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INTRODUCTION 
 

Social enterprises are led by people that are intrinsically motivated to contribute to a better world. They 
do not prioritise profitability or shareholder value, but aim for a social purpose and design their business 
model accordingly. How? That is explained in this Code. In this way it is visible to everybody what the 
social enterprise that subscribes to this Code stands for. Customers, financers, governments and other 
business partners see what kind of enterprise they are dealing with, and can align their policies 
accordingly. The purpose of this Code is recognition and acknowledgment of the social enterprise by 
‘the society’. It is explicitly not the aim to create an oppressive web of bureaucracy and rules. Therefore 
the Code contains the following core values. 
 
1. Principles 
The Code consists of a few core principles. Naturally, it is the enterprise itself that provides shape and 
content to its specific mission, in close dialogue with its stakeholders. By departing from principles 
(‘principle-based’) instead of comprehensive regulations (‘rule-based’), the Code stimulates social 
enterprises to think themselves about its core values, and to fit them to their specific enterprise. 
 
2. ‘If you can do it better, then do it’ 
Every principle in the Code has a practical embodiment. The enterprise may choose for another way to 
work it out if in the specific situation this provides a better interpretation to the principle, or fits the 
enterprise better. Yet the enterprise must be willing to explain this decision. 
 
3. Dialogue 
The enterprise enters into dialogue with its stakeholders and, together with its colleagues of the ‘guild’ 
of social enterprises, seeks broad public support. In the Code, explanation and dialogue are central. The 
social enterprise that follows the Code becomes part of the ‘community of practice’. 
 
4. Not optional 
The Code is not optional. When the social enterprise subscribes to the Code, this is shown by its 
registration in the hereto established Register Social Enterprises. Being accountable – in the broadest 
sense – is thought of by social enterprises as a matter of course. Therefore, it will be checked on an 
annual basis, among others by means of a review by two colleague-entrepreneurs, whether the 
enterprise still complies with the principles in this Code and may continue to be registered in the 
Register Social Enterprise. 
Starting enterprises who wish to subscribe to the Code but cannot fully comply with it yet, may register 
provisionally for a period of two years at most.  
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PRINCIPLES 
 

Basis: “Impact first” 
The social enterprise is driven to realise demonstrable social impact. That comes first. This intrinsic 
motivation of the social enterprise is expressed in all its acts and omissions. The enterprise takes 
responsibility for its impact in the chain: a social enterprise from start to finish. Proper and honest 
business is a matter of course. 
 

Principle 1 – Mission: secured and clarified 
The enterprise sets out its mission in its articles of association, specifies its objects and clarifies its 
realisation.  
 

Principle 2 – Relevant stakeholders: determination and dialogue 
The enterprise determines who the relevant stakeholders in light of the mission are. The enterprise 
organises the dialogue with these stakeholders about the strategy by which the mission is implemented. 
 

Principle 3 – Finance: in consultation and carefully considered 
To protect the Impact, the enterprise considers to include a safeguarded policy in its articles of 
association that imposes restrictions on the distributions to the shareholder(s). Furthermore, the 
enterprise considers to include a secured policy in its articles of association with respect to the revenues 
after the selling-off and dissolution of the enterprise. The enterprise conducts a moderate remuneration 
policy.  
 

Principle 4 – Implementation: register and reflect 
The enterprise that subscribes to the Code may register itself as a social enterprise. The enterprise 
participates actively in the community of social enterprises. The enterprise is approachable to people or 
institutions that have constructive suggestions for improvement. 
 

Principle 5 – Transparency: active and accessible 
The enterprise conducts an active information policy where maximal openness is the starting point. The 
enterprise clarifies the way in which it contributes to the mission, the realised impact, the financing of 
the enterprise, the involvement of relevant stakeholders and the results of the peer review. All 
information can be easily found, is written in an accessible way and is elaborated upon if requested.  
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THE CODE SOCIAL ENTERPRISES 
 

Basis: “Impact first” 
The social enterprise is driven to realise demonstrable social impact. That comes first. This intrinsic 
motivation of the social enterprise is expressed in all its acts and omissions. The enterprise takes 
responsibility for its impact in the chain: a social enterprise from start to finish. Proper and honest 
business is self-evident. 
 
