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SAMENVATTING VAN DE DISCUSSIE IN DE 

ALGEMENE VERGADERING VAN AANDEELHOUDERS 
 

VAN 
 

KONINKLIJKE PHILIPS N.V. 
 

GEHOUDEN OP 30 APRIL 2020 
TE AMSTERDAM 

 
 
Aanvang van de vergadering: 14:00 uur 
 
Voorzitter: Jeroen van der Veer 
 
Opening 
 
 De voorzitter opent de Algemene Vergadering van Aandeelhouders van Koninklijke Philips N.V. en 
meldt dat vanwege de uitbraak van het coronavirus, en om de gezondheid en veiligheid van alle 
deelnemers aan de vergadering te beschermen, besloten is om de aandeelhouders alleen toe te laten 
via de live webcast die beschikbaar is op de Philips-website. Daarmee wordt gebruik gemaakt van de 
tijdelijke wettelijke maatregelen die voorafgaand aan de vergadering in werking zijn getreden.  
 De voorzitter licht toe dat een aantal aandeelhouders gehoor heeft gegeven aan de oproep om 
voorafgaand aan de vergadering vragen in te dienen. De vragen zullen tijdens de behandeling van de 
relevante agendapunten worden beantwoord. De aandeelhouders die voorafgaand aan de vergadering 
vragen hebben gesteld, zijn in de gelegenheid om tijdens de vergadering vervolgvragen te stellen via e-
mail. 
 De voorzitter stelt de op het podium aanwezige leden van de Raad van Bestuur voor en meldt dat 
mevrouw Poon, voorzitter van de Remuneration Committee, en de heer Pyott, voorzitter van de Audit 
Committee, via een audio-verbinding deelnemen aan de vergadering. De overige leden van de Raad 
van Commissarissen moeten verstek laten gaan vanwege de omstandigheden. Namens de externe 
accountant, Ernst & Young Accountants LLP (EY), is mevrouw Overbeek-Goeseije aanwezig. 
 

1. Toespraak van de President 
 

De voorzitter nodigt de heer Van Houten uit om zijn toespraak als President van Philips te houden.1 
 

2. Jaarverslag 2019 
 
De voorzitter maakt enkele opmerkingen over het dividend. Bij de publicatie van de kwartaalcijfers 

op 20 april 2020 is aangekondigd dat het dividendvoorstel wordt gewijzigd. In plaats van een 
keuzedividend zal het dividend geheel in aandelen worden uitgekeerd. Het dividendvoorstel zoals was 
geagendeerd onder agendapunt 2.c., werd daarmee ingetrokken. De voorzitter geeft aan dat er op korte 
termijn een buitengewone aandeelhoudersvergadering zal worden gehouden waar het aangepaste 
dividendvoorstel tot uitkering van een dividend van € 0,85 per gewoon aandeel uitsluitend in de vorm 
van gewone aandelen zal worden behandeld. 

 
De voorzitter merkt op dat een (adviserende) stem kan worden uitgebracht op het voorstel tot 

goedkeuring van het Bezoldigingsverslag 2019, en geeft het woord aan mevrouw Poon, voorzitter van 
de Remuneration Committee, voor een toelichting op dat verslag. 
 
 Mevrouw Poon gaat in op de implementatie van het in 2017 vastgestelde Beloningsbeleid en 
bespreekt de voornaamste elementen van dat beleid. Vervolgens rapporteert zij over de beslissingen 
die de Raad van Commissarissen in 2019 nam ten aanzien van de beloning van de leden van de Raad 
van Bestuur. Achtereenvolgens bespreekt zij de herziening van de basissalarisniveaus, de Annual 

 
1 De Engelse tekst van de door de heer Van Houten gehouden toespraak is gepubliceerd op de Philips-website: 
www.philips.com/agm. 
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Incentive betalingen en de begin 2020 goedgekeurde 'vesting' van de in 2017 toegekende performance 
shares. Tot slot wijst mevrouw Poon op de werkzaamheden van de Remuneration Committee naar 
aanleiding van de implementatie van de aangepaste Europese Richtlijn Aandeelhoudersrechten.  
 

De voorzitter wijst erop dat de jaarcijfers zijn gecontroleerd door EY. 
 
 De voorzitter meldt dat voorafgaand aan de vergadering vragen zijn ingediend door de 
Beleggersvereniging VEB, de Vereniging van Beleggers voor Duurzame Ontwikkeling (VBDO) en NN 
Investment Partners (NNIP), die op deze vergadering ook Eumedion vertegenwoordigen. 

