THIRD PROSPECTUS SUPPLEMENT DATED 2 AUGUST 2017
TO THE BASE PROSPECTUS DATED 26 SEPTEMBER 2016
AND THE PROSPECTUS SUPPLEMENTS DATED 18
OCTOBER 2016 AND 19 APRIL 2017

.
\ &

DANONe

ONE PLANET. ONE HEALTH

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

This prospectus supplement (the "Supplement™) constitutes a third supplement to and must be read in
conjunction with the Base Prospectus dated 26 September 2016 established by Danone (the "Issuer™ 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 and a prospectus supplement dated
19 April 2017 which received visa no. 17-169 on 19 April 2017 (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 2017 Interim
Financial Report, (iii) supplementing the section "Recent Developments™ appearing on pages 62 to 66 of
the Base Prospectus and (iv) updating paragraph (4) of the section "General Information" appearing 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 Autorité des marchés
financiers (www.amf-france.org) and (ii) the Issuer (www.danone.com).

The date of this Supplement is 2 August 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 updated as follow:

"Please refer to (i) pages 24 — 39 of the 2016 Document de Référence and (ii) page 12 of the 2017 Interim
Financial Report both 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 2017 Interim Financial Report in the French language’
which contains the condensed interim unaudited consolidated financial statements of Danone for the
six-month period ended 30 June 2017 (the "2017 Interim Financial Report™). The 2017 Interim
Financial Report is published on the website of the Issuer (www.finance.danone.com).

For the purposes of the Prospectus Directive, information can be found in the 2017 Interim
Financial Report in accordance with the following cross-reference table:

Prospectus Regulation — Annex IX 2017 Interim Financial Report

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 a section
headed "Risk Factors"

Page 12

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.

(a) balance sheet; Pages 18 to 19

(b) income statement; Pages 16 to 17

(c) cash flow statement; and Page 20

(d) accounting policies and
explanatory notes Pages 23 to 35

A9.11.3  Auditing of historical annual
financial information

Page 36 (review report)

1

For information purposes only, the English language translation of the 2017 Interim Financial Report is available on the website of the
Issuer (www.danone.com). For ease of reference, the page numbering of this English language translation is identical to the French

version. This English language translation is not incorporated by reference herein.
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Any information not listed in the cross-reference table but included in the document incorporated by
reference is given for information purposes only.



RECENT DEVELOPMENTS

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

Press release May 18, 2017 - Danone reaffirms its commitment to building a strong, sustainable
and profitable model of growth and details its immediate agenda from 2017 to 2020

Danone held its Investor Seminar in Evian (France), detailing over these two days the key pillars of its
growth journey and its unique position to become a leader in the Alimentation Revolution.

"Danone 2020" started as a transformation journey in 2014.

A volatile and complex economic environment alongside fast-moving shifts in consumer trends has been
causing a transition of growth models in the global food and beverage industry. This shift has amplified in
the course of the last 12 months.

Danone confirms the full relevance of the Danone 2020 plan, in this context. The company is uniquely
positioned with its healthier categories portfolio, the strength of its global and local brands, its people-
centric culture, and its long stewardship of sustainability.

Due to the acceleration of the shifting factors in the food industry, Danone will further reinforce and
adjust its preparation agenda with a single objective: optimize its ability to capture long-term growth
opportunities and efficiency.

Danone therefore concluded the event by reiterating its commitment to building a strong, sustainable and
profitable growth model.

For 2017, Danone continues to expect a moderate sales growth? and confirms a sustained improvement*
in recurring operating margin, including the integration of WhiteWave and a first delivery of the cost
synergies, leading to double-digit recurring EPS growth at constant exchange rate.

Between 2017 and 2020, Danone will pursue the decoupling of its mid-term growth and short-term
efficiency agenda, accelerating growth sequentially and maximizing efficiency immediately, including
the Protein program and the delivery of the synergies post the Whitewave acquisition. This will ensure a
safe journey to deliver profitable sustainable growth, a consistent EPS growth and prepare for strong
profitable sustainable growth. As part of its journey, Danone will focus on deleveraging its balance sheet
and continue to improve its ROIC.

Danone has therefore detailed its 2020 financial metrics:

. Danone targets overall like-for-like sales growth between 4% and 5%, including the following
dynamics:
- astrong like-for-like sales growth above +5% for Essential Dairy & Plant-based (EDP) NORAM?®,
Specialized Nutrition, Waters and,
- a like-for-like sales growth of between 3% and 4% for Essential Dairy & Plant-based (EDP)
International®.

