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A. Introduction

After defining ‘social enterprises’, this article explores the ways in which social enterprises
are recognised and facilitated by lawmakers around the world. It will address the question
why some countries have special regulations for social enterprises, while other countries,
such as the Netherlands, still do not. The reasons for the lack of legislation will be
explained, followed by the status of the current legislative initiative for social enterprises
in the Netherlands.

This article will show that some of the legal structures used by social enterprises in the
Netherlands also qualify as steward-ownership structures. Steward-ownership principles
and structures are attracting increasing attention. Bearing in mind that steward-owner‐
ship as a (economic and legal) concept is not especially ‘designed’ for social enterprises
but for enterprises in general, the question will be addressed how facilitating steward-
ownership can also help to support and promote the recognisability of social enterprises,
especially in the Netherlands.

B. Social enterprises: global manifestations and trends

I. Definition of a social enterprise

Each country that actively supports social enterprises by means of special legislation has
its own definition of a social enterprise. The concept and meaning of social entrepreneur‐

* Marleen van Uchelen-Schipper is Associate Professor at the University of Amsterdam (UvA) and adviser at
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ship varies from country to country because of the different historical background and
legal context.1 The European definition will be the basis for this article but the concept
and manifestation of social enterprises in the United States will also be briefly explored.
The European Social Enterprise Monitor (ESEM), a study co-founded by the EU that
has gathered information from 21 European countries in its analysis,2 defines a social
enterprise as follows:

A social enterprise is an operator in the social economy whose main objective is to
have a social and environmental impact rather than make a profit for their owners or
shareholders.

The OECD uses a similar definition and characterizes social enterprises as entities that
trade goods and services, that fulfil a social objective and whose main purpose is not the
maximization of profit for the owners but the reinvestment of profits generated for the
continued attainment of its social goals.3

The European Commission launched the Social Business Initiative (SBI) in 2011.4 Its
goals were to make it easier for social enterprises to obtain funding, to increase the
visibility of social entrepreneurship and to make the legal environment friendlier to
support the development of social enterprises in the EU.5 The Commission uses the term
‘social enterprise’ to cover the following types of business:

– Those for whom the social or societal objective of the common good is the reason for
the commercial activity, often in the form of a high level of social innovation;

– Those whose profits are mainly reinvested to achieve this social objective;
– Those where the method of organisation or the ownership system reflects the enter‐

prise’s mission, using democratic or participatory principles or focusing on social
justice.6

1 Fleisher and Pendl recently described the definitional dilemma in Holger Fleisher/Matthias Pendl, The Law
of Social Enterprises: Surveying a New Field of Research, European Business Organization Law Review 25
(2024), 276.

2 European Social Enterprise Monitor 2021–2022, 21. The European Social Enterprise Monitor (ESEM) is a
project led by Euclid Network, co-founded by the EU, that gathers information from participating countries
(online surveys), https://euclidnetwork.eu/portfolio-posts/european-social-enterprise-monitor-esem/

3 OECD (2023) Policy Guide on Legal Frameworks for the Social and Solidarity Economy, Local Economic
and Employment Development (LEED), OECD Publishing, Paris, https://doi.org/10.1787/9c228f62-eng, 13,
and OECD (2022) Designing Legal Frameworks for Social Enterprises: Practical Guidance for Policy Makers,
Local Economic and Employment Development (LEED), OECD Publishing, Paris, https://doi.org/10.1787/17
2b60b2-en.

4 European Commission, Social business initiative. Creating a favourable climate for social enterprises, key
stakeholders in the social economy and innovation, COM(2011) 682 final.

5 European Commission press release on responsible businesses dated 25 October 2011, which mentions the
plans to facilitate social entrepreneurship. https://ec.europa.eu/commission/presscorner/detail/en/IP_11_1
238.

6 https://single-market-economy.ec.europa.eu/sectors/proximity-and-social-economy/social-economy-e
u/social-enterprises_en and European Commission leaflet, The Social Business Initiative of the European
Commission, 17 January 2014, Ref. Ares(2015)5946494.
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According to the SBI, despite their diversity, social enterprises in the EU mainly operate
in the following four fields:

– Work integration: training and integration of people with disabilities and unemployed
people;7

– Personal social services: health, well-being and medical care, professional training,
education, health services, childcare services, services for elderly people or aid for
disadvantaged people;

– Local development of disadvantaged areas, remote rural areas, neighbourhood devel‐
opment, rehabilitation schemes in urban areas, development aid and development
cooperation with third countries;

– Other: including recycling, environmental protection, sports, arts, culture or historical
preservation, science, research and innovation, consumer protection and amateur
sports.8

II. Legal form, legal status or private label

A global legal form for social enterprises does not exist. Social enterprises in many
countries operate in the form of cooperatives, some are private companies and some are
nonprofit-distributing entities like foundations. Some countries have dedicated special
legislation to social enterprises by means of a special legal form or public label (legal
status). A legal form can be described as an official legal structure or legal entity, which is
especially created for social enterprises with accompanying regulations. Some legal forms
are subtypes or modified types of either a cooperative or a company.9 A public label or
status is supported by the law by means of an official accreditation scheme that the social
enterprise, structured as one of the various legal forms, can obtain by meeting certain
legal criteria and which gives recognition to its identity as a social enterprise.10 Looking
globally, a great variety of legal forms and public labels can be distinguished.

Besides legal forms or statuses, private organisations provide for private certification.
The largest manifestation thereof is the label issued by B Lab.11 Its B Corp certification
started in the United States in 2006. The letter ‘B’ in B Corp refers to ‘benefit’, which
indicates that the company aims at obtaining a benefit for society beyond the traditional

7 In some countries, the laws only recognise work integration social enterprises (WISEs) as social enterprises.
Antonio Fici, Models and Trends of Social Enterprise Regulation in the European Union, The International
Handbook of Social Enterprise Law, 2023, 159.