 
Achtereenvolgens voeren de voorzitter, de heer Van Houten en de heer Pyott het woord, om 

antwoord te geven op schriftelijke vragen van de VEB, de VBDO en NNIP.2 

3. Bezoldiging van de Raad van Bestuur en de Raad van Commissarissen 
 
 De voorzitter legt uit dat onder agendapunten 3a, 3b en 3c zal worden gestemd over een aantal 
voorstellen met betrekking tot de beloning van de leden van de Raad van Bestuur en de Raad van 
Commissarissen. Daarmee is beoogd enkele aanpassingen door te voeren, deels ingegeven door de 
implementatie in de Nederlandse wet van de aangepaste Europese Richtlijn Aandeelhoudersrechten. 
Hij meldt dat de afgelopen maanden vele gesprekken zijn gevoerd met aandeelhouders en institutionele 
stemadviseurs, om hun feedback op, en steun voor de voorstellen te krijgen. 
 

De voorzitter geeft het woord aan mevrouw Poon om antwoord te geven op schriftelijke vragen van 
de VEB en NNIP.2 Voordat mevrouw Poon daartoe overgaat, deelt zij mede dat de VEB te kennen heeft 
gegeven tegen de beloningsvoorstellen te stemmen. Mevrouw Poon geeft tevens gehoor aan de wens 
van de VEB om daarbij de volgende verklaringen van de VEB over te brengen (samengevat): 

- De VEB geeft aan dat zij het voorgestelde beloningsbeleid voor de Raad van Bestuur te agressief 
vindt, waar dat beleid toestaat dat de beloning van de CEO zou kunnen oplopen tot zesmaal diens 
basissalaris. 

- Wat het voorgestelde LTI Plan betreft, signaleert de VEB een verbetering, omdat minder gewicht 
dan voorheen wordt toegekend aan de gerealiseerde aandeelhouderswaarde (Total Shareholder 
Return; TSR) op en rond de mediaan van de zogenoemde ‘TSR Performance Peer Group’. Toch 
steunt de VEB het LTI Plan niet, omdat het nog steeds een zekere waarde toekent aan een TSR 
die beneden de bedoelde mediaan is gerealiseerd. 

- De VEB is verder van mening dat het LTI Plan kan worden verbeterd door ‘Return on Invested 
Capital’ te introduceren als prestatiecriterium in plaats van ‘Adjusted Earnings Per Share’. 

- Ten slotte geeft de VEB aan dat commissarissen alleen een vaste beloning mogen ontvangen, 
en dat zij het instellen van ad-hoc commissies (waarin het voorgestelde Beloningsbeleid voor de 
Raad van Commissarissen voorziet) beschouwt als een mogelijkheid om variabel te belonen.  

 
In haar verslag over de activiteiten van de Remuneratiecommissie gaf mevrouw Poon aan dat de 

voorstellen onder agendapunt 3 tot stand kwamen na uitgebreide consultatie onder aandeelhouders, 
andere belanghebbenden en stemadviesbureaus. Na die consultatie werden de opmerkingen van de 
VEB meegewogen, en werd daar gedeeltelijk aan tegemoet gekomen. Verder reageert mevrouw Poon 
op een aantal van de opmerkingen van de VEB bij haar beantwoording van de door de VEB ingediende 
schriftelijke vragen.2 

4. Samenstelling van de Raad van Commissarissen 
 
 De voorzitter geeft een korte toelichting op stempunten 4a, 4b en 4c.  
 
5. Machtiging van de Raad van Bestuur tot (i) uitgifte van aandelen of toekenning van rechten 

op het verwerven daarvan en (ii) het beperken of uitsluiten van voorkeursrechten 
 
 De voorzitter geeft een korte toelichting op stempunten 5a en 5b. 

 
2 De Engelse tekst van de tijdens de vergadering behandelde vragen en antwoorden is een bijlage van deze 
samenvatting. 
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6. Machtiging van de Raad van Bestuur om eigen aandelen in te kopen 
 

De voorzitter geeft een korte toelichting op stempunt 6. 
 

7. Intrekking van aandelen 
 
 De voorzitter geeft een korte toelichting op stempunt 7. 
 