2« jke-for-like New Danone”

3 Essential Dairy & Plant-based NORAM includes Danone Fresh Dairy Products’ and WhiteWave’s former North American (United States
and Canada) businesses

4 Scope includes Early Life Nutrition and Medical Nutrition

® Essential Dairy & Plant-based International includes Danone’s Fresh Dairy Products in Europe, CIS and ALMA (Asia-Pacific / Latin
America / Middle East / Africa) as well as WhiteWave’s former business in Europe, Latin America and China
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. Danone aims for a recurring operating margin of over 16% in 2020, driven primarily by:

- a structural improvement of margin in all categories, via more discipline and a stricter resource
allocation process to guarantee profitable growth;

- the Protein program, which will generate over €1 billion savings by 2020, with at least €300
million net of reinvestment falling through into margin expansion by 2020 (€100 million per year
from 2018);

- a $300 million synergies program generated in 2020 at recurring operating income level through
the acquisition of WhiteWave.

. Finally, Danone will continue to focus on growing its free cash flow, which will contribute to
financial deleverage with an objective of a ratio of Net debt/EBITDA® below 3 in 2020; Danone is
committed to reaching a ROIC® level around 12% in 2020.

FINANCIAL INDICATORS NOT DEFINED IN IFRS

Like-for-like changes in sales, recurring operating income and recurring operating margin reflect Danone's
organic performance and essentially exclude the impact of:

e changes in consolidation scope, with indicators related to a given fiscal year calculated on the
basis of previous-year scope;

e changes in applicable accounting principles;

e changes in exchange rates, (i) with both previous-year and current-year indicators calculated using
the same exchange rates (the exchange rate used is a projected annual rate determined by Danone
for the current year and applied to both previous and current year), and (ii) correcting differences
caused by the exceptional volatility of inflation in countries that are structurally subject to
hyperinflation, which would otherwise distort any interpretation of Danone's organic performance.

Since completion of the acquisition, WhiteWave and Danone’s activities have been combined and are
generating synergies. Separate reporting of WhiteWave and Danone in their pre-acquisition forms thus no
longer reflects their real performance. This being the case, Danone has decided to monitor and then report
its performance by integrating the contribution of WhiteWave as a whole to its organic growth from the
time of the acquisition by using an additional indicator - “like-for-like New Danone” changes.

“Like-for-like New Danone” changes (or ‘“Like-for-like including WhiteWave starting April 2017
changes) in sales, recurring operating income and recurring operating margin reflect the organic
performance of Danone and WhiteWave combined. This indicator corresponds to like-for-like changes for
Danone and WhiteWave combined, considering the activity of WhiteWave as a whole by integrating its
companies during the fiscal years prior and following their acquisition in April 2017:

o from April 1 to December 31 for periods compared until 2017 included;

e from January 1 to December 31 for periods compared in 2018.

Financial data related to periods prior to the closing date and used to calculate “like-for-like New
Danone” changes are extracted from the historical income statements of, respectively, Danone (prepared
in euros under IFRS) and WhiteWave (prepared in US dollars under US-GAAP). However, to ensure that
these can be compared with the income statement of Danone and WhiteWave combined, they are
adjusted as follows:
e WhiteWave’s income statements for periods prior to the closing date have been restated to
reconcile them with Danone’s accounting principles;
o the effect on the income statement of the purchase price allocation of WhiteWave is also reflected
in periods prior to the acquisition.

® See definition of these indicators in 2017 Interim Financial Report, pages 9 and 10



Recurring operating income is defined as Danone’s operating income excluding Other operating income
and expenses. Other operating income and expenses is defined under Recommendation 2013-03 of the
French CNC (format of consolidated financial statements for companies reporting under international
reporting standards), and comprises significant items that, because of their exceptional nature, cannot be
viewed as inherent to its recurring activities. These mainly include capital gains and losses on disposals
of fully consolidated companies, impairment charges on goodwill, significant costs related to strategic
restructuring and major external growth transactions, and costs related to major crisis and major
litigations. Furthermore, in connection with of IFRS 3 (Revised) and IAS 27 (Revised) relating to
business combinations, the Company also classifies in Other operating income and expenses (i)
acquisition costs related to business combinations, (ii) revaluation profit or loss accounted for following a
loss of control, (iii) changes in earn-outs relating to business combinations and subsequent to acquisition
date, and (iv) certain income and expenses related to the purchase price allocation of WhiteWave.

