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Board of Directors

Composition of the Board of Directors
The members of the Board of Directors are appointed by the 
Shareholders’ Meeting, except the two Directors representing the 
employees appointed pursuant to Act no. 2013-504 of June 14, 2013 
concerning job security, who are designated by the Company Works 
Council and by the Group European Works Council, in accordance 
with the Company’s by-laws. 

Members of the Board of Directors as of  
February 28, 2015

As of February 28, 2015, the following persons are the 15 members 
of the Board of Directors:

Name Age Primary position (a)
Starting date of 
Director’s term

Expiration date of 
Director’s term (b)

Franck RIBOUD 59 Chairman of Danone’s Board of Directors 1992 2016

Emmanuel FABER 51
 Chief Executive Officer of Danone and 

Vice-Chairman of the Board of Directors 2002 2016

Bruno BONNELL (c) 56 Chairman of I-Volution 2002 2017

Richard GOBLET D’ALVIELLA (c) (d) 66 Honorary Chairman of Sofina SA 2003 2015

Jacques-Antoine GRANJON (c) 52
Chairman and Chief Executive Officer  

of vente-privee.com 2012 2018 (e)

Marie-Anne JOURDAIN 56 Director representing employees 2014 2017

Jean LAURENT (c) 70
Chairman of the Board of Directors of 

Foncière des Régions 2005 2018 (e)

Gaëlle OLIVIER (c) 43
CEO of the property insurance businesses 

of AXA Asia 2014 2017

Benoît POTIER (c) 57
Chairman and Chief Executive Officer of 

L’Air Liquide SA 2003 2018 (e)

Isabelle SEILLIER 55
Head of Financial Institutions EMEA  

of J.P Morgan 2011 2017 

Mouna SEPEHRI (c) 51
Member of the Executive Committee,  

Executive Vice-President of Renault SAS 2012 2018 (e)

Jean-Michel SEVERINO (c) 57 Head of I&P SARL 2011 2017 

Virginia A. STALLINGS (c) 64
Professor of Pediatrics at the Children’s 

Hospital of Philadelphia 2012 2018 (e)

Bettina THEISSIG 52 Director representing employees 2014 2017

Lionel ZINSOU-DERLIN (c) 60 Chairman of PAI partners SAS 2014 2017

(a)  Each Director’s term of office and duties are detailed hereafter (see section 6.2 Positions and responsibilities of the Directors and nominees to the Board 
of Directors).

(b) Date of the Shareholders’ Meeting.
(c)  Director considered to be independent by the Board of Directors meeting held on February 19, 2015, upon recommendation of the Nomination and 

Compensation Committee (see section hereafter related to Review of Directors’ independence).
(d) The Board of Directors acknowledged Mr. Richard GOBLET D’ALVIELLA’s desire not to seek renewal of his term of office.
(e) Provided his/her term of office is renewed by the Shareholders’ Meeting of April 29, 2015.

Pursuant to Act no. 2013-504 of June 14, 2013, Mrs. Marie-Anne 
JOURDAIN and Mrs. Bettina THEISSIG were appointed, respectively, 
by the Works Council on September 3, 2014 and by the European 
Works Council on September 6, 2014, as Directors representing 
employees. Since their appointment, a single member of the Works 
Council has participated in Board of Directors’ meetings in an advisory 
capacity, compared with four members previously.

The Board of Directors comprises a Lead Independent Director 
Mr. Jean LAURENT who was appointed by the Board of Directors 
of February 18, 2013 upon recommendation by the Nomination and 
Compensation Committee (see description hereafter in the section 
on the Lead Independent Director). 

CORPORATE GOVERNANCE
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Lastly, the Board of Directors includes an honorary Vice-Chairman of 
the Board of Directors, Mr. Michel DAVID WEILL, who was appointed 
to this function following the Shareholders’ Meeting of April 28, 2011 
and serves in an advisory capacity.

