SECOND PROSPECTUS SUPPLEMENT DATED 19 APRIL 2017
TO THE BASE PROSPECTUS DATED 26 SEPTEMBER 2016 AND THE PROSPECTUS
SUPPLEMENT DATED 18 OCTOBER 2016

DANONE

DANONE
€21,000,000,000
Euro Medium Term Note Programme

This prospectus supplement (the "Supplement™) constitutes a second supplement to and must be
read in conjunction with the Base Prospectus dated 26 September 2016 established by Danone
(the "lIssuer" or "Danone") in relation to its € 21,000,000,000 Euro Medium Term Note
Programme (the "Programme") which received visa no. 16-447 from the Autorité des marchés
financiers (the "AMF") on 26 September 2016 as supplemented by a prospectus supplement
dated 18 October 2016 which received visa no. 16-490 from the AMF on 18 October 2016 (the
"Base Prospectus™). Terms defined in the Base Prospectus have the same meaning when used in
this Supplement.

Application has been made for approval of this Supplement to the AMF in its capacity as
competent authority pursuant to Article 212-2 of its Réglement Général which implements the
Prospectus Directive in France.

This Supplement has been prepared for the purpose of giving information with regard to the
Issuer and the Notes to be issued under the Programme additional to the information already
contained or incorporated by reference in the Base Prospectus pursuant to Article 16.1 of the
Directive 2003/71/EC of the European Parliament and of the Council of 4 November 2003 as
amended (which includes the amendments made by Directive 2010/73/EU) and Article 212-25 of
the AMF General Regulation (Reglement général de I’AMF).

To the extent there is any inconsistency between (a) any statement in this Supplement or any
statement incorporated by reference into the Base Prospectus by this Supplement, and (b) any
other statement in or incorporated by reference in the Base Prospectus, the statements in (a) above
will prevail.

Save as disclosed in this Supplement to the Base Prospectus, there has been no other significant
new factor, material mistake or inaccuracy relating to information included in the Base
Prospectus which is capable of affecting the assessment of Notes issued under the Programme
since the publication of the Base Prospectus.

This Supplement has been produced for the purpose of (i) updating the section "Risk Factors"
appearing on page 3 of the Base Prospectus, (ii) updating the section "Documents incorporated by
reference"” appearing on pages 22 to 24 of the Base Prospectus by incorporating certain sections
of the 2016 Document de Référence, (ii) updating the section "Description of the Danone"
appearing on pages 60 to 61 of the Base Prospectus, (iii) supplementing the section "Recent
Developments"” appearing on pages 64 to 68 of the Base Prospectus and (iv) updating paragraphs



(4) (5) (9) (ii) and (13) of the "General Information" appering on pages 86 to 87 of the Base
Prospectus.

The Base Prospectus and this Supplement are available without charge during normal business
hours on any weekday at the registered office of the Issuer and the specified office of the paying
agent(s) where copies may be obtained. Such documents will be published on the website of
(i) the Autoritt des marchés financiers (www.amf-france.org) and (ii) the Issuer
(www.danone.com).

The date of this Supplement is 19 April 2017.


http://www.amf-france.org/
http://www.danone.com/
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RISK FACTORS

The paragraph below the heading "Risk Factors relating to the Issuer”on page 3 of the Base
Prospectus is deleted and replaced as follow:

"Please refer to pages 24 — 39 of the 2016 Document de Référence, as defined under "Documents
incorporated by reference” of Danone which are incorporated by reference in this Base
Prospectus."



DOCUMENTS INCORPORATED BY REFERENCE

The section ‘Documents Incorporated by Reference’ appearing on pages 22 to 24 of the Base
Prospectus is hereby supplemented as follows.

This Supplement incorporates by reference the 2016 Document de Référence in the French
language®, filed with the AMF on 17 March 2017 under n° D.17-0183, which contains the audited
consolidated annual financial statements of Danone for the financial year ended
31 December 2016 (the “2016 Document de Référence”). The 2016 Document de Référence is
published on the website of (i) the Autorité des marchés financiers (www.amf-france.org) and (ii)
the Issuer (www.danone.com).

