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Abstract: The Joint Stock Company is a commercial association whose share capital is 
divided into shares and whose obligations are guaranteed by the company’s patrimony.  
The share capital of the Joint Stock Company, is formed by placing the shares between the 
shareholders, and represents the value of the financial and in kind contributions, paid in 
proportion to the number and value of the subscribed shares. 
The share is the monetary expression of the value of the assets, which the founders of the joint 
stock company contribute with to the foundation of the company, to be used in the activity and 
achieve the aim pursued by the company. The share capital, also called nominal capital. The 
types of contributions to the share capital of the joint stock company are established by law, 
by the company contract or by decision on the additional shares issue. 
According to Moldovan legislation, the share capital of Joint Stock Company cannot be less 
than 20000 MDL. The share capital of the Joint Stock Company may be modified by 
increasing or reducing it, according to the Law on Joint Stock Companies, the capital market 
legislation and the company statute. The changes made in the share capital, as well as the 
changes made of the share classes, of the number and the nominal value of the shares placed, 
are reflected in the statute of the company and recorded in the way provided by the legislation 
of the Republic of Moldova. 
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Introduction 

The definition of the joint stock company in the legislation of the Republic of Moldova can be found 
in the Civil Code and the Law on Joint Stock Companies. Article 156 of the Civil Code of the 
Republic of Moldova defines the joint stock company as a commercial company, the share capital of 
which is divided into shares and the liabilities of which are secured by the company’s assets, while the 
Law No 1134-XIII of 2 April, 1997 on Joint Stock Companies, article 2 par.1, defines it as the 
commercial company, the share capital of which is entirely divided into shares and the liabilities of 
which are guaranteed by the company's assets. 
 
With regards to legal and doctrinal definitions, the joint stock company can be defined as a legal entity 
formed by the will of one or more persons, expressed in the Articles of Incorporation, by which they 
agree to pool certain goods in order to carry out entrepreneurial activity, to obtain and share benefits, a 
company where the shareholders are not responsible for its commitments, but bear the risk of its 
business within the limits of the value of owned shares. 
 

1. The Commercial Company’s Share Capital Definitions 
For the establishment and operation of a commercial company as a legal entity, it is necessary to own 
certain assets allowing it to participate and manifest itself in the civil circuit, becoming an active 
subject of legal relations. According to the general principle of law, every individual and legal entity 
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owns property, respectively the commercial company has certain civil rights and obligations at the 
time of its foundation. The property basis consists of the rights endowed by the founders of the 
commercial company, the whole of which form, upon its establishment, its share capital, called share 
capital.  
 
Here are some of the commercial company’s share capital definitions, formulated in the legal doctrine, 
which can also apply to joint stock companies. 
 
In a first sense, (1) the share capital represents the total amount of the contributions value made by the 
associates at the company establishment or, subsequently, at its enlargement, consists of the nominal 
price of the placed shares[1], (2) the share capital is the total amount, expressed in currency, of the 
assets value which the partnership agreement parties contribute with at its property establishment[2], 
(3) the share capital is the value expression of all the contributions of the associates participating in the 
company establishment[3], (4) the share capital is a term that means the totality of the contributions 
value made by the associates or, in other meaning, the aggregated value of the contributions to be 
transferred to the company account in order to serve as an economic instrument in achieving the 
company’s constituency purpose[4]. 
 
The share capital can be regarded from two points of view: accounting and legal [6]. From the 
accounting point of view - it is manifested by reflecting the value of the capital on the liability side 
being a duty of the company to shareholders. This debt may be returned to the shareholders after the 
company terminates its activity and only after the settlement with creditors. The value of the assets 
transferred by the shareholders as payment for shares, as well as the funds transferred by them are 
listed as assets, because they belong to the company. From the legal point of view - it is manifested by 
the fact that the goods and money represent a guarantee of the company’s creditors. 
 
In conclusion, based on the doctrinal statements stated above, the share capital of the commercial 
company is the value expression of all contributions in cash or in-kind of the shareholders placed by 
them upon the establishment of the company when forming its property, in order to ensure the material 
means required to conduct its business and for the achievement of its statutory objectives. 
 