Separation of the offices of Chairman  

of the Board of Directors and Chief Executive Officer 

Separation of the offices of Chairman of the Board  

of Directors and Chief Executive Officer 

The Board of Directors of September 2, 2014, upon recommendation 
by the Nomination and Compensation Committee, decided to separate 
the offices of Chairman of the Board of Directors and Chief Executive 
Officer, with effect on October 1, 2014, and to appoint Mr. Emmanuel 
FABER as Chief Executive Officer, with Mr. Franck RIBOUD remaining 
Chairman of the Board of Directors. This separation of offices creates 
the best conditions to prepare for Mr. Franck RIBOUD’s succession 
at the head of the Company, while ensuring that Danone’s strategy 
continues to evolve in accordance with the Company’s culture and 
values, by maintaining Mr. Franck RIBOUD as Chairman. 

Powers of the Chairman of the Board of Directors 

The duties of the Chairman of the Board of Directors have been 
strengthened in order to enhance consultation between the Chairman 
and the Chief Executive Officer on all the major issues impacting 
the corporate life, and to give the Chairman the ability to represent 
Danone in its high-level relations. These duties aim at preparing, in 
the best possible way, his succession at the head of Danone and at 
ensuring a smooth and progressive transition. The duties performed 
by the Chairman of the Board of Directors are further described 
in section 6.3 Compensation and benefits for corporate officers and 
governance bodies related to 2014 Annual fixed compensation.

In accordance with the law, the Chairman of the Board organizes and 
directs the work of the Board, and reports on it to the Shareholders’ 
Meeting. He/she oversees the smooth operation of the Company’s 
governance bodies and ensures in particular that the Directors 
are able to fulfill their duties. He/she may in particular request 
any document or information that may serve to brief the Board in 
preparing its meetings.

Moreover, in accordance with the rules of procedure, in addition to 
his powers under the law, the Chairman of the Board of Directors: 

presides over and chairs the Strategy Committee; 

monitors compliance with Danone’s values and culture;

may, upon request by the Chief Executive Officer, represent the 
Company in its high-level relations at a national and internatio-
nal level, and in particular with public authorities and with the 
Company’s partners and strategic stakeholders; and

may, without prejudice to the prerogatives of the Board of Directors 
and its Committees, be regularly consulted by the Chief Executive 
Officer concerning all events of significance with regard to the 
Company’s strategy within the framework of the priorities defined 
by the Board of Directors, major external growth projects, large-
scale financial operations, societal initiatives or the appointment 
of directors for the key activities and functions in the company. 
Upon invitation by the Chief Executive Officer, the Chairman may 
participate in internal meetings with the Company’s managers 
and teams in order to share his input on strategic issues.

In all his/her specific duties, the Chairman acts in close coordination 
with the Chief Executive Officer, who ensures the executive and 
operational management of the Group.

Powers of the Chief Executive Officer

The Chief Executive Officer has full power to act in all circumstances 
in the name of the Company, within the scope of its corporate 
purpose and subject to the powers that the law expressly attributes 
to shareholders’ meetings and to the Board of Directors. The rules 
of procedure provide for limits to his/her powers for certain deci-
sions which, due to their purpose or the sums involved, are subject 
to prior approval by the Board.

Thus, the Board of Directors is required to approve (i) strategic 
investment projects and (ii) all transactions, such as acquisitions 
or disposals, which may significantly impact the Group’s results, 
its balance sheet structure or its risk profile. 

In particular, the Chief Executive Officer must obtain the Board of 
Directors’ prior authorization for the following transactions:

Type of transactions Authorization thresholds

Acquisitions or disposals of securities and/or 
assets, partnerships or joint-ventures (in cash or 
by asset contributions, carried out in one or several 
operations)

Threshold of €250 million applicable:

share;

Any off-balance sheet commitment made by the Group Threshold of €100 million for the Group share

Other investments Any significant excess over the amount set within the framework of the 
annual budget

Internal reorganizations Any reorganization representing an overall cost for the Group share  
exceeding €50 million

CORPORATE GOVERNANCE
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Change in the composition of the Board of Directors proposed to the Shareholders’ Meeting  
of April 29, 2015

It is proposed to the Shareholders’ Meeting of April 29, 2015 to renew the terms of office of Messrs. Jacques-Antoine GRANJON, Jean 
LAURENT and Benoît POTIER, Mrs. Mouna SEPEHRI and Mrs. Virginia A. STALLINGS, as well as the appointment of Mrs. Serpil TIMU-
RAY as Director (see section 8.3 Comments on the resolutions of the Shareholders’ Meeting). The Board of Directors of February 19, 2015 
acknowledged the wish of Mr. Richard GOBLET D’ALVIELLA, a Director for the past 12 years, not to seek renewal of his term of office.