For the purposes of the Prospectus Directive, information can be found in the 2016 Document de
Référence in accordance with the following cross-reference tables :

Prospectus Regulation — Annex IX 2016 Document de Référence

A9.3 RISK FACTORS

A9.3.1  Prominent disclosure of risk factors that may
affect the issuer’s ability to fulfil its

obligations under the securities to investors in Pages 24 - 39
a section headed "Risk Factors"
A9.5 BUSINESS OVERVIEW
A9.5.1  Principal activities:

A9.5.1.1 A brief description of the issuer’s principal
activities stating the main categories of Pages 13 - 17
products sold and/or services performed

A9.5.1.2 The basis for any statements in the registration Pages 8, 13 — 14 and 18
document made by the issuer regarding its 20" and 21th references of the table
competitive position of paragraph 1.2

A9.6 ORGANISATIONAL STRUCTURE

A9.6.1  If the issuer is part of a group, a brief
description of the group and of the issuer's Pages 22 — 23 and 132 - 134
position within it.

A9.6.2  If the issuer is dependent upon other entities
within the group, this must be clearly stated
together with an explanation of this
dependence.

Not applicable

! The English language translation of the 2016 Document de Référence may be obtained without charge from the website of the
Issuer (www.finance.danone.com). For ease of reference, the page numbering of the English language translation of the 2016
Document de Référence is identical to the French version. This English language translation is not incorporated by reference herein.


http://www.amf-france.org/
http://www.danone.com/

Prospectus Regulation — Annex 1X 2016 Document de Référence

A9.7 TREND INFORMATION

A9.7.1  Include a statement that there has been no
material adverse change in the prospects of the
issuer since the date of its last published
audited financial statements. Page 61

In the event that the issuer is unable to make
such a statement, provide details of this
material adverse change.

A9.9 ADMINISTRATIVE, MANAGEMENT,
AND SUPERVISORY BODIES

A9.9.1  Names, business addresses and functions in
the issuer of the following persons, and an
indication of the principal activities performed
by them outside the issuer where these are
significant with respect to that issuer:

(a) members of the administrative,
management or supervisory bodies;
(a) Pages 203 — 206, 221 and

(b) partners with unlimited liability, in the 224233
case of a limited partnership with a share )
capital. (b) Not applicable

A9.92 Administrative, Management, and
Supervisory bodies conflicts of interests

Potential conflicts of interests between any
duties to the issuing entity of the persons
referred to in item 10.1 and their private
interests and or other duties must be clearly
stated. In the event that there are no such
conflicts, make a statement to that effect.

Pages 208 — 210

A9.10 MAJOR SHAREHOLDERS

A9.10.1 To the extent known to the issuer, state
whether the issuer is directly or indirectly
owned or controlled and by whom and
describe the nature of such control, and
describe the measures in place to ensure that
such control is not abused.

Pages 300 — 302

A9.10.2 A description of any arrangements, known to
the issuer, the operation of which may at a
subsequent date result in a change in control
of the issuer.

Page 305




Prospectus Regulation — Annex 1X

2016 Document de Référence

A9.11

FINANCIAL INFORMATION
CONCERNING THE ISSUER'S ASSETS
AND LIABILITIES, FINANCIAL
POSITION AND PROFITS AND LOSSES

A9.11.1

Historical Financial Information

Audited historical financial information
covering the latest 2 financial years (or such
shorter period that the issuer has been in
operation), and the audit report in respect of
each year.

Pages 68 — 137

(2) balance sheet;

Pages 70 - 71

(b) income statement;

Page 68

(c) cash flow statement; and

Page 72

(d) accounting policies and explanatory notes

Pages 75 - 135

A9.11.3

Auditing of historical annual financial
information

Pages 136 - 137

A9.11.5

Legal and arbitration proceedings

Pages 46, 130

A9.12

MATERIAL CONTRACTS

A9.12

A brief summary of all material contracts that
are not entered into in the ordinary course of
the issuer’s business, which could result in
any group member being under an obligation
or entitlement that is material to the issuer’s
ability to meet its obligation to security
holders in respect of the securities being
issued.

Page 46

Prospectus Regulation — Annex |1

2016 Document de Référence

A2.1.

A description of the transaction, the
businesses or entities involved and the period
to which it refers

a) the purpose to which it has been prepared,;

b) the fact that it has been prepared for
illustrative purposes only;

c) the fact that because of its nature, the pro
forma financial information addresses a
hypothetical situation and, therefore, does
not represent the company’s actual
financial position or results.

Pages 62 - 63

Page 63

Page 63




Prospectus Regulation — Annex |11 2016 Document de Référence

A2.3 a) Historical unadjusted information;
b) pro forma adjustments; and
c) resulting pro forma financial information. Pages 63 - 64

Sources of the pro forma financial
information.

A24  a) Basis upon which the pro forma
information is prepared.

b) Source of each item of information Page 63
and adjustment.
A2.7  Reports of the auditors stating that:
a) the pro forma financial information has
been properly compiled on the basis Page 65

stated; and

b) basis is consistent with the accounting
policies of the issuer.