The enterprise translates this basis at three levels: 

a. Mission. The “Why/for what” question. The enterprise explains its reason of existence in terms 
of the social issues on which it focuses. 

b. Vision. The “What” question. The enterprise explains what it does to deal with and/or solve the 
social issues. 

c. Strategy. The “How” question. The enterprise makes clear in which way the desired solutions 
are realised.  

Mission, vision and strategy are made known in a way that fits the enterprise. 
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Principle 1 – Mission: secured and clarified 
The enterprise sets out its mission in its articles of association, specifies its objects and clarifies its 
realisation.  
 

Elaboration – ‘If you can do it better, then do it’ 
1.1. Secured 
1.1.1. The articles of association of the enterprise contain as a description of its objects its mission, 

whereby it is explicitly mentioned to the solution of which social issue the enterprise aims to 
contribute. The enterprise publishes the articles of association on its website (see Principle 5). 

1.1.2. The enterprise secures this mission by including in the articles of association with which 
demands the decision-making must comply with respect to:  
a. The amendment of the objects contained in the articles of association ; b. the sale and 

dissolution of the enterprise. 
In this decision-making the enterprise includes the opinion of relevant stakeholders (see 
Principle 2). 

1.1.3. The enterprise may choose to protect the mission by making the decision-making that concerns 
the mission, subject to the vote of a shareholder or by a comparable protection structure. 

 
1.2. Clarified 
1.2.1. The enterprise elaborates on its mission in an (annual) plan. Therein the mission is concretised in 
the form of objectives and where possible quantified, as to clarify its realisation. This (annual) plan is 
published on the website of the enterprise (see Principle 5).  
1.2.2. After consultation with the relevant stakeholders (see Principle 2) the enterprise determines how 
the impact is clarified.  
1.2.3. Annually the enterprise publishes an impact report on the website of the enterprise (see Principle 
5). Herein it is clarified as clearly as possible to what extent the objectives mentioned in the (annual) 
plan have been achieved. The development of the enterprise is made clear by mentioning what has 
been the change of the impact or impact measurement in comparison with the previous impact report.  
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Principle 2 – Relevant stakeholders: determination and dialogue 
The enterprise determines who the relevant stakeholders in light of the mission are. The enterprise 
organises the dialogue with these stakeholders about the strategy by which the mission is implemented. 
 

Elaboration - ‘If you can do it better, then do it’  
2.1. Determination 
2.1.1. The enterprise establishes a profile of the relevant stakeholders, fitting the mission and the scale 
of the enterprise, and considering the views of: 

 Investors and financers; 

 Employees; 

 Contractors and tender organisations; 

 Chain partners and interested stakeholders; 

 Clients and buyers; 

 Future generations and nature. 
2.1.2. The enterprise publishes the profile and names of the relevant stakeholders on its website.  
 
2.2. Dialogue 
2.2.1. The enterprise asks stakeholders that match the profile to participate in the stakeholder dialogue.  
2.2.2. The enterprise makes sure that the relevant stakeholders can express themselves about the way 
in which the mission is fulfilled and which considerations play a role in this regard. The enterprise always 
does this in a phase in which the dialogue with the relevant stakeholders still has an influence on the 
final decision-making. 
2.2.3. The enterprise solicitedly and unsolicitedly provides information to the relevant stakeholders that 
are of significance. This also includes the peer review report (see Principle 4). 
2.2.4. Annually the enterprise reports the results of the dialogue with relevant stakeholders that have 
been material for the policy of the enterprise on its website. Hereby the enterprise provides information 
about the status of the dialogue (formal and informal), the frequency of it (structural and ad hoc) and 
the way in which the views mentioned under 2.1.1. have been involved in the dialogue (directly or 
indirectly). 
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Principle 3 – Finance: in consultation and carefully considered 
To protect the Impact, the enterprise considers to include a secured policy in its articles of association 
that imposes restrictions on the distributions to the shareholder(s). Furthermore, the enterprise 
considers to include a secured policy in its articles of association with respect to the revenues after the 
selling-off and dissolution of the enterprise. The enterprise conducts a balanced remuneration policy.  
 