In accordance with the French Financial Markets Authority recommendation no. 2012-12, the table hereafter summarizes the changes in 
the composition of the Board of Directors that occurred in 2014 or that are planned for 2015: 

Date Departures Appointments Renewals

Shareholders’ Meeting  
of April 29, 2014

Jacques VINCENT Gaëlle OLIVIER

Lionel ZINSOU-DERLIN

Bruno BONNELL

Bernard HOURS

Isabelle SEILLIER

Jean-Michel SEVERINO

Board of Directors of October 
17, 2014 (a)

Bernard HOURS Marie-Anne JOURDAIN (b)

Bettina THEISSIG (b)

–

Shareholders’ Meeting 
of April 29, 2015

Richard GOBLET  
D’ALVIELLA

Serpil TIMURAY Jacques-Antoine GRANJON

Jean LAURENT

Benoît POTIER

Mouna SEPEHRI

Virginia A. STALLINGS

(a) Board having confirmed these appointments/departures.
(b) Director representing employees.

Provided that the aforementioned term of office renewals and the appointments proposed are approved by the Shareholders’ Meeting of 
April 29, 2015, the composition of the Board will present the following characteristics:

Composition 
subsequent to the 

2011 Shareholders’ 
Meeting

Composition 
subsequent to the 

2013 Shareholders’ 
Meeting

Composition 
subsequent to the 

2014 Shareholders’ 
Meeting

Composition 
subsequent to the 

2015 Shareholders’ 
Meeting

Rate of independence 57% 57% 71% 77%

Percentage of women 14% 21% 29% 38%

Average age of Directors 58.6 years 57.3 years 56.1 years 55.4 years

Average duration of Directors’ terms of office 8.3 years 7.6 years 7.4 years 6.9 years

Percentage of Directors with non-French 
nationality 29% 29% 29% 31%

In accordance with the recommendations of the AFEP-MEDEF 
Code, the Directors representing employees are not included in the 
calculation of the rate of independence for the Board of Directors. In 
addition, in accordance with applicable laws, these same Directors 
are not taken into consideration when calculating the percentage of 
women on the Board. As a result, in order to ensure the consistency 
of the data presented, the Directors representing employees are 
also not included in the calculation of the average age, the average 
duration of terms of office, as well as the percentage of Directors 
with non-French nationality.

Accordingly, following the Shareholders’ Meeting of April 29, 2015, 
subject to a favorable vote by the Meeting:

the rate of independence would still be higher than that recom-
mended by the AFEP-MEDEF Code (which is 50% for widely-held 
companies without controlling shareholders, such as Danone), 
and all the members of the Audit Committee and Nomination 
and Compensation Committee would be independent, which is 
also higher than that recommended by the AFEP-MEDEF Code 
(under which these committees should comprise at least two-
thirds and a majority of independent Directors, respectively);

the percentage of women would be in line with the objective set 
up by regulations (which require the percentage of women to be 
at least 40% by the Shareholders’ Meeting to be held in 2017); and

CORPORATE GOVERNANCE
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the average age of Directors and the average duration of their 
terms of office would be falling. Faced with this decrease in the 
average seniority of its members, in order to preserve its expertise 
and experience, the Board of Directors believes it is important to 
retain among its members several non-executive Directors who 
are fully aware of the Group’s history, in particular, Mr. Bruno 
BONNELL, who has been a Director since 2002, and Mr. Benoît 
POTIER, who has been a Director since 2003 and whose term 
of office is proposed for renewal to the Shareholders’ Meeting.

It should be noted that, for several years, the Board has committed 
to its shareholders to continue to make proposals to the Sharehol-
ders’ Meeting to improve its corporate governance, particularly in 
terms of its independence, the percentage of women on the Board 
and the diversity of its expertise and composition.