Any information not listed in the cross-reference table but included in the documents
incorporated by reference is given for information purposes only.



DESCRIPTION OF DANONE

The paragraph "AUDITORS" under the heading "Description of Danone" on page 61 of the Base
Prospectus is supplemented as follow:

AUDITORS
"The statutory auditors of Danone for the financial years ended 31 December 2016:

PricewaterhouseCoopers Audit
63, rue de Villiers
92208 Neuilly-sur-Seine — Cedex

Duly represented by Anick CHAUMARTIN and Frangois JAUMAIN.

Ernst & Young et autres
Tour First, 1, place des Saisons
92037 Paris-La Défense Cedex

Duly represented by Jeanne BOILLET and Pierre-Henri PAGNON

Alternate auditors:
Jean-Christophe GEORGHIOU and AUDITEX."



RECENT DEVELOPMENTS

The section "Recent Developments™ appearing on pages 62 to 66 of the Base Prospectus is hereby
completed by the following:

Press release — March 31%, 2017

Major Step Towards Prompt Completion of the WhiteWave Acquisition
Danone Reaches an Agreement with U.S. Department of Justice
Transaction Expected to Close Promptly

Paris, France — March 31%, 2017 — Danone has reached a major step towards the closing of
the WhiteWave acquisition as it has reached an agreement in principle with the Antitrust Division
of the United States Department of Justice (“DOJ”).

As part of the agreement in principle, in order to facilitate the prompt closing of the WhiteWave
acquisition, Danone has decided to sell one of its U.S. dairy subsidiaries, Stonyfield, in the
months following the closing of the acquisition of WhiteWave. This move is expected to permit
closing to occur shortly and will allow the company to proceed at the soonest with the integration
and reap the full benefits of the announced synergies. While Stonyfield has been a valued part of
Danone’s portfolio and remains a highly attractive asset, its divestiture does not impact the
strategic rationale or financial benefits of the WhiteWave acquisition. Stonyfield generated
approximately $370 million in turnover in 2016.

As part of this announcement, Danone reconfirms the value creation expected from the
transaction, which includes:
Significant run-rate EBIT synergies of $300 million by 2020;
Improvement of Danone’s full year like-for-like sales growth profile by an extra +0.5%
to +1%;
Accretion of EBIT margin from 2018; and
Solid EPS accretion from 2017 and above 10% based on run-rate synergies.

Emmanuel FABER, Chief Executive Officer of Danone, said: “As part of the agreement in
principle with the DOJ, we made the strategic decision to divest Stonyfield as it allows us to take
a major step towards completing the WhiteWave transaction expeditiously. This is a good
outcome as it addresses the DOJ’s concerns and enables Danone to shortly begin to capture the
benefits of the combination, and the value creation announced last July.”

“WhiteWave is expected to accelerate Danone’s 2020 profitable growth journey, drive strong
value creation and deliver attractive financial benefits, including an above 10% EPS accretion
based on run-rate synergies. Through this perfect match, we will bring together complementary
portfolios,including some of the fastest growing, health-focused categories that are strongly
aligned with long term consumer trends. The combination will allow us to develop a world-
leading dairy and plant-based food and beverage portfolio, with a full spectrum of better-for-you
offerings, including protein-rich, organic, non-GMO and nutrient-dense choices. With this wider
variety of great tasting products, we will reach more consumers and be able to play in more meal
occasions and consumption moments like snacking and on-the-go. This acquisition will drive both
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our business performance and our Alimentation Revolution as we offer healthier and more
sustainable eating and drinking options for consumers.”

Through the WhiteWave transaction, Danone will strengthen and expand its position in resilient
growth markets. Danone will notably double the size of its North America business to more than
$6 billion in turnover, allowing the company to become a Top 15 Food & Beverage company in
the US and the number one in refrigerated dairy (excluding cheese) in this key strategic
geography. The transaction also offers the potential to broaden Danone’s reach across
geographies through new high growth categories in the future.

Emmanuel FABER continued: “While as part of our agreement with the DOJ, we have made the
strategic decision to divest our Stonyfield business, we are proud of all that we have
accomplished together. We are committed to finding the right partner to support Stonyfield
growth journey in the future. In doing so we will attract more competition and capital into the
U.S. organic segment, creating an opportunity for it to grow even faster.”