Elaboration – ‘If you can do it better, then do it’ 
3.1. In consultation 
3.1.1. The enterprise enters into dialogue with the relevant stakeholders about the balancing between 
impact, risks, opportunities and financial result (see Principle 2).  
3.1.2. In determining the remuneration policy the enterprise ensures to have support of its employees. 
 
3.2. Carefully considered 
3.2.1. The enterprise continuously makes a careful assessment between reinvesting in the enterprise 
and the intended impact, and a reasonable compensation for the shareholders. 
3.2.2. The articles of association may determine which restrictions there are with respect to the 
payments to the shareholder(s), which includes dividend payments, payments from equity and 
dissolution-payments. Subject to the requirements for distributions to shareholder(s) as referred to in 
Book 2 of the Dutch Civil Code,  the enterprise formulates: 
i.  a dividend restriction; 
ii. a restriction of distributions (from equity/share premium/reserves); 
iii. that dissolution-payments to the shareholder(s) are restricted by the application of a distribution key, 
whereby a part of the dissolution balance is freely distributable, and a part will be destined in 
accordance with the mission of the enterprise and with previous consent of the relevant stakeholders 
(see Principle 2).  
3.2.3. By conducting a policy that imposes restrictions on the payments to shareholder(s), the financial 
value of the enterprise increases. In that case the enterprise protects the intended social impact by 
determining in its articles of association that with respect to the revenues of the sale of the shares and 
dissolution there is a distribution key, whereby a part of that revenue is destined to the shareholder(s) 
and the remaining part will be destined in accordance with the enterprise’s mission and with previous 
consent of the relevant stakeholders (see Principle 2).  
3.2.4. The enterprise may waive the inclusion of a restriction under the articles of association with 
respect to the payments to shareholder(s) and revenue after sale and dissolution. The enterprise 
explains, supported by reasons, what were the considerations behind it and in which way the impact has 
been financially secured, and publishes this on its website (see Principle 5).  
3.2.5. The enterprise conducts a moderate remuneration policy. In the wage structure is determined 
what the factor is between the lowest and highest employee terms, and this will be published on the 
website of the enterprise. In applying the factor, all remuneration components are calculated. 
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Principle 4 – Implementation: register and reflect 
The enterprise that subscribes to the Code can register itself as a social enterprise. The enterprise 
participates actively in the community of social enterprises. The enterprise is approachable to people or 
institutions that have constructive suggestions for improvement. 
 

Elaboration – ‘If you can do it better, then do it’ 
4.1. Registering 
4.1.1. There is an independent Register Social Enterprises. To register as a social enterprise, the 

enterprise invites two already registered enterprises to assess independently if its method 
generates trust that it is prepared and capable to follow the Code. If the colleague-enterprises 
are convinced of this, they write a recommendation letter. The Register Social Enterprises 
decides about the registration. 

4.1.2. The enterprise that subscribes to the Code but cannot yet comply with all components of the 
elaboration, can register provisionally. The provisional registration may last up to two years. The 
temporary registration in the Register Code Social Enterprises is public. 

4.1.3. At its request for registration, the enterprise declares to cooperate with a periodic review by 
two colleague-enterprises and to be prepared itself to conduct such a review with colleague-
enterprises. 

4.1.4. After inclusion in the Register the enterprise contributes to the community of social enterprises 
and to the development of social entrepreneurship in the Netherlands, according to its capacity. 

4.1.5. After inclusion in the Register the enterprise is accountable for acting or ommitting contrary to 
the Code.  

 
4.2. Reflecting 
4.2.1. Annually, the enterprise evaluates to what extent it complies with the principles of this Code. 

Every two years or as soon as the enterprise wishes, two colleague-enterprises review this self-
evaluation and thereby include the observed practice of the enterprise. 

4.2.2. The Register Social Enterprises appoints two registered social enterprises for the peer review. 
The first time, one of the colleague-enterprises that has taken part in the registration-
assessment of the enterprise, is part of the duo. At every next review, the colleague-enterprise 
that has already conducted two consecutive reviews of this enterprise, is replaced by another 
colleague-enterprise. 