8. Rondvraag 
 
 De voorzitter geeft aan dat de rondvraag wegens de opzet van deze vergadering komt te vervallen. 
Tevens deelt hij mede dat er geen vervolgvragen zijn ontvangen tijdens de vergadering. 

 
Formele constateringen en stemresultaten 

 
 De voorzitter geeft de formele constateringen van de notaris door. Zo is uit de voorbereiding op 
deze vergadering gebleken dat de wettelijke en statutaire eisen in acht genomen zijn, zodat de 
algemene vergadering wettig bijeengeroepen is en bevoegd is rechtsgeldig te besluiten over alle in de 
agenda vermelde onderwerpen. 
 Voorts is uit de telling van de notaris gebleken dat bij aanvang van de vergadering een kapitaal van 
afgerond 118 miljoen euro vertegenwoordigd was, rechtgevende op afgerond 588 miljoen stemmen. 
Gelet op het aantal uitstaande aandelen van de vennootschap dat uitstond op de registratiedatum, is 
hiermee afgerond 66% van het stemgerechtigde geplaatste kapitaal vertegenwoordigd. 

Tot slot, de Raad van Bestuur en de Raad van Commissarissen hebben geen voorstellen 
ontvangen van aandeelhouders tot plaatsing van andere onderwerpen op de agenda. 
 
De voorzitter gaat over tot het tonen van de stemresultaten en stelt vast welke besluiten zijn genomen 
(overeenkomstig de voorstellen blijkend uit de agenda en de toelichting daarop). 
 
Agendapunt 2b: Voorstel tot vaststelling van de jaarrekening 
 Voor:  587.022.046 99,98%  
 Tegen:  102.114 0,02% 
 Onthoudingen: 521.260 
De voorzitter stelt vast dat het voorstel is aangenomen. 
 
Agendapunt 2c: Voorstel ingetrokken 
 
Agendapunt 2d: Voorstel tot goedkeuring van het Bezoldigingsverslag 2019 (adviserende stemming) 
 Voor:  540.346.261 92,06%  
 Tegen:  46.618.562 7,94% 
 Onthoudingen: 680.597 
De voorzitter stelt vast dat het voorstel is aangenomen. 
 
Agendapunt 2e: Voorstel tot decharge van de leden van de Raad van Bestuur 
 Voor:  564.050.290 96,45%  
 Tegen:  20.731.302 3,55% 
 Onthoudingen: 2.863.828 
De voorzitter stelt vast dat het voorstel is aangenomen. 
 
Agendapunt 2f: Voorstel tot decharge van de leden van de Raad van Commissarissen 
 Voor:  562.925.340 96,26%  
 Tegen:  21.843.169 3,74% 
 Onthoudingen: 2.876.911 
De voorzitter stelt vast dat het voorstel is aangenomen. 
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Agendapunt 3a: Voorstel tot vaststelling van een Bezoldigingsbeleid voor de Raad van Bestuur 
 Voor:  536.929.714 92,60%  
 Tegen:  42.922.779 7,40% 
 Onthoudingen: 7.792.927 
De voorzitter stelt vast dat het voorstel is aangenomen. 
 
Agendapunt 3b: Voorstel tot goedkeuring van een Long-Term Incentive Plan voor de Raad van Bestuur 
 Voor:  549.753.737 93,96%  
 Tegen:  35.358.301 6,04% 
 Onthoudingen: 2.533.382 
De voorzitter stelt vast dat het voorstel is aangenomen. 
 
Agendapunt 3c: Voorstel tot vaststelling van een Bezoldigingsbeleid voor de Raad van Commissarissen 
 Voor:  572.329.959 97,45%  
 Tegen:  14.962.744 2,55% 
 Onthoudingen: 352.717 
De voorzitter stelt vast dat het voorstel is aangenomen. 
 
Agendapunt 4a: Voorstel tot herbenoeming van mevrouw N. Dhawan als lid van de Raad van 
Commissarissen 
 Voor:  580.902.022 98,90%  
 Tegen:  6.451.580 1,10% 
 Onthoudingen: 291.818 
De voorzitter stelt vast dat het voorstel is aangenomen. 
 
Agendapunt 4b: Voorstel tot benoeming van de heer F. Sijbesma als lid van de Raad van 
Commissarissen 
 Voor:  585.182.150 99,91%  
 Tegen:  546.252 0,09% 
 Onthoudingen: 1.917.018 
De voorzitter stelt vast dat het voorstel is aangenomen. 
 