Composition of the Board of Directors at the end of the 2015 Shareholders’ Meeting (a) 

Corporate officer

Other non-independent 
Director

(a) Subject to the approval by the Shareholders’ Meeting of the term of office renewals and proposed appointment.

Social Responsibility 
Committee

Nomination and  
Compensation Committee Strategy Committee

Audit Committee

Director representing 
employees

Independent  
Director

Franck RIBOUD 

Chairman of the Board of Directors

Marie-Anne 
JOURDAIN

Isabelle 
SEILLIER

Serpil 
TIMURAY

Bettina 
THEISSIG

Jacques-Antoine 
GRANJON

Mouna 
SEPEHRI

Emmanuel FABER  

Chief Executive Officer and  
Vice-Chairman of the Board of Directors

Jean LAURENT
Lead Independent Director

Bruno 
BONNELL

Virginia 
A. STALLINGS 

Lionel 
ZINSOU-DERLIN

Benoît 
POTIER

Jean-Michel 
SEVERINO 

Gaëlle 
OLIVIER

CORPORATE GOVERNANCE
GOVERNANCE BODIES



6

221DANONE  REGISTRATION DOCUMENT 2014

6

Rules applicable to the organization and 
the governance of the Board of Directors

Directors’ terms of office

Duration and renewal of terms of office

Pursuant to the by-laws and in accordance with the AFEP-MEDEF 
Code (in which Directors’ terms of office may not exceed four years), 
a Director is appointed for a three-year term of office that may be 
renewed. The term of office of a Director who is an individual expires 
automatically at the end of the Shareholders’ Meeting convened to 
vote on the past fiscal year’s financial statements or held in the year 
during which such Director has turned or will turn 70. Furthermore, 
upon a decision of the Shareholders’ Meeting, this age limit does 
not apply to one or more Directors who may remain in office or who 
may be reappointed one or more times, so long as the number of 
Directors concerned by this decision does not exceed one-fourth 
of the number of Directors in office. 

In order to support the smooth renewal of the Board, the Directors’ 
terms of office are staggered. The regular renewal of such terms 
of office by shareholders is thus facilitated (i) due to the fact that 
the by-laws limit the terms of office to three years and (ii) by sprea-
ding the expiration dates of the various terms of office and thereby 
enabling the Shareholders’ Meeting to vote on the terms of office 
of several Directors each year.

Based on the current composition of the Board, the terms of office 
of six Directors will expire at the end of the Shareholders’ Meeting 
convened to vote on the financial statements for the fiscal year 2014, 
two will expire at the end of the Shareholders’ Meeting convened 
to vote on the financial statements for the fiscal year 2015, and the 
seven others, including the terms of the two Directors representing 
employees, will expire at the end of the Shareholders’ Meeting 
convened to vote on the financial statements for the fiscal year 2016. 

Holding of DANONE shares by the Directors

Although French law does not require minimum shareholding by the 
directors of French limited companies (sociétés anonymes), Danone’s 
by-laws nevertheless, in accordance with the AFEP-MEDEF Code, 
require each Director (with the exception of Directors representing 
employees) to hold a minimum of 4,000 shares. By way of example 
and based on the closing price of the Company’s share on December 
31, 2014 (i.e. €54.45 per share), 4,000 DANONE shares represent 
an amount of €217,800.

Board of Directors’ rules of procedure

Adoption by the Board of Directors on April 25, 2002

The Board of Directors’ rules of procedure, which set out the 
Directors’ rights and obligations and the method of operation of 
the Board of Directors, were adopted by the Board of Directors 
on April 25, 2002. In accordance with the recommendations of the 
AFEP-MEDEF Code, the Board of Directors’ rules of procedure 
are described in detail in this Registration Document and are also 
published on Danone’s website.

Main changes

The Board of Directors’ rules of procedure are reviewed on a regular 
basis, and have been notably amended following the regulatory 
developments and self-assessments (the most recent being achieved 
in 2010, 2012 and 2014 (see section Self-assessment of the Board of 

Directors hereafter) and within the framework of the Board’s annual 
review of its operations.