8 https://single-market-economy.ec.europa.eu/sectors/proximity-and-social-economy/social-economy-eu/so
cial-enterprises_en.

9 Antonio Fici, Models and Trends of Social Enterprise Regulation in the European Union, The International
Handbook of Social Enterprise Law, 2023, 160.

10 ESEM 2021–2022, 39.
11 Colin Mayer, Foreword in Henry Peter et al., The International Handbook of Social Enterprise Law, Cham:

Springer 2022.
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definition of profit for shareholders, thus achieving both social and economic objectives.12

Nowadays, B Corp certification is also available for companies in Europe. In order to
obtain a B Corp certification, a company must achieve a minimum score in B Lab’s
impact assessment, make a legal commitment by integrating stakeholder consideration
into its corporate governance structure and exhibit transparency by allowing information
about its performance measured against B Lab’s standards to be publicly available on
B Lab’s website.13 However, a B Corp does not entirely fit within the aforementioned
definition of a social enterprise in the sense that its objective or working field is not
necessarily social. Having a social and environmental impact does not have to be its main
objective.

III. Legal forms in the US

The social entrepreneurship movement started in the United States,14 but the interpreta‐
tion and manifestation of social enterprises in the US are broader than in Europe. Social
enterprises in the US include both profit-oriented business organisations involved in
socially beneficial activities and hybrid dual-purpose organisations that combine profit-
seeking with an altruistic or social mission.15 Common examples of social enterprises in
the US include microfinance institutions that provide credit to low-income borrowers,
businesses that sell fair trade products and companies that sell affordable products in
developing countries.16 One of the reasons for introducing ‘social’ corporation legal forms
in the US was the uncertainty about the extent to which an ‘ordinary’ business can
combine profit orientation and a social mission.17

In most states of the US, a particular form—the benefit corporation18—emerged that ex‐
plicitly allows a social mission or a hybrid mission.19 Benefit corporations were designed
to mitigate the focus on shareholder wealth maximisation and expressly require the

12 Ana Montiel Vargas, B Lab and the Process of Certificating B Corps in Henry Peter et al., The International
Handbook of Social Enterprise Law, Cham: Springer 2022, 283.

13 https://www.bcorporation.net/en-us/certification/.
14 Holger Fleisher/Matthias Pendl, The Law of Social Enterprises: Surveying a New Field of Research, Euro‐

pean Business Organization Law Review 25 (2024), 271.
15 Livia Ventura, The social enterprise movement, in Henry Peter et al., The International Handbook of Social

Enterprise Law, Cham: Springer 2022, 10.
16 Ofer Eldar, The Role of Social Enterprise and Hybrid Organizations (May 20, 2017). Columbia Business

Law Review, Vol. 1, 2017, Yale Law & Economics Research Paper No. 485, 95.
17 Ofer Eldar, The Role of Social Enterprise and Hybrid Organizations (May 20, 2017). Columbia Business

Law Review, Vol. 1, 2017, Yale Law & Economics Research Paper No. 485, 95–96. In footnote 4 he refers
to a quote from eBay Domestic Holdings, Inc. v. Newmark, 16 A.3d 1, 28 (Del. Ch. 2010): ‘Having chosen
a for-profit corporate form, the [corporation’s] directors are bound by the fiduciary duties and standards
that accompany that form. Those standards include acting to promote the value of the corporation for the
benefit of its stockholders’.

18 Most states follow the Model Benefit Corporation Legislation.
19 Holger Fleisher/Matthias Pendl, The Law of Social Enterprises: Surveying a New Field of Research, Euro‐

pean Business Organization Law Review 25 (2024), 284.
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consideration of other stakeholder interests.20 These forms are generally based on a con‐
ventional corporate form but must include some extra provisions in its charter (articles
of association).21 In some states, such benefit corporations are allowed to distribute profits
to shareholders and in others, they are not. For instance, the Delaware public benefit
corporation (PBC), regulated since 2013, is a for-profit corporation, i.e. it is allowed to
distribute profits. In addition to the provision that it must produce one or more public
benefits, Delaware law prescribes that the PBC operates in a responsible and sustainable
manner. It must be managed in a manner that balances the shareholders’ pecuniary
interests, the best interests of those materially affected by the corporation’s conduct and
the public benefit(s) identified in its certificate of incorporation.22

IV. Legal forms and legal statuses in the EU and UK

Many different legal forms and legal statuses are used by social enterprises within the
EU.23 Over the years, lawmakers in 21 out of 27 EU countries have created special forms
or public labels for social enterprises.24 Some countries, such as Italy, have multiple forms
and possibilities for social enterprises. One of the recent Italian forms, the Italian public
benefit corporation (società benefit) for instance was created and facilitated by Italian law
in 2016 and can be seen as a legal transplant of the benefit corporation forms in the
US.25 Not only in Italy but also in France, laws on social cooperatives or companies and
more general laws on social enterprises coexist.26 The société à mission was introduced
as a legal status in 201927and was also inspired by the US benefit corporation.28 In some
jurisdictions, legal forms and legal recognitions have already been replaced by other
forms, such as those in Belgium. From 1995 until 2019, the vennootschap met sociaal

20 Sofie Cools, Social Entrepreneurship: The Choice Between Labels, Variants, Dedicated and Conventional
Corporate Forms, ECFR 1/2023, 92.

21 Model Benefit Corporation Legislation, § 201(a); Sofie Cools, Social Entrepreneurship: The Choice
Between Labels, Variants, Dedicated and Conventional Corporate Forms, ECFR 1/2023, 102.

22 Delaware Code, Title 8, § 362 under (a). Under (b) ‘public benefit’ is defined as a positive effect (or
reduction of negative effects) on one or more categories of persons, entities, communities or interests
(other than stock holders in their capacities of stock holders) including, but not limited to, effects of an
artistic, charitable, cultural, economic, educational, environmental, literary, medical, religious, scientific or
technological nature.