As stated above, the share capital can be regarded as a legal and accounting concept, fixed throughout 
the life of the company, or at least until the amendment of the Articles of Incorporation and of the 
statute. Property losses recorded in the course of the company's operation do not affect the share 
capital, unless the company is forced to reduce its share capital. The share capital of the joint stock 
company is the value expression of the shareholders' contributions and, in return for contributions, 
they receive company shares. 
 

2. The Share Capital of a Joint Stock Company 
The share capital of a Joint Stock Company is the primary and most important guarantee for company 
creditors. According to Article 40 of the Law on Joint Stock Companies, the share capital of the 
company determines the minimum value of the company’s net assets, ensuring creditors and 
shareholders’ property interests. In order for it to be an effective guarantee, the size of the share capital 
must be public. Therefore, the joint stock company is bound to indicate the size of the share capital in 
the statute, balance sheet, register of securities holders and the company’s letterhead.  
 
According to Article 40 of the Law on Joint Stock Companies, a company’s share capital cannot be 
less than MDL 20 000, therefore, the mandatory minimum amounts are set by the law. It is worth 
mentioning that the legislation of the Republic of Moldova derogates the provisions related to the 
minimum share capital limit of Article 40 of the Law on Joint Stock Companies for some joint stock 
companies. Such derogations are made for banks and insurance companies, both having the joint stock 
companies’ organizational-legal form, the size of the share capital being different from that of the 
classic joint stock companies.  
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Pursuant to Article 9 of the Law on Banks Activity, the National Bank of Moldova can refuse to grant 
license to a bank if it does not have an initial capital at least equal to the minimum level established by 
the regulatory acts of the National Bank of Moldova. This level cannot be less than MDL 100 million. 
Article 22 of the Insurance Law provides that the minimum share capital of the insurance companies 
shall be MDL 15 million. 
 
The share capital of joint stock companies is formed by the placement of shares by shareholders and 
represents in cash and in-kind contributions value transferred proportionally to the number and value 
of the subscribed shares. The share capital is equal to the placed shares nominal value, if this has been 
established in the constitutive documents. If the company has placed shares, the nominal value of 
which has not been established, the share capital will be equal to the contributions sum paid into the 
share payment account. The value of the company’s shares authorized to be placed, but not being 
placed, is not included in the share capital. 
 
As stated above, the share capital includes the value of contributions in cash and in-kind placed upon 
the company establishment or by subsequent subscriptions. The contribution to the share capital may 
relate to any good of economic value, in the civil circuit, which is of interest to the company’s 
economic activity. The Law does not require shareholders to contribute equally and that contributions 
have the same object or content, nor does the subscriber's contribution have a unitary object. The 
decision on the contribution to the company’s share capital belongs to the subscribers, i.e. the future 
shareholders. The types of contributions to the company’s share capital are set by the Law on Joint 
Stock Companies, the company‘s contract or the decision on the shares additional issue. 
 
Article 41 of the Law on Joint Stock Companies provides that contributions to the share capital may 
be: a) money, b) fully paid securities, c) other assets, including property rights or other rights that can 
be valued in money, d) company’s obligations (debts) to creditors. The Law on Joint Stock Companies 
also stipulates that contributions to the share capital cannot be: a) in cash evaluation of the founders' 
activity for establishing the company, as well as the activity of the shareholders working in the 
company, b) debts of the company’s founders, shareholders and other persons, c) unregistered 
movable and immovable property, including intellectual activity products, subject to registration in 
accordance with the Law, d) goods belonging to the shares purchaser with the right of economic 
administration or operative management, without the consent of the owner of these goods, e) goods for 
the civilian population current consumption, whose circulation is prohibited or limited by the 
legislative acts. 
 
Therefore, taking into account the legal and accounting criteria of the share capital of the joint stock 
company, its functions will be set forth below: 

• The warranty function. To provide amore effective guarantee, the law requires the company 
to show the size of the share capital in its Articles of Incorporation, Balance Sheet, 
Shareholders' Register, and company’s letterhead. To provide amore effective guarantee for 
the company’s creditors, the share capital shall be real and stable. 