The rules of procedure have therefore been amended as follows:

amendments in 2010 on the addition of new Directors;

in 2011, the procedure for declaring and managing conflicts of 
interest was strengthened; 

in December 2013, in order to comply with the recommendations 
of the AFEP-MEDEF Code, revised in June 2013, the Board’s rules 
of procedure were amended with regard to: the authorization 
to be obtained in case of acceptance of a new term of office by 
a corporate officer, meetings between Directors and corporate 
officers without the presence of the officers, the annual meeting 
of external Directors called by the Lead Independent Director, 
the training of the Directors representing employees and the 
prohibition of transactions in securities of the companies for 
which the Directors hold privileged information due to their 
functions at Danone; and

on September 2, 2014, within the framework of the separation 
of the offices of Chairman of the Board of Directors and Chief 
Executive Officer, the Board of Directors amended its rules of 
procedure in order to define their respective roles and strengthen 
the Chairman’s duties (see the section on Powers of the Chairman 

of the Board of Directors above).

Current Rules of Procedure

The main provisions of the Board of Directors’ rules of procedure 
are summarized hereafter.

Responsibilities of the Board of Directors

The Board of Directors sets the Company’s business policies and 
ensures that they are implemented. It votes on all decisions concer-
ning the Company’s major strategic, economic, social, financial and 
technological policies. Moreover, it grants prior approval for tran-
sactions defined by the rules of procedure which limit the powers 
of the Chief Executive Officer (see section above Powers of the Chief 
Executive Officer). It is responsible towards the shareholders and 
establishes operating rules for itself and its various Committees.

Chairman of the Board of Directors

In addition to the powers vested in him/her by law, the Chairman 
of the Board of Directors presides over and chairs the Strategy 
Committee and ensures compliance with Danone’s values and 
culture. He/she may, upon request by the Chief Executive Officer, 
represent the Company in its high-level relations at a national and 
international level, and in particular with public authorities and with 
the Company’s partners and strategic stakeholders. He/she may, 
without prejudice to the prerogatives of the Board of Directors and 
its Committees, be regularly consulted by the Chief Executive Officer 
concerning all events of significance with regard to the Company’s 
strategy within the framework of the priorities defined by the Board 
of Directors, major external growth projects, large-scale financial 
operations, societal initiatives or the appointment of directors for 
the key activities and functions in the Company. Upon invitation by 
the Chief Executive Officer, the Chairman may participate in internal 
meetings with the Company’s managers and teams in order to share 
his/her input on strategic issues.

In all his/her specific duties, the Chairman acts in close coordination 
with the Chief Executive Officer, who alone ensures the executive 
and operational management of the Group.

Vice-Chairman of the Board of Directors

The capacity as Vice-Chairman entitles to chair the Shareholders’ 
Meetings, on the one hand, and the Board of Directors’ meetings, 
on the other hand. 

Operation of the Board of Directors

The Board of Directors is a collegiate body in which all Directors 
have the same powers and duties, and in which decisions are made 
collectively. It meets at least five times annually.

CORPORATE GOVERNANCE
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At each Board meeting, the Chairman reports on the main transactions 
concluded by the Group since the previous meeting and on significant 
projects in progress that may be concluded before the following 
meeting. Each year, the Board reviews the key points of the Group 
Management Report, as well as the resolutions to be submitted to 
the Shareholders’ Meeting. Furthermore, at least once every six 
months, General Management informs the Board of Directors of 
the Company’s financial position, cash position and commitments.

Between Board meetings, the Directors receive all necessary 
information concerning events or transactions of significance to the 
Group. More generally, the Directors may at any time request from 
the Chairman all information and documents they deem necessary 
to perform their duties.

Board of Directors’ meetings

In accordance with statutory and regulatory provisions and the 
Board of Directors’ rules of procedure, Directors who attend Board 
meetings by videoconference or other means of telecommunication 
are deemed to be present for the purposes of calculating the quorum 
and majority. However, this method of attendance is not permissible 
when the Board decides on whether to approve Danone’s statutory 
and consolidated financial statements or when it prepares the 
management report, including the Group’s Management Report.