23 Out of the 21 countries participating in the ESEM, 158 different legal forms are used by social enterprises:
ESEM 2021–2022, 37.

24 Antonio Fici, Models and Trends of Social Enterprise Regulation in the European Union, in Henry Peter et
al., The International Handbook of Social Enterprise Law, Cham: Springer 2022, 155.

25 Livia Ventura, Social Enterprise and Benefit Corporation in Italy, The International Handbook of Social
Enterprise Law, Cham: Springer 2022, 658.

26 The Law on the Social and Solidarity economy (SSE) adopted in 2014 provides a regulatory framework for
French social enterprises that fulfil certain conditions, including the establishment of a mandatory reserve
which cannot be distributed. Loi No. 2014-856 du 31 juillet 2014 relative à l’économie sociale et solidaire.
ESEM 2021–2022, 23.

27 L.2.10–L2.12 Code de Commerce. Loi No. 2019-486 du 22 mai 2019 relative à la croissance et la transforma‐
tion des entreprises (Loi Pacte).

28 Holger Fleisher/Matthias Pendl, The Law of Social Enterprises: Surveying a New Field of Research, Euro‐
pean Business Organization Law Review 25 (2024), 282.
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oogmerk (VSO) was a subtype for entities with commercial activities, but without making
profit its main purpose.29 The current form, which was introduced in 2019, is a subtype
of the cooperative: the coöperatieve vennootschap erkend als Sociale Onderneming (CV
erkend als SO).30 In Luxembourg, the société d’impact societal (SIS) is a form of accredita‐
tion as a societal impact company by the minister responsible for regulating the social
and solidarity economy.31 Another example is the Danish registreret socialøkonomisk
virksomhed (RSV). Since January 2015, qualifying Danish enterprises can register as such
at the Danish Central Business Register.32

The community interest company (CIC) in the UK is a popular form and can be seen
as a real separate entity or subtype created specifically for social enterprises.33 The CIC
was introduced in the UK in 2005 during the period of privatisation of public services
and social welfare.34 Although the CIC is considered to be successful, it is relevant to
acknowledge that the majority of CICs have adopted the form of a company limited by
guarantee, which is a nonprofit company without ‘owners’. CICs that adopt the form of
a company limited by shares with dual (profit and social purposes) are less frequently
used.35

V. International trends in social enterprise regulation

Looking at some trends, it shows that the laws of most countries with special social
enterprise legislation make use of a public label (status) attached to a subform or use
a form of accreditation instead of a real special social enterprise entity. Some laws are
tailored to companies with both social and commercial objectives, for instance, the PBC
in Delaware and the società benefit in Italy, while others require a ‘primarily’ social

29 Belgisch Stb. 31816, 17 May 2016.
30 Article 8:5 Wetboek van vennootschappen en verenigingen. Another possibility mentioned in this article is

the erkende coöperatieve vennootschap erkend als sociale onderneming (erkende CVSO).
31 The basis of the SIS is the Loi du 12 décembre 2016 portant création des sociétés d’impact sociétal. The SIS

must annually publish a report certifying that it has fulfilled its legal obligations, and this must be approved
by an (internal or external) auditor. Furthermore, all SISs must produce an annual nonfinancial impact
report for their shareholders. https://guichet.public.lu/en/entreprises/creation-developpement/forme-jurid
ique/societe-capitaux/societe-impact-societal.html.

32 Lov om registered socialøkomiske virksomheder: https://base.socioeco.org/docs/a20140071130.pdf and
http://socialvirksomhed.dk/en.

33 The Community Interest Company Regulations were brought into force in 2005 by the Companies (Audit,
Investigations and Community Enterprise) Act 2004 and the Companies Act 1989 (Commencement No
18) Order 2004 (SI 2004/3322) (in short: CIC Regulations 2005). Information and Guidance Notes of the
Office of the Regulator of Community Interest Companies, www.gov.uk/publications/community-interest-c
ompanies-how-to-form-a-cic.

34 Holger Fleisher/Matthias Pendl, The Law of Social Enterprises: Surveying a New Field of Research, Euro‐
pean Business Organization Law Review 25 (2024), 281.

35 Sofie Cools, Social Entrepreneurship: The Choice Between Labels, Variants, Dedicated and Conventional
Corporate Forms, ECFR 1/2023, 87.
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objective.36 Some of the legal forms and recognitions are lightly regulated and some are
more heavily regulated.

Many of the first-generation legal forms and recognitions were accompanied by restric‐
tions on the distribution of profits. Some of the current forms still have profit distribution
limitations, such as the SIS in Luxembourg.37 Others even have asset locks, such as the
CIC in the UK. A CIC with a share capital is allowed to make a profit and even pay
dividend on shares, but these must be balanced and reasonable. A CIC must issue a
statement that its assets, including its profits or other surpluses generated by its activities,
shall only be used for its social objective and it must set limits to the payments to
shareholders.38 The Belgian VSO regulation limited dividend distributions and this was
also the case for the French société coopérative d’intérêt collectif which was introduced in
2001.39

As Cools and Verheyden demonstrate, more recent forms for social enterprises have
emerged without such strict profit distribution restrictions, either as an alternative to
forms with such restriction or as the only specific legal form for companies with a
social purpose.40 Legislation for these forms has a focus on transparency and supervision
requirements. For instance, the rules for the société à mission introduced in the Loi
Pacte in France in 2019 focus on transparency requirements in combination with internal
supervision and a mandatory external audit in order to make sure that both the way the
business is conducted and the distribution of profits are in line with the social objective.41

36 Sofie Cools, Social Entrepreneurship: The Choice Between Labels, Variants, Dedicated and Conventional
Corporate Forms, ECFR 1/2023, 102.