• The function of distribution tool of powers and rights in the company. The share capital is 
the key to the distribution of powers and rights in the company. The number of votes the 
shareholder hold sat the General Meeting depends on the size of the share capital. Also, the 
size of the shareholders’ financial rights is determined depending on the same, i.e. the 
extension of their vocation upon the distribution of benefits. 

• The function of the legal reserve calculation tool. The Joint Stock Companies have the 
obligation to establish a reserve fund (reserve capital), with annual levies of at least 5% of the 
company's net profit, until this fund reaches a minimum of 10% of the company’s share 
capital. 

 
For a complex approach of the provided study, we consider it appropriate and reasonable to provide 
the delimitation of the notion of share capital of the Joint Stock Company from other notions that 
apparently are the same as property, equity, paid-up capital, reserve capital. 
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Share capital and property. From the notion of social capital [7] it results that it is an element of the 
company's property, but it shall not be confused with it. A possible confusion of the share capital with 
the property of the Joint Stock Company appears when the founders/shareholders pay in full the 
contributions they have committed themselves to. In other words, the contribution in cash transferred 
on the bank account of the Joint Stock Company is the company's own capital and, as an accounting 
value, is reflected, on the one hand, on the liability side as a debt to the founders, indicating the legal 
link or, in other words, the dependence on them, and on the other hand, on the assets side, as money 
available on the company’s account. If the property is a totality of rights and obligations of economic 
value belonging to a person, the share capital is the amount of the value of the goods brought by the 
shareholders as contribution to the commercial company for the creation of the corporate assets. The 
company’s property is variable size and depends on the efficiency of the Joint Stock Company’s 
activity, i.e. profit or loss. The share capital is a fixed amount maintained throughout the company's 
activity and registered in the Articles of Incorporation and the State Register, its amendment being 
made through harsh procedures. 
 
The share capital of the Joint Stock Company has to be also delimited from the assets of the Joint 
Stock Company. The share capital represents the equivalent of the total value of all contributions of the 
shareholders, irrespective of the form in which they have been made. Therefore, it shows the minimum 
value of the active side of the company's property, but it is not the company's asset. The latter consists 
of the company's own assets (contributions, reserves or non-distributed benefits) or borrowed (bank or 
commercial loans), and of the goods owned by the company at a certain point in time, regardless of 
whether such assets are contributed by the shareholders, purchased from their own funds or are 
purchased from external funds. The share capital shows the minimum level of assets the company 
should own. Dividends cannot be paid from assets that ensure the intangibility of the share capital. If 
the business activity proved to be inefficient at a certain moment and the company had losses and the 
value of assets fell below the share capital, the decision-making and control body of the company shall 
decide at the end of the financial year either to replenish or reduce the share capital up to the real value 
of assets [8]. If the company has operated efficiently, the company will obtain benefits at the end of 
the financial year and shareholders will be able to participate in their division. 
 
The share capital is something else than the liabilities of the Joint Stock Company. According to the 
accounting regulations the amount of the share capital appears on the liabilities side. In addition to 
showing the minimum level of assets the company should own, the share capital also shows the source 
of such assets, which in fact is the company's debt to its shareholders. The shareholders at their turn 
have a complex right of claim, which includes both property rights (the right to dividends, the right to 
a share of the assets in case of liquidation of the company) and non-property rights (the right to 
participate in the shareholders meetings with the voting right, the right to information, the right to 
control, etc.), which they can use as provided by the legal and statutory rules. The claim on the 
company shall materialize in the contribution to the share capital, also called share, which can be 
capitalized by: a) the alienation to another person; b) the withdrawal from the company (only in some 
forms of company); c) the acquisition of a part of the assets in case of the company’s liquidation. 
 
The share capital and equity. The share capital shall not be confused with the equity of the company. 
As stated above, the share capital shows the initial source of equity, and they correspond upon 
establishment, when the company has obtained the entire share capital from its founders but has not 
done any legal operations, and therefore, has not incurred any expenses and has not obtained any 
benefits. After activities commence, the equity, in addition to the share capital and the reserve capital, 
also includes the benefits achieved but not distributed, other funds formed by the company. As a result, 
the nominal value of a shareowner by a shareholder represents a fraction of the share capital (e.g. 10% 
of the share capital), whereas the book value of the shareholder's share depends on the company's 
equity, i.e. the 10% will be supplemented by the 10% of the reserve capital, by the 10% of the non-
distributed benefit and the 10% from other funds of the company. 
 