Agendapunt 4c: Voorstel tot benoeming van de heer P. Löscher als lid van de Raad van 
Commissarissen 
 Voor:  583.025.891 99,54%  
 Tegen:  2.699.957 0,46% 
 Onthoudingen: 1.919.572 
De voorzitter stelt vast dat het voorstel is aangenomen. 
 
Agendapunt 5a: Voorstel tot machtiging van de Raad van Bestuur tot uitgifte van aandelen of toekenning 
van rechten op het verwerven daarvan 
 Voor:  577.742.538 98,35%  
 Tegen:  9.676.670 1,65% 
 Onthoudingen: 226.212 
De voorzitter stelt vast dat het voorstel is aangenomen. 
 
Agendapunt 5b: Voorstel tot machtiging van de Raad van Bestuur tot het beperken of uitsluiten van 
voorkeursrechten 
 Voor:  544.084.161 92,64%  
 Tegen:  43.227.147 7,36% 
 Onthoudingen: 334.112 
De voorzitter stelt vast dat het voorstel is aangenomen. 
 
Agendapunt 6: Voorstel tot machtiging van de Raad van Bestuur om eigen aandelen in te kopen 
 Voor:  569.479.320 97,03%  
 Tegen:  17.403.157 2,97% 
 Onthoudingen: 762.943 
De voorzitter stelt vast dat het voorstel is aangenomen. 
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Agendapunt 7: Voorstel tot intrekking van aandelen 
 Voor:  582.836.802 99,24%  
 Tegen:  4.458.963 0,76% 
 Onthoudingen: 349.655 
De voorzitter stelt vast dat het voorstel is aangenomen. 
 
 
 Tot slot dankt de voorzitter de deelnemers voor hun komst naar, respectievelijk het volgen (via de 
live webcast) van de Algemene Vergadering van Aandeelhouders 2020 van Koninklijke Philips N.V. en 
sluit hij de vergadering. 
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Questions & Answers addressed during 

the Annual General Meeting of Shareholders 2020 
 
 
Agenda item 2: Annual Report 2019 

Beleggersvereniging VEB 
 

Q1 
Is there anything that can be said about a lasting impact on the Connected Care division in terms of 
demand and competitive positioning (versus competitors like Draeger and Medtronic) as a result of the 
global health crisis? 

A1 

The Connected Care businesses are already strong businesses with leading market positions in among 
others sleep apnea, hospital ventilators, patient monitoring and connected care informatics. To give an 
example, we have a market share of more than 40 percent in patient monitoring. 
 
There is an increased demand for products and solutions to diagnose, treat and monitor COVID-19 patients, 
and we are therefore increasing production for such products. We expect that the demand remain high 
throughout 2020, as we estimate that the number of adult ICU beds needs to double globally. 

Q2 
There are some concerns that COVID-19 may impact hospital budgets. Are you worried there might be 
negative consequences for your Diagnosis & Treatment segment if hospitals need to cut back on 
spending? 

A2 

We have seen that hospitals needed to focus on the critically ill COVID-19 patients and postpone elective 
procedures in order to prevent the most vulnerable from accidentally contracting COVID-19, and preserve 
scarce supplies such as masks and gloves. Elective care is not optional care, and we expect that hospitals 
will need to gradually resume elective procedures. We have not seen any order cancellations, only 
postponements. At the same time, the total number of adult ICU beds needs to increase globally. 

Q3 

Philips depends partly on the production and procurement of products and parts from Asian countries. To 
what degree are the factories producing products and parts already back at full production? Are you 
experiencing shipping issues for products and parts due to supply-chain disruptions or stricter regulation 
for medical supplies in China? 

A3 

Our global network of plants and suppliers is almost fully functional, and this also goes for China. We are 
making the necessary investments and are closely collaborating with our Tier 1 and Tier 2 suppliers to 
ensure sufficient and uninterrupted supply of components. This also requires the collaboration of all 
countries involved. 
 
Philips continues to engage with governments, health authorities, and relevant industries to safeguard the 
production expansion of materials, components and final products, as well as their shipment between 
countries. This is fully in line with the call to action by the International Chamber of Commerce (ICC) and 
World Health Organization (WHO) in March 2020. 

Q4 Within Personal Health (Oral Health), Philips’ power toothbrushes have historically enjoyed strong sales 
growth in China. As China is first in reopening its economy after the COVID-19 pandemic, are you seeing 
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demand-levels and growth return towards previous levels for dental products? How far are you from pre-
virus levels? 