37 The share capital of an SIS-accredited company must be made up of at least 50% impact shares, which
confer no entitlement to dividends, and no more than 50% distribution shares, which confer entitlement
to dividends provided that the corporate purposes, as assessed using performance indicators, have been
achieved. Profits allocated to impact shares may only be used to achieve the corporate purpose and are
reinvested in full towards maintaining and developing the activity of the SIS-accredited company https://gu
ichet.public.lu/en/entreprises/creation-developpement/forme-juridique/societe-capitaux/societe-impact-so
cietal.html.

38 The CIC must either retain its assets within the CIC or transfer its assets under strict requirements,
including the requirement that the transfer is made for full market value so that the CIC retains the value of
the assets transferred. A CIC with a share capital may pay dividends to its shareholders but this payment is
subject to a dividend cap of 35%. This ensures that 65% of the CICs profits are reinvested back into the CIC
or used for the community (social purpose) it was set up to serve.

39 Sofie Cools/Maxime Verheyden, Een agency-theorie voor vennootschappen met sociaal doel, blogpost
gebaseerd op Sofie Cools/ Maxime Verheyden, Vennootschappen met een sociaal doel: een complexe uit‐
daging voor de agency-theorie, in Dirk Heremans/Joeri Vananroye (eds.), Valkuilen in recht en economie,
die Keune 2024 on https://corporatefinancelab.org/2024/04/11/een-agency-theorie-voor-vennootschappen
-met-sociaal-doel/.

40 Sofie Cools/Maxime Verheyden, Vennootschappen met een sociaal doel: een complexe uitdaging voor de
agency-theorie, in Dirk Heremans/Joeri Vananroye (eds.), Valkuilen in recht en economie, die Keune 2024.

41 L.2.10 Code de Commerce.
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The Netherlands, along with Germany,42 is one of the few countries without special laws
on social enterprises. It is argued that there is less pressure for special legislation in these
countries because there has never been any uncertainty that a conventional company may
include in its articles of association a social objective in addition to a purely commercial
objective and, more specifically, that it is not required that its purpose is to distribute
profits to its shareholders. As in the US, this was not evident in other countries such as
France and Belgium, and this led to special legislation to facilitate social entrepreneurship
in these countries.43

C. Social enterprises in the Netherlands

I. No special social enterprise legislation

Social entrepreneurs in the Netherlands can choose several Dutch legal forms for their
social enterprise: a private company with limited liability (besloten vennootschap met
beperkte aansprakelijkheid or – in short - BV), a cooperative (coöperatie), a foundation
(stichting) or a combination of legal forms. Company law in the Netherlands is flexible:
it allows a BV to have a purely social (noncommercial) or dual (social and commercial)
objective, and it is possible to limit or even entirely exclude profit distributions in the
articles of association.44 Rules on the interests of stakeholders other than shareholders
are included in general company law principles. According to Dutch company law and
case law, the board of a Dutch BV must, in fulfilling its tasks, take into account and
focus on the interests of the BV and its enterprise, which include not only the interests
of shareholders but of all other stakeholders.45 In addition, Dutch foundation law is very
flexible: An enterprise can be driven in or by a foundation.

A small group of social entrepreneurs opts for the Dutch cooperative. Dutch law requires
the directors of a cooperative to serve the interests of its members, which is not always in
line with the social interests. A larger group opts for a foundation, but in this form, access
to venture capital is not possible because of capital distribution restrictions. Many social
entrepreneurs currently use a BV, but this form does not reflect their social drive and does
not give stakeholders assurance that the business is and will remain social. The general
meeting of shareholders of a BV has the power to amend the articles of association and
can thus, for instance after a change of control, decide to amend the social objectives into
purely commercial objectives and delete any clauses on limitation of profit distribution.
This can only be prevented by including in the articles of association prior approval

42 Holger Fleisher/Matthias Pendl, The Law of Social Enterprises: Surveying a New Field of Research, Euro‐
pean Business Organization Law Review 25 (2024), 279

43 Sofie Cools, Social Entrepreneurship: The Choice Between Labels, Variants, Dedicated and Conventional
Corporate Forms, ECFR 1/2023, 90. For instance, in Belgium, only since the introduction of the new
Belgian Code of Companies and Associations of 2019, it is explicitly allowed for companies to include in
their articles of association other purposes in addition to distribution of profits to shareholders.

44 Marleen van Uchelen-Schipper, Sociale ondernemingen in Nederland: is het BV-recht nog flexibel genoeg?
WPNR 2020/7298.

45 Article 2:239 paragraph 5 Dutch Civil Code (Burgerlijk Wetboek).
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rights or veto rights to an independent party, but this is not legally required and it is not
immediately visible or recognisable for relevant parties. The combination of a BV and a
foundation is used for this purpose. However, some social entrepreneurs do not consider
this combination an ideal legal structure because they consider it costly.

Social enterprises currently seek recognition by obtaining a private label, such as the B
Corp label, or a certification by another organisation. An example of a Dutch private
network organisation of social entrepreneurs is Social Enterprise NL (since 2012)46 and
another example is MVO Prestatieladder.47 Some Dutch companies, such as Tony’s Cho‐
colonely, are a B Corp and are also a member of Social Enterprise NL. At the request of
Social Enterprise NL, the Stichting Code Sociale Ondernemingen developed a code and
a register for social enterprises in the Netherlands. Enterprises meeting certain require‐
ments may register and may use a social enterprise logo.48 One of the requirements is that
the social enterprise formulates its social mission in its articles of association, makes its
social goals concrete and is transparent about what it has achieved. Moreover, to qualify,
the social enterprise must explicate its financial policy in its articles of association, for
instance, by including limitations in its shareholders’ distributions.49

II. Dutch proposal for social enterprise legislation

Social entrepreneurs in the Netherlands feel that social enterprises are not recognised
sufficiently by investors, local governments, customers and other relevant parties and
that they are not easily distinguished from ordinary enterprises.50 The Dutch legislator
has been working on various proposals for special social enterprise law but it appears
to be a difficult balancing act. A first question for the legislator is whether the social
enterprise should be a new legal (sub)form or a status for one or more current forms.
Another important question is how to define and protect the social objective. And what
is the right balance between accountability and transparency requirements, supervision
(internal and external) and enforcement mechanisms?