The corporate officers attend Board of Directors’ meetings. In 
principle, the Company’s external Directors meet only when the 
internal Directors are present to ensure that all Board members 
have access to the same amount of information and to reinforce the 
collegiate nature of the Board. 

In addition, the independent Directors meet at least once a year 
on the initiative of the Lead Independent Director, who may invite 
the Company’s other external Directors to attend the meeting (see 
section Work of the Lead Independent Director hereafter). 

When the Board sets the compensation of corporate officers, they are 
present at the time of the Board’s deliberations but, in accordance 
with the law, they do not take part in either the discussions or the vote. 

Committees of the Board of Directors

The Board of Directors may create one or more specialized Com-
mittees and determine their composition, powers and rules of 
operation. The Committees perform their duties under the Board 
of Directors’ responsibility.

The Committees are comprised solely of Directors: their members 
are appointed by the Board of Directors upon recommendation of 
the Nomination and Compensation Committee. They are appointed 
in their individual capacity and may not, in turn, appoint a proxy to 
represent them. The Committee Chairmen are appointed by the Board 
of Directors upon recommendation of the Nomination and Compen-
sation Committee. However, these Committees may not interfere 
in the Company’s management or reduce or limit the powers of the 
Chairman of the Board, the Chief Executive Officer or the Board of 
Directors. On matters within its scope of powers, each Committee 
submits proposals, recommendations and opinions, and reports to 
the Board of Directors on its activities. The final decision is taken 
by the Board of Directors, in accordance with the provisions of the 
French commercial code.

Each of these Committees may carry out studies or obtain the advice 
of independent experts.

Compensation of Directors

Directors receive attendance fees; however, the members of the 
Executive Committee, the Company’s corporate officers, the honorary 
Directors, the Chairman of the Board and the Directors representing 
employees do not receive any attendance fees. The Shareholders’ 

Meeting approves the total maximum amount of attendance fees to 
be divided among the Directors.

In accordance with the AFEP-MEDEF Code, the allocation of atten-
dance fees takes the effective participation of Directors at Board and 
Committee meetings into account and includes a majority variable 
element (see section Directors’ attendance fees hereafter).

Moreover, a reimbursement oversight policy for expenses incurred 
by Board members when carrying out their duties was adopted by 
the Board at its meeting of February 18, 2013.

Directors’ Code of ethics

A Code of Ethics for Directors is included in the Board of Directors’ 
rules of procedure.

Defense of the corporate interest

Each Director is appointed by all the shareholders and, in carrying 
out his/her duties, should act in the best interests of Danone, inde-
pendently from all other interests.

Awareness of Directors’ rights and obligations

At the time he/she takes office, each Director must be aware of 
the general and specific obligations incumbent on his/her position.

Independence of Board members

Each year, after reviewing the opinion of the Nomination and Com-
pensation Committee, the Board of Directors individually considers 
the situation of each Director in light of the AFEP-MEDEF Code 
independence rules. It considers a director to be independent 
when he/she “has no relationship of any type with the company, 
its group or its management that could compromise his/her ability 
to freely exercise his/her judgment”, and sets forth the following 
independence criteria:

he/she is not, and during the previous five years has not been, an 
employee or corporate officer of the company, or an employee 
or director of its parent company or of a company within its 
consolidation scope;

he/she is not a corporate officer of a company in which the 
company directly or indirectly holds a directorship or in which 
an employee appointed for such purpose or a corporate officer 
of the company (currently or who has held such position within 
the previous five years) holds a directorship;

he/she is not a customer, supplier, investment bank or com-
mercial bank:

that is significant to the company or its group;

or for which the company or its group represents a significant 
part of its business;

he/she does not have close family ties with a corporate officer;

he/she has not been one of the company’s statutory auditors 
during the previous five years; and

he/she has not been a director of the company for more than 
12 years (see, on the application of this criterion, section Appli-
cation of the AFEP-MEDEF Corporate Governance Code for listed 

companies hereafter).