A4 

Let me give you the following Personal Health sales data points to describe the consumer demand in China 
in Q1 2020. In February, we saw a comparable sales decline of 60% to 70%, which resulted in a sales decline 
of 30% for Personal Health in China in the first quarter. Online sales already showed improvement again in 
March, which resulted in a sales decline of about 20% toward the end of March. We expect it will take two 
quarters before we will return to positive sales growth for Personal Health in China. 

Q5 
Consumers of Personal Health products in China have increasingly shifted from offline to online (today at 
70 percent). If consumers increasingly buy their dental product online, what does that do to the margin 
profile in China and elsewhere going forward? 

A5 

China is a high-end market for us and we are selling many oral care, male grooming and beauty products, 
and to a lesser proportion, domestic appliances.   
 
We see the shift to digital marketing as a positive, and we do not see a significant change for our product 
mix or our profitability as a result. 

Q6 
Philips’ management during the Capital Markets Day in November 2018 believed that Personal Health 
could reach 17 to 19 percent Adjusted EBITA margin in 2020. Is Philips able to give an update on its 
earlier communicated target(s)? 

A6 

Following the portfolio re-alignment in Q1 2019, during which the Sleep & Respiratory Care business 
was moved from Personal Health to Connected Care, we have updated the Personal Health Adjusted 
EBITA margin target to 16% - 18%. In 2019, Personal Health’s Adjusted EBITA margin already amounted 
to 16.1%, and we have the conviction that the COVID-19 impact in 2020 will be temporary. We will further 
elaborate on Personal Health’s medium-term performance trajectory in Q4 of this year. 

Q7 
Philips is in the process of divesting its Domestic Appliances sub-segment. Can you assure shareholders 
that your current bargaining position versus suppliers, distributors and in for example advertising won’t 
deteriorate as a result of the divestment? 

A7 

Philips’ EUR 3.5 billion Personal Health businesses comprising the oral care, mother & child care and 
personal care businesses are strong with leading market positions, a trusted brand, strong innovations and 
IP, deep expertise in consumer behavior and consumption patterns, leading in online and local presence. 
Our negotiating position remains strong as negotiations take place by product category. 

Q8 The divestment of Domestic Appliances assets to a third party with a brand license attached to it could 
(potentially) result in a devaluation of the valuable Philips brand. How has Philips considered this risk? 

A8 We have done successful divestments in the past and we will apply the same strategy with the divestment 
of the Domestic Appliances business. Moreover, we have a strong and experienced brand licensing team. 

Q9 

The synergies between Philips’ D&T and CC segments is understood, as both are business-to-business 
with hospitals as their main clients. However, we struggle to understand the strategic fit and synergies 
with the Personal Health segment. 
While Personal Health is an attractive high-margin business, does Philips believe it continues to be the 
best owner for this business? Wouldn’t it be better to sell the entire PH business?  
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A9 

Philips is a leading provider of integrated solutions to improve people's health across the health continuum 
from healthy living and prevention, to diagnosis and treatment and home care. The consumerization of 
healthcare is one of the most persistent trends in healthcare. The Personal Health businesses that focus on 
oral care, personal care and mother & child care will therefore continue to play an important role in the 
health continuum through connected products and services to support the health and well-being of people. 

Q10 

Diagnosis & Treatment is widely seen as the division with the greatest margin expansion potential (in 
particular Diagnostic Imaging). Can you give an update on where Philips currently stands in the 
competitive landscape (market share, etc.) in relation to its main competitors Siemens Healthineers and 
GE Healthcare? 

A10 
Our Diagnosis & Treatment businesses consist of Diagnostic Imaging (#3 position worldwide), Ultrasound 
(#2 position worldwide, and #1 in cardiology with a market share of about 50%), and Image Guided Therapy 
(#1 position worldwide with our strong Philips Azurion platform and our smart devices). 

Q11 Siemens Healthineers Imaging has an adjusted operating margin of over 20 percent. How much headroom 
do you see for margin improvement for D&T going forward?  

A11 

The comparison does not entirely hold up because of differences in scale and portfolio composition. 
Following the portfolio realignment in Q1 2019, we targeted a 14%-16% adj. EBITA margin for Diagnosis & 
Treatment for the 2019-2020 period. I would like to emphasize that Diagnosis & Treatment comprises 
Diagnostic Imaging, Ultrasound and Image Guided Therapy, and that the latter two business already have 
industry leading profitability. With our new CT and MRI portfolio, we are also improving the profitability of 
Diagnostic Imaging. 
 