Already some years ago, in 2021, an outline for a proposal was published by the former
Minister of Economic Affairs and Climate.51 The outline chose for a status (label) but
limited the possibility of attaching a label only to the BV form. If the BV’s articles of
association meet certain additional legal requirements, the BV can be registered as a BV

46 https://www.social-enterprise.nl/english.
47 Home - MVO Prestatieladder.
48 https://codesocialeondernemingen.nl/, Swaen van Koningsbrugge/Sandra Rietveld/Barbara Bier, Over

maatschappelijk verantwoord ondernemen in de notariële praktijk, WPNR 2024/7459, 291–293. In this
article, different forms of certification, such as the MVO Prestatieladder, are described.

49 https://codesocialeondernemingen.nl/het-register/toelatingscriteria/
50 Outline for a proposal for a BVm: Aanzet voor een wettelijke regeling voor een besloten vennootschap met

maatschappelijk doel (BVm), https://www.internetconsultatie.nl/bvm.
51 Outline for a proposal for a BVm: Aanzet voor een wettelijke regeling voor een besloten vennootschap met

maatschappelijk doel (BVm), published on 9 March 2021 on the general consultation website, https://www.i
nternetconsultatie.nl/bvm.
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maatschappelijk or a BVm. The reason why this label or maatschappelijk addition cannot
be granted to other forms, such as the Dutch coöperatie, is not motivated convincingly
in the outline. Another point that needs further elaboration is the definition of a social
objective and the protection of this objective in the articles of association after a change
of control or liquidation event. According to the outline, the Dutch proposal will not
include a strict dividend cap but the outline for the BVm is very limited regarding
accountability requirements and enforcement mechanisms. It is not clear whether and
how special reporting rules on the pursuit of social purposes will be applicable. Many
people—in my opinion, rightly so—argue that reporting requirements are an important
part of BVm rules. Unlike in other countries internal or supervision is not prescribed in
the outline for the BVm.52

Social Enterprise NL recently urged the Dutch government to bring the actual legal
proposal into public consultation.53 It is still to be decided by the Dutch Minister of
Economic Affairs whether or not the proposal will see the light of day.54

D. A new international trend: steward-ownership

I. Definition of steward-ownership

Steward-ownership is a relatively new but increasingly popular concept in the context of
company law. Even before this term was coined, entrepreneurs had already applied the
underlying principles. The private organisation called Purpose, which was founded in
2015 and combines nonprofit research with for-profit consulting and investment,55 started
the Purpose Foundation to spread the word about steward-ownership.56 Purpose’s team
is located in Germany, the US and Chile but they work with organisations in different
countries. In the Netherlands, the organisation We Are Stewards is part of their network.

The Purpose Foundation promotes steward-ownership as an alternative to shareholder
value primacy. According to the Purpose Foundation, the concept of steward-ownership
fundamentally challenges what a company is, whom it serves and why it exists. In doing
so, it shifts the paradigm away from profit and shareholder maximisation towards a new
economic model that prioritises stewardship and purpose maximisation.57

52 In other European countries, a specific internal supervisor is obligatory for some forms of social enter‐
prises, like the comité a mission for the societé a mission in France. Other forms, like the CIC in the UK,
have an external supervisor.

53 https://www.social-enterprise.nl/nieuws-en-evenementen/actueel/nieuws/oproep-aan-minister-adriaansen
s-breng-zo-snel-mogelijk-het-wetsvoorstel-maatschappelijke-bv-consultatie.

54 Letter of the Minister of Economic Affairs, dated 4 March 2024 with reference DGBI/45555148.
55 Purpose has set up two funds that invest exclusively in steward-owned companies: Purpose Ventures and

Purpose Evergreen Capital.
56 https://purpose-economy.org/en/purpose-foundation/ and the publication of the Purpose Foundation,

Steward-Ownership: Rethinking ownership in the 21st century on https://purpose-economy.org/en/open-c
ontent/.

57 According to the Purpose Foundation, the dominant model understands corporate ownership as an
investment and a tool for generating personal wealth, while steward-ownership views it as a duty or a

274 Marleen van Uchelen-Schipper | Social Enterprises and Steward-Ownership

https://www.social-enterprise.nl/nieuws-en-evenementen/actueel/nieuws/oproep-aan-minister-adriaansens-breng-zo-snel-mogelijk-het-wetsvoorstel-maatschappelijke-bv-consultatie
https://www.social-enterprise.nl/nieuws-en-evenementen/actueel/nieuws/oproep-aan-minister-adriaansens-breng-zo-snel-mogelijk-het-wetsvoorstel-maatschappelijke-bv-consultatie
https://.
https://purpose-economy.org/en/purpose-foundation/
https://purpose-economy.org/en/open-content/
https://purpose-economy.org/en/open-content/


According to the Purpose Foundation steward-ownership structures commit companies
to two key principles:

(1) Profits serve purpose: For steward-owned companies, profits are a means to an end,
not an end in and of themselves. All the profits generated by the company are either
reinvested in the business, used to repay investors, shared with stakeholders or donated
to charity.

(2) Self-governance: For-profit businesses are often beholden to the interests of share‐
holders who are not involved in the operation or management of the business. Stew‐
ard-ownership structures keep control with the people who are actively engaged in or
connected to the business. Voting shares can only be held by stewards, i.e., people in or
close to the business, and the business itself can never be sold.58

According to the principles of the Purpose Foundation, the people involved in the com‐
pany or closely connected to the business, the so-called ‘stewards’ instead of ‘owners’, hold
the majority of the control rights, but no economic rights. Steward-owned companies
aim to ensure long-term independence and preserve the company’s mission. Another
principle is that profit, or at least the majority of the profit, is to be reinvested within the
company or donated to charitable organisations.