The share capital and paid-up capital. The share capital is often confused with the paid-up capital of 
the company when the shareholders have transferred in full their contributions. An example may be 
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the provision of Article 112 of the Civil Code, according to which the sole shareholder pays in full 
his/her contribution before the date of the state registration. As a rule, upon establishment the share 
capital is larger than the paid-up capital. Article 113 stipulates that at the date of the state registration 
of the company each shareholder shall pay in cash at least 40% of the subscribed contribution, while 
the share capital shall be paid-up in fully no later than 6 months after the registration. 
 
The subscribed share capital represents the total value of the contributions undertaken by all the 
shareholders of the same collective entity, regardless of actual payments. The undertaking to 
contribute to the formation of the company’s capital, also called subscription, is made by signing the 
Articles of Incorporation or the Prospectus of issue of shares, in case of Joint Stock Companies set up 
by public subscription. The commitment of contribution shall be firm, irrevocable, and unconditional 
(not affected by a standstill or resolutely condition). It must be executed within the time limits set by 
the law and the Articles of Incorporation. 

 
The paid-up share capital represents the total value of the contributions made and actually entered in 
the company’s assets. As provided by the applicable legislation, the operation of making a 
contribution is called payment, and in the doctrine this operation is designated by the notion of release 
of contribution. In respect of the amount of contribution to be paid the law distinguishes between 
partnerships and capital companies. Thus, in case of a partnership, a limited partnership and a limited 
liability company, the legislator leaves to the shareholders' discretion whether the full payment of the 
subscribed share capital is necessary when the company is established, and if the shareholders decide 
on fractioned payments, they will determine when the subscribed capital will be paid-up. 
 
The Joint Stock Company is entitled to issue securities in the form of shares and bonds based on the 
provisions of the Civil Code and the Law on Joint Stock Companies. It is to be mentioned the legal 
amendments made in the applicable legislation of the Republic of Moldova regarding the securities of 
a Joint Stock Company. Thus, the entry into force of the Law on the Capital Market No.171/ 2012 
makes essential changes on the securities market. The Law on the Capital Market entered into force 
one year after its publication, which led to the abolition of two laws: the Law on Investment Funds No. 
1204/1997 and the Law on the Securities Market No.199/1998. The originality of this legislative act 
results from the fact that it transposes into the national legislation the most relevant directives of the 
European Union in the field of financial and capital market. pursuant to Article 4, paragraph 3 of the 
Law 171/2012, securities are considered as: a) shares and other securities equivalent to shares, 
including deposit receipts on these securities, b) bonds and other types of debt securities, including 
deposit receipts on such securities; (c) any other financial instruments that may be converted or 
offering the right to buy or sell the securities specified in subparagraphs (a) and (b) above. 
 
Until 2013the securities could also be issued in a non-materialized form, i.e. on paper, as a document. 
By adopting the Law on Capital Market they introduced the obligation to issue securities in an 
immaterial form, which represent registrations made in the personal accounts of persons, registered in 
the register of securities holders, as provided by the regulatory acts of the National Commission of the 
Financial Market. [9] 

 
Conclusion 

Non-materialized securities have emerged as a need, as a requirement imposed by the systems of 
modern securities trading and efficient operation of stock exchanges.[10] Due to the non-
materialization phenomenon the capital market has become a more symbolic market because the 
securities, being non-materialized, are not physically present at the time of trading. The 
dematerialization of securities and the generalization of electronic communication techniques have led 
to the emergence of online auction-negotiation systems. As a result, the securities can be sold on the 
stock exchange even in the same trading session where they have been purchased. Their transfer is 
practically reduced to a series of electronic operations. 

 
The advantages of non-materialized securities are not limited to the protection of investors against 
theft, loss or destruction. The dematerialization of securities is determined by the specific mobility 
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where they are circulating on the capital market. Replacing the paper-based registers by recording in 
the account facilitates the access to electronic systems of recording and trading. [11] 
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