Our targets remain, but we have given a new trajectory on how we expect the year will unfold. We cannot 
be more precise at this time, given the volatility and uncertainty. Assuming we can convert our existing 
order book for the Diagnosis & Treatment businesses as planned and elective procedures normalize, we 
expect modest growth for the Diagnosis &Treatment businesses in 2020. 

Q12 
Philips’ track record on healthcare acquisitions is positive (Spectranetics and Volcano). Given the solid 
balance sheet position (net debt/Adjusted EBITDA 1.4x), are you actively looking for acquisitions now that 
valuations might be more favorable?  

A12 

We will continue to follow our balanced capital allocation policy. Philips has a strong balance sheet and 
robust liquidity position. However, in view of the possible continued impact of the COVID-19 pandemic in 
2020, Philips has taken a number of measures to preserve cash and safeguard its liquidity position. We 
temporarily consider cash preservation as the main priority, but acquisitions remain possible. 

Q13 
Analysts’ estimates of the valuation of DA range from 2 to 5 billion euros. This would bring net debt down 
substantially. Does Philips have a target earmarked for these proceeds, and looking forward, in what 
business segment would you consider an acquisition to be most preferable?  

A13 We will reinvest the proceeds of the transaction in the company to further expand our product, services and 
solutions portfolio.  

Q14 
Philips in the past used to provide detailed information on its net operating capital (NOC) by segment. In 
order to improve investor insights in your capital allocation decisions, would Philips going forward be 
willing to share this information with shareholders?  
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A14 

In our Q4/FY and Q2/HY quarterly reports, we provide the Net Operating Capital (NOC) at Group level. Given 
the composition of NOC for an operating company as Philips, which includes Group debt, we believe that it 
is not meaningful to provide NOC at the segment level. Instead, each quarter we provide the Working 
Capital and Inventories per segment in the Investor Relations presentation.  

Q15 

In our Annual “priority letter”, the VEB encourages companies to provide a detailed overview of the risks 
and opportunities related to climate change and the impact on the business model. 
 
As a result of the current (corona) crisis, there is a risk that companies pay less attention to climate 
change, which makes the impact of climate change worse and mitigating actions more expensive. 
 
The VEB expects companies to continue to provide insights into the risks and opportunities of climate 
change and the (long-term) impact on the business model. 
 
The VEB therefore asks companies to explain the impact of the current crisis on their commitment to 
climate action and the companies’ climate-related targets. 

A15 

Next to our Sustainability reporting in the Annual Report 2019, in which we also elaborate on our ambition 
to become carbon neutral in our operations by 2020, we have published a report in line with the 
recommendations of the “Taskforce on Climate-related Financial Disclosures” (TCFD) for a number of years. 
In this report, we review the risks and opportunities related to climate change for Philips. 
 
Our strategy is a Sustainable strategy, and we see that this resonates well with our customers, suppliers, 
investors, governments, NGOs and our employees. We have an ambitious program called “Healthy people, 
Sustainable planet” which ends later this year. We will announce our 2025 program during the second half 
of 2020 in which we step-up our ambitions to deliver on the three “Sustainable Development Goals” that we 
focus on – SDG 3 (health), 12 (responsible manufacturing and consumption) and 13 (climate action). 
 
Therefore, you do not have to be afraid that Philips might step-down on its Sustainability ambitions.  

 

Vereniging van Beleggers voor Duurzame Ontwikkeling Q&A 
 

Q16 

Philips participates in the CDP supply chain program, which asks suppliers to identify and report on 
Climate risks and opportunities. 80% of your suppliers confirmed to manage Climate governance at Board 
level and 64% committed to emission reduction targets. In the Climate strategy of companies, physical 
aspects of Climate change are often overlooked. Does Philips ask for reporting related to physical risks of 
Climate change? If yes, do you have a good understanding of Climate risks with your critical suppliers? If 
not, can you commit to spend more attention to that in 2020? 

A16 

Philips has asked its key suppliers since 2011 to report their emissions and Climate strategy to the CDP 
Supply Chain program. We are proud to have been included in the 2019 Supplier Engagement Leadership 
Board and we see clear value in the program. With regard to physical Climate risks we can report that both 
for our own sites as well as those of critical suppliers we do analyze these, jointly with specialists of our 
insurance service providers. This is part of our so-called “Business Continuity Management”. 