II. Legal models for steward-ownership

The Purpose Foundation provides examples of legal models for steward-ownership struc‐
tures to be used in various countries. At the same time it points out that steward-owner‐
ship is not about a specific legal structure or a fixed model and that there are several
possible legal structures that share the steward-ownership principles of self-governance
and profit-serving purpose.

Hereafter, three examples of steward-ownership structures are described that are recog‐
nised by the Purpose Foundation and mentioned in its official publication, Steward-own‐
ership. Rethinking ownership in the 21st century59: the golden share model, the single
foundation model and the double foundation model. The golden share model makes use
of special kinds of shares, i.e. priority shares or nonvoting shares, which is possible in the
Netherlands, but not in all countries. The trust partnership and the perpetual purpose
trust are not described in this article because they are particular forms used in the UK
and the US.

Golden share model: In this model, shares with voting rights are held by stewards and
cannot be sold. This structure is protected by means of a golden share. A foundation or
other independent nonprofit entity holds this golden share which provides veto rights

responsibility of mission-aligned stewards. Purpose Foundation, Steward-ownership. Rethinking ownership
in the 21st century, 109.

58 Purpose Foundation, Steward-ownership. Rethinking ownership in the 21st century, 11.
59 Purpose Foundation, Steward-ownership. Rethinking ownership in the 21st century, 15–25.
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for certain important decisions in the company, including the right to veto a sale of
the voting shares or a change in the articles of association that affects the principles of
steward-ownership. In addition, a separate class of shares can be created with economic
rights but no voting rights (nonvoting shares). These shares can be held by a charitable
entity, investors, employees or founders. The Purpose Foundation mentions the following
examples: Sharetribe (Finland), Zielwear (US), Creative Action Network (US), Ecosia
(Germany) and Waschbär (Germany). In the Netherlands, Time to Momo is an example.

Amsterdam Law School

Golden share - model

shares with special 
veto rights

Investors and 
other shareholders

Steward owners 
(foundation)

Holder of a golden 
share (foundation)

Company 

(BV)

shares with voting 
rights

shares with economic 
rights

Single foundation model: In this model, all or the majority of the voting and economic
rights of a company are held by a self-governing nonprofit foundation. It acts as a share‐
holder and as guardian of the steward-ownership principles. The Purpose Foundation
mentions the following examples: dm drogerie markt (Germany), Hempel Foundation
(Denmark) and Zeiss (Germany). In the Netherlands, De Efteling, De Jaarbeurs and
Albron60 are well-known examples.61

Amsterdam Law School

Single foundation - model

shares with voting and 
economic rights

charitable entity 
(foundation)

Company 

(BV)

60 Stichting Albron holds all shares in the capital of Albron B.V., a large foodservice company. According to
the articles of association, the objective of the foundation is to ensure the continuity of the activities of
Albron B.V. and its subsidiaries. The objectives clause continues that the foundation is in charge of the
assets of the foundation and manages Albron B.V. and its group of companies. Finally, the clause states that
the foundation may devote funds to a social objective to be determined by the management board of the
foundation, provided that it is directly or indirectly related to the activities of the group companies.

61 More examples of steward-ownership can be found on the website of We Are Stewards, www.wearestewards
.nl.
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Double foundation model (or trust foundation model): In this model, one entity—
mostly a special foundation or a trust—holds shares with voting rights; in other words,
control rights in the company. Its board members function as stewards for the company.
Another charitable entity holds shares with profit rights in the company; in other words,
economic rights. The Purpose Foundation mentions the following examples: Robert
Bosch (Germany), Elobau (Germany) and Mahle (Germany). In the Netherlands, TBI is
a well-known example.62

Amsterdam Law School
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To use these structures, at least one extra entity is necessary in addition to the company.
This entity can be especially incorporated for this purpose and most of the time takes the
form of a foundation, as is the case in the Netherlands. For the golden share model, the
Purpose Foundation also suggests the use of an existing foundation: the Golden Share
Foundation, which will hold the golden share as a ‘veto service’ and will act for the
benefit of the company.63

The Purpose Foundation and local entities within its network, such as We Are Stewards
in the Netherlands, list good examples of steward-owned companies on their websites.
Some companies present themselves as being steward-owned, but this is not a private
label nor an official certification or accreditation by Purpose Foundation or its affiliated
organisations.

III. Proposals for special steward-ownership legislation

The steward-ownership movement is gaining momentum, and the principles and legal
models of Purpose Foundation and the affiliated organisations are attracting increasing
attention around the globe. They appeal to entrepreneurs’ wishes to develop an alter‐
native to the prevailing corporate models aimed at shareholder value maximisation.
However, one of the current problems of steward-ownership seems to be the complexity
of its legal implementation. Setting up the legal structure is sometimes time-consuming

62 Stichting TBI holds all shares in the capital of TBI Holdings B.V., the holding company of a group of
technique, building and construction companies.

63 https://www.goldensharefoundation.org/.
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and costly. In addition to the company, a foundation must be incorporated and have its
own directors. For this reason, in Germany a group of professors has drafted a proposal
for a new legal form: GmbH mit gebundenem Vermögen (GmbH-gebV), a company with a
full asset lock,64 which is currently under discussion in the German Parliament.

Also in the Netherlands entrepreneurs and academics have proposed introducing a spe‐
cial kind of limited liability company. Draft legislation has not been prepared yet but
a motion was adopted by the Dutch Parliament in April 2024 to start (research) on
legislation for a company form called the rentmeestervennootschap (RV). The RV is to be
a new legal subform of a Dutch company that does not have profit maximisation as its
only or primary objective. According to a petition65 that prompted the two members of
the Dutch Parliament to propose the motion, the proposal for the GmbH mit gebundenem
Vermögen can serve as an example.

