1tC comme conslltuant 
une personne mol'ale universe\le. • • • Par ~ui.te, poUI' loul cc qm concerue \1 acqu1siuon ou la possesswn des 
bfrns, l'ordre des JCsu1Les se rCsout en aulant df' personnalitCs Jurid1ques qu'il y a d'f::tat.s clans lesquels 11 est 
reconnu." Geouflre de la Pradelle, des fondaL10ns (these), p. 8. L'auteur 1usL1fie par de solides raisons cc 
procCdC ' 1 plus terne, moms p1ttoresque, que le srconcl," mat:!, scion Im, plus simple, plus p1 auque, plus respec­
tueux de la realit6. Les experiences, faites depuis qudques annees semblenL pourtant lui donner tort. Bien 
des fondations mdependantes de toute associalton foncllonnent actuellement en France et y donnent d'excellent.s 
rCsultats. Saleilles, Etude sur la thCode de }'obligation, 2e ~dition, p. 151. (Voir le code civil allemand, art. 80· 
88.) Truchy, Des fondatlons (thCse), p. 159. A parler rigourcusement, ni le trust ni le ouak.fn'ont une vCr-itable 
personnalite jundique. IJs n'en forment pas moms l'un et l'auLre wi ensemble de biens distinct du patrimo1nc 
du nazir ou de celui du trustee, et mdependant des changements subis par la personnalitC de ces individUJ. 
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An account of 1,385.72 bolivars for merchandise supplied to the army 
May 10, 1892, under direction of its commander, and the bill vouched by him, 
and its payment ordered. The umpire understands that the army is national, 
not of the State, and hence, he holds this claim properly chargeable to the 
National Government. Interest is demanded at 8 per cent, and is allowed at 
3 per cent after May 10, 1893. He assumes that this claim was reported to 
the Government by the commander, as was his official duty to do, and the 
Government is allowed one year as a reasonable time in which to make pay­
ment. It amounts to 1,828.05 bolivars. The claim is allowed for three-fourths 
of the foregoing, which is 1,371.04 bolivars. 

The claimants are also liquidators of the extinct firm of Leseur, Romer & 
Baasch, which firm was composed ofJ. R. Leseur, M.A. Romer, H. A. Leseur, 
H. G. Romer, 0. Baasch. and 0. E. Romer. 

It is alleged and proven that the first four are Dutch subjects. 
The first item is for a document termed a bond issued by General Aquilino 

Juarez March 22, 1898, for 3,000 bolivars in recognition of a payment made 
to him by the extinct firm on account of the military necessities of the National 
Government. The document is proved and brought in to the Commission 
by the claimants. Interest is claimed at 8 per cent, and is allowed at 3 per cent 
after March 22, 1899. The same reasons apply here as in the last sum allowed 
and need not be repeated. It amounts to 3,429.75 bolivars. It is allowed at 
two-thirds of this amount, which is 2,286.50 bolivars. 

A claim of 1,910 bolivars, based on an order of General Diego Bta. Ferrer, 
minister of war and marine, of date September 27, 1899, on the ministry of 
finance, for cash supplied by the extinct firm to General Juarez to ration the 
forces of the Government garrisoned at Barquisimeto. The order is produced 
and is in the hands of the Commission. Interest is claimed at 8 per cent, and is 
allowed at 3 per cent from its date, it being regarded by the umpire as a debt 
of which the financial department of the Government undoubtedly had imme­
diate notice through the proper channels, and being also for cash, which relieved 
the Treasury of just so much of its burden. Interest, therefore. should begin at 
once. It amounts to 2,354.14 bolivars. It is allowed at two-thirds that amount, 
which is 1,436.08 bolivars. 

A claim of 2,200 bolivars, based on a certificate issued by the board for the 
examination and qualification of credits. approved by the minister of finance, 
of date July 26, 190 I. The certificate is produced and is in the hands of the 
Commission. Interest at 8 per cent is claimed, but interest is allowed at 3 per 
cent from its date, for the same reason as named in the last claim. It amounts 
to 2,354.96 bolivars. It is allowed at two-thirds of that amount, which is 
1,569.96 bolivars. 

A claim for the practical destruction of the plant of the Luz Electrica de 
Barquisimeto Company, a corporation with a paid-up capital of 240,000 
bolivars, by troops in command of General Freites. The extinct firm ofLeseur, 
Romer & Baasch held capital stock to the amount of 26,800 bolivars. The 
destruction of the plant bankrupted the company and they claim to recover 
for the full amount of the shares. It is not necessary to consider this claim 
further than to accede to the position taken by the learned agent of the respon­
dent Government. It is a Venezuelan corporation created and existing under 
and by virtue of Venezuelan law and has its domicile in Venezuela. This 
Mixed Commission has no jurisdiction over the claim. It is the corporation 
whose property was injured. It may have a rightful claim before Venezuelan 
courts, but it has no standing here. The shareholders being Dutch does not 
affect the question. The nationality of the corporation is the sole matter to be 
considered. This claim is therefore dismissed without prejudice. 
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The umpire holds for the purposes of this case that the two firms being extinct 
the claims may be allowed in proportion to the stated interest of the Dutch 
members thereof. He does this the more readily because there seems to be 
no question about the indebtedness of the National Government, and it at 
most means a payment in this way instead of some other and will be a cancel­
lation of its indebtedness pro tanlo, which indebtedness it must discharge in 
some manner. No inequity or injustice is therefore done, even if a technical 
mistake has been made. 

&UMMARY 

On account of extinct firm Leseur, Romer & Co. 

Total .. . 

On account of extinct firm Leseur, Romer & Haasch 

Total .. . 

Total award 

Bolivars 

' 1,656.27 
l 25,757.85 

f 1,371.04 
---� 28,785.16 

� 
( 

2,286.50 
1,436.08 
1,569.96 

5,292.54 

34,077.70 

Judgment may be entered for the sum of $6,553.40 in the gold coin of 
the United States of America, or its equivalent in silver at the rate of 
exchange at the time of payment. 
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