Press release — April 12", 2017

Danone Completes Acquisition of WhiteWave

Paris, France — April 12", 2017 — Danone is pleased to announce that it has today completed its
acquisition of WhiteWave. Under the terms of the merger agreement, WhiteWave shareholders
will receive $56.25 per share in cash. In connection with completion of the transaction, the
WhiteWave common stock has ceased trading prior to market opening today and will be delisted
from the New York Stock Exchange.

Danone and WhiteWave will now combine their activities in North America to operate as a
Strategic Business Unit, named “DanoneWave”. As previously announced, the combination will
include Danone Dairy’s and WhiteWave’s current North American businesses under the
leadership of Lorna Davis, who has been appointed Chief Executive Officer of the combined
entity. Alpro will join forces with Danone Dairy as a key pillar of its new plant-based category,
managed by Gustavo Valle, with the aim to expand and grow the plant-based category around the
world.

| am thrilled that we have completed the acquisition of WhiteWave”, said Emmanuel Faber, CEO
of Danone. “Danone and WhiteWave are a perfect match to build a global leader leveraging
consumer trends and expectations for healthier and more sustainable eating and drinking
choices. With leading positions in some of the fastest growing, health-focused categories, this
combination will drive our Alimentation Revolution, our business performance, and will
accelerate our 2020 growth journey. | am convinced that the combined experience and
capabilities of our new management team and the extensive preparation work done by the
integration team since July will capture the great business opportunities ahead and fully deliver
our synergy plan. I am therefore fully confident that we will drive strong value creation and
deliver the attractive financial benefits we outlined last July. We now look forward to welcoming
our talented new team members from WhiteWave".
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GENERAL INFORMATION

The section "General Information™ on pages 86 to 87 of the Base Prospectus is amended as
follows:

1.

The paragraph (4) on page 86 is deleted in its entirety and replaced by the following:

"Except as disclosed in this Base Prospectus, there has been no significant change in the
financial or trading position of Danone or the Group since 31 December 2016."

The paragraph (5) on page 86 is deleted in its entirety and replaced by the following:

"Except as disclosed in this Base Prospectus, there has been no material adverse change in
the prospects of Danone or of the Group since 31 December 2016."

The paragraph (9)(ii) on page 87 is deleted in its entirety and replaced by the following:

"the published annual report of the Issuer, the audited non-consolidated and consolidated
accounts of the Issuer for the financial years ended 31 December 2014, 2015 and 2016;"

The paragraph (13) on page 87 is deleted in its entirety and replaced by the following:

"PricewaterhouseCoopers Audit and Ernst & Young et Autres have audited and rendered
unqualified audit reports on the consolidated financial statements of Danone for the years
ended 31 December 2014, 2015 and 2016 prepared in accordance with IFRS as adopted by
the European Union. Both entities are regulated by the Haut Conseil du Commissariat aux
Comptes, duly authorised as Commissaires aux comptes and members of the Compagnie
Régionale des Commissaires aux Comptes de Versailles."
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PERSONS RESPONSIBLE FOR PROSPECTUS SUPPLEMENT

Persons assuming responsibility for this Supplement

In the name of the Issuer

We declare, to the best of our knowledge (having taken all reasonable care to ensure that such is
the case), that the information contained in this Supplement is in accordance with the facts and
contains no omission likely to affect its import.

19 April 2017.

Danone
17, Boulevard Haussmann
75009 Paris
France

Duly represented by:
Cécile Cabanis
Chief Financial Officer
Authorised Signatory
pursuant to a power of attorney dated 9 September 2016

AUTORITE
DES MARCHES FINAMNCIERS

AIXIF

Autorité des marchés financiers

In accordance with Articles L. 412-1 and L. 621-8 of the French monetary and Financial Code
(Code monétaire et financier) and with the General Regulations (Réglement Général) of the
Autorité des marchés financiers (“AMF”), in particular Articles 212-31 to 212-33, the AMF has
granted the visa No. 17-169 on 19 April 2017 to this Supplement. This Supplement has been
prepared by the Issuer and its signatories assume responsibility for it. In accordance with Article
L. 621 8 1 | of the French Monetary and Financial Code (Code monétaire et financier), the visa
was granted following an examination of "whether the documents is complete and
comprehensible, and whether the information it contains is coherent”. It doe not imply the
approval by the AMF of the opportunity of the transactions contemplated hereby nor that the
AMF has verified the accounting and financial data set out in it. In accordance with Article 212-
32 of the AMF's General Regulation (Reéglement général de I’AMF), any issuance or admission to
trading of notes on the Basis of the Base prospectus, as supplemented by this Supplement, shall
be subject to the publication of Final Terms setting out the termes of the securities being issued.
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