The authors of the Dutch petition write that current commercial legal forms in the
Netherlands (BVs, NVs and cooperatives) ‘do not offer enough to put social goals above
shareholders’ interests’. However, although ‘social goals’ are mentioned in the petition a
social objective seems not to be a requirement under the steward-ownership principles.
The choice of a social or non-profit purpose is also not a constitutive condition for
the GmbH-gebV.66 According to the Dutch motion, the new rules on the RV form
should include an asset lock and the rule that control in the company cannot be sold or
inherited. Moreover it states that the emphasis in this legal form should not be on setting
requirements for the purpose of the company, but on the rights of shareholders.

Many of the difficulties in finding the right balance between accountability requirements,
supervision and enforcement mechanisms may also apply to the proposal for the RV.
As with the Dutch BVm, a consequence of facilitating only the company form will
exclude other forms, such as the cooperative. The legal discussion on an asset lock or
a dividend cap and on reporting, accounting and transparency requirements may also
show similarities to previous legal discussion for social enterprises.

E. Social enterprises using a steward-ownership structure in the Netherlands

I. Similarities and differences between Dutch social enterprises and steward-
ownership

The Dutch legislator is thus confronted with two parallel movements: one to make social
entrepreneurship more visible by offering a company subform or a status (BVm) and one
to facilitate steward-ownership by providing a new company subform in Dutch law (RV).

64 The first German proposal for a GmbH in Verantwortungseigentum was revised in 2021 and changed into
GmbH mit gebundenem Vermögen. https://www.gesellschaft-mit-gebundenemvermoegen.de/#:~:text=%E2
%80%9CUnternehmen%20mit%20gebundenem%20Verm%C3%B6gen%E2%80%9D%20beschreibt,sogen
annter%20%E2%80%9EAsset%20lock%E2%80%9C.

65 https://www.stewardownershiprechtsvorm.nl/
66 Holger Fleisher/Matthias Pendl, The Law of Social Enterprises: Surveying a New Field of Research, Euro‐

pean Business Organization Law Review 25 (2024), 289.
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The question arises how these two movements relate. And (how) can social entrepreneurs
also profit from special legislation for steward-ownership?

A key characteristic of both social enterprises and steward-ownership structures is
purpose orientation.67 Social entrepreneurs and entrepreneurs choosing a steward-own‐
ership structure want impact to come first: generating impact is prioritised over the
distribution of profits. However, a striking difference is that in the concept of steward-
ownership, the company’s formal objectives, which are included in its articles of associ‐
ation and its work field, are not necessarily social or societal. Without going into too
much detail, it is relevant to mention in this context, that a company’s objective or work
field is not necessarily the same as its purpose or mission (in French, raison d’être).
Companies without a social objective can have or strive to have a social or societal
mission. For instance, a commercial building company does not have a social objective
that falls within the definition of a social enterprise, but its mission can be to redesign
and maintain our living environment in a sustainable way. Although this may come close
to qualifying as ‘social’, this building company does not fall within the (European and
Dutch) definition of a social enterprise.

As a principle of steward-ownership, profits or at least the majority of the profits, must
be reinvested in the company itself or donated to charitable organisations (‘profits serve
purpose’). Social enterprises aim to have a social impact rather than make a profit for
their shareholders. This can also mean that profits are reinvested in the company, but
only with a view to achieving its social goals.

Another difference that follows from the principle of ‘self-governance’ is that in a steward-
ownership structure (the majority of the) voting shares are to be held by stewards, de‐
fined by the Purpose Foundation as ‘people close to the business’. Such a self-governance
principle is not part of the definition of a social enterprise. The Purpose Foundation ex‐
plains that where, for instance, a B Corp is committed to its purpose, steward-ownership
changes the fundamental power structure of a company and strives for independence to
preserve its mission.68 In order to establish this, according to the Purpose Foundation,
economic and voting rights must be separated. This is not a requirement under the social
enterprise definition.

II. Dutch examples of the use of a steward-ownership model

Although the differences are material, legal models to establish steward-ownership over‐
lap with models and structures currently used by social enterprises in the Netherlands.
Some Dutch social enterprises make use of a BV and foundation combination.69 The

67 In his latest book, Mayer raises the question: should not each company be purpose-driven? Mayer, C.
Capitalism and crises. How to fix them, Oxford University Press 2024, 261.

68 Purpose Foundation, Steward-ownership. Rethinking ownership in the 21st century, 16.
69 ESEM 2021–2022, 38 and Niels Bosma, Social enterprises and their ecosystems in Europe. Country report.

The Netherlands, 2019, 24.
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Stichting Code Sociale Ondernemingen provides model articles of association for social
enterprises in the form of a BV with several possibilities to protect the impact-first
mission of the enterprise. It explicitly mentions the golden share model as a possibility
for social enterprises. In this model articles of association, examples of the rights of the
holder of the golden share are included. As explained, the holder of the golden share in
a Dutch structure is usually a (mission) foundation. As mentioned before Purpose Foun‐
dation and We Are Stewards have incorporated a special Golden Share Foundation that
offers services for start ups and social initiatives.70 Amongst others the Dutch enterprise
Time to Momo makes use of this foundation.

Another example of an enterprise that uses a BV and foundation combination in a social
enterprise context is Tony’s Chocolonely, the Dutch ethical chocolate maker.71 Besides
a charitable foundation,72 a separate foundation is incorporated: Tony’s Chocolonely
Mission Foundation. This mission foundation holds a golden share in Tony’s Factory
B.V., which carries the right to veto certain changes to the BV’s articles of association,
including the mission statement therein. Moreover, this mission foundation has the right
to contribute a section to the BV’s annual report, to receive and request information from
the BV and, if necessary, to start inquiry proceedings at the Enterprise Chamber of the
Amsterdam Court of Appeals. The mission foundation and its golden share may not be
sold except to the BV itself.