4.2.3. The colleague-enterprises that conduct the review, write a short report, focused on 
development and improvement. The report is clarified during a conversation with the enterprise 
and sent in copy to the Register Social Enterprises.  

4.2.4. The enterprise publishes the most important points of improvement from the report on its 
website. 

4.2.5. In case of an evident deviation from the Code, colleague-enterprises may advise the Register 
Social Enterprises to remove the enterprise concerned from the register. 
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Principle 5 – Transparency: active and accessible 
The enterprise conducts an active information policy where maximal openness is the starting point. The 
enterprise clarifies the way in which it contributes to the mission, the realised impact, the financing of 
the enterprise, the involvement of relevant stakeholders and the results of the peer review. All 
information can be easily found, is written in an accessible way and is elaborated upon if requested.  
 

Elaboration – ‘If you can do it better, then do it’ 
5.1. Active 
5.1.1. With the annual reports the enterprise publishes the information about the compliance of the 
principles of this Code in a coherent report. The report contains an overview of the information that in 
accordance with the Principles of this Code has been published on the website: 

i) the articles of association of the enterprise; 
ii) the way in which the mission is concretely implemented, the realised impact and the way in 
 which the realised impact is measured; 
iii) description of the way in which the dialogue with relevant stakeholders is conducted and the 
 results thereof;  
iv) the protection under the articles of association of the impact by restrictions of the dividend 
 payments to shareholder(s) and when selling shares, or the motivated explanation if the 
 enterprise does not apply any restrictions under the articles of association of this kind; 
v) the remuneration policy the enterprise conducts; 
vi) the most relevant points of improvement from the peer review. 

5.1.2. The shareholders of the enterprise are known. The enterprise clarifies the manner in which the 
 enterprise is financed.  
5.1.3. The legal annual documents the enterprise publishes or deposits (Chamber of Commerce) are 
 put on the website by the enterprise. 
5.1.4. When the enterprise is not in the position to actively provide relevant information in accordance 
 with this principle, it explains with motivation its reasons for that and publishes this 
 motivation on its website. 
 
5.2. Accessible 
5.2.1. The enterprise has a website that is accessible and on which all information that points to the 
 principle of transparency, can be easily found. Information on the website is as up to date as 
 possible. 
5.2.2. The enterprise will answer questions about products and services that are asked by other 
 stakeholders. 
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REGISTER, APPLICABILITY AND EVALUATION 
 
1. Register Social Enterprises 
1.1. There is a Register Social Enterprises (hereafter: Register) with an independent board that consists 

of members who are identifiable and reliable to stakeholders of the social enterprises. 
1.2. The Register is public. 
1.3. The Register decides upon the request of an enterprise about its registration. Thereby the Register 

relies on the recommendation of two colleague-enterprises, that have already been registered in 
the Register. The Register may, at the request of the social enterprise that wishes to subscribe to the 
Code, register the enterprise provisionally. The provisional registration may last up to two years.  

1.4. The Register provides a network of peer reviews. The network contains at least minimal 
requirements with which the review must comply. Those requirements relate to: 

 Independence, objectivity and expertise of the colleague-enterprises; 

 Reporting of the reviews; 

 Rotation of the colleague-enterprises, in the sense that a colleague-enterprise is not involved in 
the review of the enterprise concerned for more than three times.  

1.5. The Register promotes the creation of tools that can be used by the enterprise in its self-evaluation 
and accountability. Thereby the quality and comparability of the reviews are promoted. Additionally, 
the costs for the enterprise and the time allocation by the colleague-enterprises are both kept 
limited.  

 
2. Applicability 
The Code Social Enterprises applies as soon and as long as the Register Code Social Enterprises is 
operational.  
 
3. Evaluation 
3.1. Annually, the Register publishes a report about the state of affairs, ‘the state of the social 

enterprises’.  
3.2. Every two years, for the first time after the Code Social Enterprises applies, Social Enterprise NL, in 

consultation with the Register Social Enterprises, will initiate an evaluation-survey. The experiences 
of the social enterprises that have had themselves registered are central in that evaluation-survey. 
Based on the evaluation, Social Enterprise NL may decide to set up a Commission that receives the 
mandate to adjust the Code Social Enterprises on the basis of the evaluation-results.  

 