Q17 
VBDO is enthusiastic about the Philips Supplier Sustainability Performance (SSP), in which collaboration, 
continuous improvement and encouraging suppliers and even peers. Within the program Philips defined 
various indicators for suppliers to manage compliance (AR, 203-204). VBDO is next to compliance of 
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suppliers, interested in the work circumstances of your suppliers on which you reported in detail in the 
past. Are qualitative and quantitative indicators related specificly to work circumstances (e.g. wages and 
working hours) part of the feedback to suppliers? Is Philips willing to report on these next year, either as 
a company or within the RBA?   

A17 

Wages, working hours, but also topics such as a safe work environment and “collective bargaining” are part 
of our feedback to our suppliers. In the past we reported at a detailed level but we focus now on the overall 
improvement of our supply chain on the mentioned indicators related to work circumstances, but also on 
improvements related to for example environmental impact and the health and safety of the employees 
working at the respective suppliers. Next, we focus on the number of people in the supply chain impacted 
by our program, as that is obviously what counts. In 2020 we will evaluate again the most material topics of 
our Supplier Sustainability Program and report on these. 

Q18 

VBDO encourages companies to analyze possible gender pay-gaps and report in a transparent way to 
stakeholders as an addition to inclusion and diversity reporting. In practice, women are often still 
underpaid compared to male employees. In the European Union women are being paid on average 16% 
less than men. Is Philips willing to report in the future on its gender pay-gap at different levels in the 
organization? 

A18 

Over the past years, Philips studied gender pay differences in a number of countries and areas (in some 
cases due to local legislation) and found no structural inequality. In the coming years Philips will scale up 
and fully harmonize its approaches to obtain detailed oversight of the topic. We will then also review our 
way of reporting. 

 

NN Investment Partners, who also represented Eumedion 
 

Q19 

We believe that the report of the Audit Committee could provide more information. The Audit 
Committee should among others reflect on the Key Audit Matters. Could the next Audit Committee 
report contain such reflection, and could the Audit Committee also reflect on the main topics in the 
management letter sent by the external auditor? 

A19 Every year, we aim for informative and meaningful reporting by the Supervisory Board and its committees. 
We will consider your input when we write our next reports. 

 

Beleggersvereniging VEB 
 

Q20 

The VEB calls for additional transparency during the 2020 mid-year reporting (Q2 close) comparable to an 
annual close, i.e. including disclosure on forecasts and insights into financing and goodwill recoverability. 
The VEB further calls for mid-year reporting to be reviewed by an external auditor (issuing a formal 
Review Opinion), including a statement of going concern from the external auditor. 
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A20 

Our external auditor EY is already involved in all of our quarterly and mid-year external reporting, for 
example by inquiring with senior management on significant developments as well as performing analytical 
review procedures over the quarterly consolidated information intended for publication.  
 
Although a formal audit or review in accordance with Dutch or PCAOB (US) auditing standards is not 
performed on interim reporting, EY is involved throughout the year in the audit process of the company and 
does provide a private report to the Audit Committee covering significant transactions and an update on the 
findings of their audit work performed to date.  
 
As a company, we also carefully consider going concern and the Treasury department presents the latest 
cash forecast and credit rating update every quarter to the Audit Committee. 
 
Accordingly, the Audit Committee of the Supervisory Board believes that the risks underlying the question 
from the VEB are adequately covered and does not see value in the additional expense of obtaining an 
external audit review opinion on our quarterly and interim results. 

Q21 

The COVID-19 crisis has serious consequences on the effort and involvement of executives and non-
executives. The topic of overboarding has become even more relevant. The VEB calls for executives to 
limit their other positions to one. The VEB also request non-executives to see which of their other 
activities can be terminated. 

A21 
The number of other positions of the members of our Board of management and Supervisory Board is 
within the limits of the law and relevant best practices. We of course make sure, also in these special 
circumstances, to devote sufficient time and attention to our duties. 

 

Agenda item 3: Remuneration of Board of Management and the Supervisory Board 

Beleggersvereniging VEB 
 

Q22 
Is the Supervisory Board considering to use its discretionary power to reduce or slash all or any variable 
payment components for 2020, for instance, because the pay-for-performance relation is weaker than 
ever in the current turbulence? 