CORPORATE GOVERNANCE
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Duty to report conflicts of interest

Each Director must at all times ensure that his/her personal situation 
does not create any conflict of interests with the Group. Any Director 
who has a conflict of interest must (i) report it to the Board so that 
the latter may make a decision thereon, and (ii) refrain from taking 
part in any deliberations and vote on the relevant matter.

Each Director must provide a sworn statement describing whether or 
not he/she has any conflicts of interest, including potential conflicts 
of interest: (i) at the time he/she takes office, (ii) annually, in res-
ponse to the Company’s request when preparing the Registration 
Document, (iii) at any time, if requested by the Chairman of the Board 
of Directors, and (iv) within 10 business days of the occurrence of 
any event that causes the Director’s previously filed statement to 
become inaccurate, in whole or in part.

Directors’ confidentiality obligation

Directors are bound by a general confidentiality obligation regarding 
the decisions of the Board and of the Committees, as well as with 
respect to confidential information of which they become aware in 
the performance of their duties as a Director.

The Directors’ general confidentiality obligation was extended to 
all information and documents of which they may become aware in 
the course of their duties as a Director.

Attendance requirement

With respect to their attendance obligations, Directors must limit 
the number of offices and Board committee chairs they hold in other 
companies to ensure sufficient availability. Should a corporate officer 
wish to accept a new appointment within a French or foreign listed 
company, he/she must first inform the Chairman of the Board of 
Directors and the Chairman of the Nomination and Compensation 
Committee and, in accordance with the provisions of the AFEP-
MEDEF Code, obtain the prior approval of the Board of Directors.

Transactions involving the Company’s securities by members 

of the Board of Directors

The relevant securities include the Company’s shares and all financial 
instruments linked to the shares.

In general, members of the Board of Directors are bound by a duty 
to exercise due care and diligence, as well as an obligation to take 
particular care with respect to any personal transactions involving 
the Company’s securities.

In particular, Directors may not engage in speculative or short-term 
transactions involving the Company’s securities.

Furthermore, they may not engage in transactions involving the 
Company’s securities in the following cases:

if they have information that, when published, is likely to affect 
the price of the securities; and

during periods explicitly indicated by the Company, in particular, 
during the month preceding announcements of the Company’s 
annual and semi-annual results, or during the 15-day period 
prior to publication of the Company’s quarterly sales figures.

In addition, members of the Board of Directors must not use any 
instruments to hedge DANONE shares or any financial instruments 
linked to DANONE shares (in particular, stock-options or rights to 
allotments of DANONE shares subject to performance conditions). 
This rule also applies to all transactions engaged in by persons who 
are related to the Directors (within the meaning of the applicable 
regulations). 

Any Director who is unsure about a transaction involving the 
Company’s securities (or other financial instruments) that he/she 
intends to enter into or the precise nature of the information he/she 
is required to disclose, must inform the Chairman of the Board of 
Directors or the Lead Independent Director accordingly.

Finally, pursuant to the recommendations of the AFEP-MEDEF Code, 
the Board of Directors’ rules of procedure also prohibit Directors 
from engaging in transactions in securities (and all related financial 
instruments) of the companies for which he/she, as a result of his/
her duties in Danone, has insider information.

Board of Directors’ assessment

Pursuant to the recommendations of the AFEP-MEDEF Code, the 
Board’s composition, organization and operation are assessed 
every two years. This assessment may be a self-assessment, an 
assessment by the Nomination and Compensation Committee or 
an assessment by any third party organization.

In addition, in accordance with the recommendations of the AFEP-
MEDEF Code, once a year the Board devotes one item on the agenda 
of one of its meetings to discussion of its operation.

Training of Directors

Each Director is entitled to the training necessary for him/her to carry 
out his/her term of office, either upon appointment or throughout 
his/her term. These trainings, whether internal or external, enable 
the Director to understand in particular the Group’s business, risks 
and organization, or to improve certain specific skills. It is organized 
and paid for by the Company.

The Directors representing employees receive training suitable 
to carrying out their terms of office as soon as they take up their 
positions. 