Recurring operating margin is defined as Recurring operating income over Sales ratio.

Non-recurring results from associates include significant items that, because of their exceptional nature,
cannot be viewed as inherent to the recurring activity of those companies and distort the reading of their
performance. They include primarily (i) capital gains and losses on disposal and impairment of
Investments in associates, and (ii) when material, non-recurring items as defined by Danone included in
the net income from associates.

Recurring net income (or Recurring net income — Group Share) corresponds to the Group share in the
consolidated recurring net income. The recurring net income measures Danone’s recurring performance
and excludes significant items that, because of their exceptional nature, cannot be viewed as inherent to
its recurring performance. Such non-recurring income and expenses mainly include other income and
expenses, non-recurring results from associates, capital gains and losses on disposals and impairments of
Other non-fully-consolidated entities and tax income and expenses related to non-recurring income and
expenses. Such income and expenses excluded from Net income are defined as Non-recurring net income
and expenses.

Recurring EPS (or Recurring net income — Group Share, per share after dilution) is defined as Recurring
net income over Diluted number of shares ratio.

FORWARD-LOOKING STATEMENTS

This press release contains certain forward-looking statements concerning Danone. In some cases, you

can identify these forward-looking statements by forward-looking words, such as “estimate,” “expect,”
“anticipate,” “project,” “plan,” “intend,” “believe,” ‘forecast,” ‘foresee,” “likely,” “may,”
“should,” “goal,” “target,” “might,” “will,” “could,” “predict,” “continue,” “‘convinced,” and

“confident,” the negative or plural of these words and other comparable terminology. Forward looking
statements in this document include, but are not limited to, statements regarding Danone’s operation of
its business including that of WhiteWave following completion of the merger, the expected benefits of the
transaction, and the future operation, direction and success of Danone’s business including that of
WhiteWave.

Although Danone believes its expectations are based on reasonable assumptions, these forward-looking
statements are subject to numerous risks and uncertainties, which could cause actual results to differ
materially from those anticipated in these forward-looking statements. For a detailed description of these
risks and uncertainties, please refer to the “Risk Factor” section of Danone’s Registration Document
(the current version of which is available on www.danone.com).

Subject to regulatory requirements, Danone does not undertake to publicly update or revise any of these
forward-looking statements. This document does not constitute an offer to sell, or a solicitation of an
offer to buy Danone shares.”



Press release July 3, 2017 - Danone announces sale of Stonyfield to Lactalis for $875 million

"Danone has entered into a binding agreement with Lactalis to sell Stonyfield, one of its U.S. dairy
subsidiaries, for a purchase price of $875 million, representing 20 times its EBITDA in 2016.

Stonyfield generated approximately $370 million in turnover in 2016.

The divestiture is part of the agreement reached on March 31%, 2017 with the U.S. Department of Justice
("DOJ") in connection with Danone’s recently closed acquisition of WhiteWave.

The closing of the divestiture is subject to customary conditions, including final approval by the DOJ,
and is expected in the third quarter of this year."

Press release August 2, 2017 - Danone Completes Sale of Stonyfield

"Danone announces completion on August 1st, 2017 of the sale of Stonyfield, one of its U.S.
subsidiaries, to Lactalis, following the binding agreement signed on July 1st, 2017 and approved by the
U.S. Department of Justice (“DoJ”) on July 24th, 2017.

The divestiture was part of the agreement reached on March 31st, 2017 with the DoJ in connection with
Danone’s recently closed acquisition of WhiteWave."
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GENERAL INFORMATION

The section "General Information” on pages 86 to 87 of the Base Prospectus is amended as follows:
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 30 June 2017."
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PERSONS RESPONSIBLE FOR
PROSPECTUS SUPPLEMENT

Person 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.

2 August 2017.

Danone
17, Boulevard Haussmann
75009 Paris
France

Duly represented by:
Emmanuel Faber
Chief Executive Officer

AUTORITE
DES MARCHES FINANCIERS

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. 17-414 on
2 August 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 does
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 (Reglement 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 terms of the securities being issued.
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