A22 
We will assess the impact of COVID-19 on our 2020 business results as part of our regular 
business performance review early 2021. As you know our variable remuneration is based on 
performance and so Annual Incentive pay-outs over 2020 will be impacted accordingly. 

Q23 

The list of annual incentive criteria from which the Supervisory Board can select targets, among others 
consists of shareholder/capital return measures (such as ROA, ROE, ROIC). The VEB can understand the 
inclusion of ROIC, but for what reasons would Philips want to opt for 
- in our view - flawed measures such as ROA and ROE? 

A23 

The intention of this clause in the Remuneration Policy is to provide the opportunity to select the 
best fitting shareholder/capital return measure if and when the Supervisory Board deems such 
inclusion in the Annual Incentive relevant. We will continue to discuss our Annual Incentive set-up 
and criteria in our regular engagement with investors and other stakeholders. As prescribed by the 
proposed Remuneration Policy, all Annual Incentive criteria and categories will be disclosed ex-
ante in the remuneration report. 



 

 12   
 

Q24 
Among its STI criteria Philips also lists 'cash flow'. Are you able to specify the definition of this cash flow 
metric. Is this the currently used 'free cash flow' as reported in the annual report (page 70), or is there 
another definition for this 'cash flow'? 

A24 

The reported Free Cash Flow performance indeed forms the basis of this definition. However, in line with 
the assessment of our EPS performance for the Long-Term Incentive Plan, the Supervisory Board considers 
adjustments to the FCF numbers for Annual Incentive Plan purposes on an annual basis. The aim of these 
adjustments is to accurately represent the actual performance of management. For example, we could 
adjust out benefits we would see due to tax reform during a given a year. 

Q25 
A number of individual criteria are also listed (customer results, quality & operational excellence, 
strategy execution, people & organization, and sustainability). Can the Supervisory Board give some more 
color on what these metrics will look like? 

A25 

These performance categories will include a number of underlying objectives that are tied to the 
area of responsibility of the respective Board of Management member. The performance 
categories be disclosed ex-ante in the remuneration report and there will be no retroactive changes 
to the selection of categories used in any given year once approved by the Supervisory Board and 
disclosed. Realized performance against the categories and underlying targets will be assessed by 
the Supervisory Board and these realizations will be disclosed ex-post in the remuneration report. 

Q26 Has the Supervisory Board considered using the ROIC-metric as one of its financial performance criteria in 
the Long-Term Incentive Plan instead of adjusted EPS? 

A26 

Yes, the ROIC criterion was discussed extensively as part of our stakeholder engagement. Our 
investors generally were favorable about including such a criterion. They were however generally 
of the opinion that such inclusion should happen once feasible within the strategy of the company. 
Furthermore, they appreciated that inclusion of a return criterion could be done via the Annual 
Incentive or the Long-Term Incentive. We have made the conscious decision to have the possibility 
of operating a return criterion in the Annual Incentive. 

Q27 Could the Supervisory Board explain how this proposal – i.e. additional fees for ad-hoc committees – has 
come about and what ‘activities’ and ‘other circumstances’ would qualify. 

A27 

We do not have variable pay for the Supervisory Board. This proposal was already part of our 
previously approved fee structure and levels and is in this sense not ‘new’. It is in no way intended 
to provide any form of variable compensation to Supervisory Board members. If the Supervisory 
Board deems this necessary, an ad hoc committee can be formed as per the policy. We have a 
track record of being conservative in using this option. The only ad-hoc committee that has ever 
been installed, was the committee that governed the separation of Philips Lighting (Signify). As we 
cannot predict the future we cannot provide you with a full list of possible circumstances that would 
result in the establishment of an ad-hoc committee . 

 
NN Investment Partners, who also represented Eumedion 
 

Q28 

The number of performance shares that is granted, is determined based on the average closing price of 
the Philips share on the day of publication of the quarterly results and the four following trading days. 
Would the Supervisory Board, taking into account the exceptional circumstances due to COVID-19 and 
the impact this has on share prices of listed companies across the globe, consider to already explicitly 
express the intention to the Philips Board members that at vesting (3 years from now) the final number 
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of shares that will vest, will be discretionary reduced when it would be apparent that the share price at 
grant was in a temporary low caused by COVID-19? 

A28 

Our remuneration policy is conservative and linked to performance. We do not have the impression that 
there may be undue advantage gained in these exceptional circumstances. Of course, the Supervisory Board 
will always look at remuneration decisions holistically and will also do so three years from now and use 
discretion where appropriate. 
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