III. (How) can social enterprise benefit from steward-ownership concepts in the
Netherlands?

As indicated, a key characteristic of both social enterprises and steward-ownership is
purpose orientation and prioritising impact over the distribution of profits. However,
the formal objectives and work field of a social enterprise must fit within the definition
of social or societal. Currently this social objective is one of the criteria for obtaining
a Dutch private label, such as the label of Social Enterprise NL. The Dutch legislative
proposal for a social enterprise form or status will also contain the requirement that the
company has a social or societal objective.

If the Dutch legislator does follow up on the motion to start preparing legislation on a
separate company form for steward-ownership (the RV), it offers an opportunity to also
facilitate or at least not hinder social entrepreneurs. Facilitating the RV while not making
this form available or suitable for social entrepreneurs may have unfair consequences if

70 https://www.goldensharefoundation.org/.
71 https://tonyschocolonely.com/nl/en/our-mission/news/introducing-tonys-mission-lock-a-future-proof-leg

al-structure-for-impact-companies. See also: https://www.theguardian.com/business/2023/may/31/golden
-shares-to-safeguard-sustainability-at-tonys-chocolonely.

72 The Chocolonely Foundation. The BV donates one percent of its net revenue yearly to this foundation for
activities such as creating conditions to ban slavery. https://tonyschocolonely.com/nl/en/other-stuff/chocol
onely-foundation.
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RVs are easily recognised as having an impact-first mission (but not necessarily a social
objective), while social enterprises are not necessarily recognised as such.

In my opinion, both movements and initiatives can and should reinforce each other.
This is alreay possible, even now without legislative proposals. The current legal models
for steward-ownership provide blueprints that can also be used by social enterprises.
Finetuning and further developing these models and discussing the legal aspects of
these models can also help and facilitate social enterprises. Clear blueprints may reduce
the costs of developing a new legal structure for entrepreneurs. To save costs, social
entrepreneurs can also use the Golden Share Foundation or another existing foundation.
In a steward-ownership structure, the mission foundation holds the golden share to
maintain and safeguard the steward-ownership structure (i.e. prevent the sale of the
company or changes in the articles of association or actions affecting the principles of
steward-ownership). In a social enterprise context, the foundation can (also) be specifi‐
cally used to protect the BV’s social mission. As a holder of one or more profit-sharing
shares in the BV, a foundation can also function as the entity that receives part of the
profits that it can use for social or charitable objects.73

The legal models of the Purpose Foundation and We Are Stewards and the clarifications
and legal discussions about models and golden share foundations can also offer guidance
for social enterprises in the Netherlands. For instance questions regarding the governance
of a golden share foundation in either a steward-ownership structure or a social enter‐
prise structure can be addressed and discussed simultaneously.

Dutch foundation law is flexible. There are no general rules on the composition of a
foundation’s board and there is no requirement on the number of board members. A
relevant question for the golden share foundation is who is authorised to appoint and
dismiss board members. And should the majority of the board be independent? What is
the objective of this foundation exactly and are there any enforcement mechanisms if the
directors do not put the BV’s mission first? A suitable, well-equipped foundation board
is important, not only for social enterprises but also for other enterprises. In this respect,
legislation in Denmark can be an inspirational source for the Netherlands. Denmark is
famous for its enterprise foundations which hold all or the majority of the shares in a
subsidiary company. Denmark has special legislation for these enterprise foundations.74

The board of directors of such a foundation must, for instance, comprise at least three
natural persons and at least one-third of the board of directors must be independent

73 For tax reasons, many times a separate charitable foundation is incorporated like in the Tony’s Chocolonely
structure. This foundation does not hold any shares, but the BV commits itself to donating a certain part of
the yearly profits or net revenue to this foundation.

74 Steen Thomsen, Foundation Ownership Around the World, in Anne Sanders/Steen Thomsen (eds.) Enter‐
prise Foundation Law in Comparative Perspective, Intersentia 2023, 10.
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of the founder of the foundation.75 Discussions and clarifications about these kinds of
governance principles in mission foundations and golden share structures may stimulate
confidence from investors and other stakeholders. Not only steward-owned enterprises
but also both social enterprises can benefit from this.

F. Conclusion

Taking into account the differences between legal systems, in many countries social
enterprises set the example and can be seen as forerunners for a shift in company law
towards purpose orientation and impact first missions. Colin Mayer strikingly remarks
that social enterprises are fragile enterprises sitting uncomfortably between the worlds of
the social and philanthropic and the commercial and the financial. All too easily, they can
be deflected too much in one direction or the other. That is why the focus and discussion
on social enterprise law is important because the law defines the enterprise and can help
ensure that it survives and thrives.76 Dutch law still does not have special rules for social
enterprises. Although social entrepreneurs have pressed for legislation that makes it easier
to recognise a social enterprise, attempts by the Dutch legislator have failed up to now.

A key characteristic of both social enterprises and steward-ownership is prioritising
impact over profit distribution. However, a mandatory social objective is not part of the
definition of steward-ownership, and social enterprises do not necessarily have stewards.
Nevertheless, both social enterprises and steward-owned enterprises in the Netherlands
currently make use of the golden share model with a combination of a BV and a mission
foundation. The (r)evolution of social enterprises and steward-ownership is far from
complete.77 Further developing models for steward-ownership, discussing legal ways to
protect the company’s mission and discussing the governance of a mission foundation is
also relevant for social entrepreneurship. Both phenomena can and should stimulate and
support each other.

75 Rasmus Feldthusen, Denmark: Enterprise Foundations, in Anne Sanders/Steen Thomsen (eds.), Enterprise
Foundation Law in a Comparative Perspective, Intersentia, 2023, 141.

76 Colin Mayer, Foreword in Henry Peter, et al., The International Handbook of Social Enterprise Law, Cham:
Springer 2022.

77 Introduction in Henry Peter, et al., The International Handbook of Social Enterprise Law, Cham: Springer
2022, 1, and Livia Ventura, The Social Enterprise Movement and the Birth of a Hybrid…in Henry Peter, et
al., The International Handbook of Social Enterprise Law, Cham: Springer 2022, 17.
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