Furthermore, when taking up their positions, all new Directors receive 
all the documentation and information required to ensure thorough 
knowledge and understanding of the Group and its accounting, finan-
cial and operating characteristics (its history, organization, legal 
structure, financial results, press summaries, analysts’ reports, 
press releases issued by the Company, etc.) and the performance 
of their duties as members of the Board (rules of procedure of the 
Board of Directors and its Committees and the AFEP-MEDEF Code, 
etc.). The Secretary of the Board also provides them with the rules 
pertaining to holding, communicating and using insider information, 
and to transactions on DANONE shares.

Lastly, following the self-assessment carried out by the Board of 
Directors in 2012 (see section hereafter Self-assessment of the Board 

of Directors), (i) every new Director is offered an improved integration 
process comprising individual meetings with several Directors and 
individual interviews with members of the General Management 
and the Executive Committee, and (ii) all Directors are given the 
opportunity to attend presentations by senior managers in charge 
of the Group’s main functions as well as regular on-site visits.
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Information of Directors

Concerning ongoing information of Directors, the rules of procedure 
provide that:

prior to each Board meeting, each Director should receive a file 
on the agenda items requiring specific analysis and advance 
reflection, so that he/she can consider his/her position on the 
matters to be discussed at the meeting in an informed and 
enlightened manner; the Lead Independent Director also ensures 
that the Directors are provided with a high level of information 
in advance of Board meetings;

at each Board meeting, the Chairman advises Directors of the 
main facts and significant events affecting the Group and occurred 
since the date of the previous Board meeting;

between Board meetings, the Directors receive all necessary 
information concerning events or transactions of significance to the 
Group. More generally, the Directors may at any time request from 
the Chairman all information and documents they deem necessary 
to perform their duties. In particular, they receive additional press 
releases to those reviewed during Board meetings; and

General Management specifically informs the Board of Directors 
of the Company’s financial position, cash position and commit-
ments at least once every six months.

Operation of the Board of Directors  
during the fiscal year

Review of Directors’ independence

The Board of Directors of February 19, 2015, upon recommendation 
by the Nomination and Compensation Committee, examined as 
every year the independence of each of the Directors based on the 
independence criteria defined by the rules of procedure in accor-
dance with the AFEP-MEDEF Code (see section Board of Directors’ 
rules of procedure above).

As of February 19, 2015, Danone’s Board of Directors is composed of 
15 Directors, of which ten are considered to be independent, giving 
an independence rate of 77%. As a reminder, in accordance with 
the recommendations of the AFEP-MEDEF Code, the two Directors 
representing employees are not included in the calculation of this 
rate of independence. 

Concerning the criterion of the AFEP-MEDEF Code under which 
Directors would lose their independence once the length of their 
term of office exceeds 12 years, the Board observes that Danone 
has a dual economic and social project, which gives it a unique 
culture, which the Group has reaffirmed in its strategy, governing 
bodies, performance measurement and management performance 
for a number of years. The Board has stressed on many occasions 
the primary importance that it attaches to the Company’s cultural 
factors in order to assess the pertinence and feasibility of the pro-
jects submitted to its approval. It considers that Danone’s culture 
with respect to its dual project is a unique competitive advantage, 
for the Group and in the interests of its shareholders. As such, the 
Board has observed that in the collective decision-making approach 
taken at its meetings, of the in-depth understanding of cultural traits 
specific to the Company and its mission in the long term is a real 
benefit which clarifies the Board’s work. The Board thus believes 
that the holding of a term of office over a long period constitutes a 
measure of an ability to contribute to the Board’s work in a free and 
autonomous manner while ensuring that the Group’s identity and 
culture are preserved, rather than being an obstacle to independence, 
and that additionally, the length of service on the Board should not 
be used solely to determine the non-independence of a Director.

Moreover, in accordance with the recommendations of the AFEP-
MEDEF Code, when examining the business relationship between a 
Director and the Group to determine whether there are significant 
business relationship that may affect the independence of a Director, 
the criteria used by the Board are both quantitative and qualitative, 
including in particular the amount of revenue generated and an 
analysis of the nature of the existing relationships.

Aside from the two Directors representing employees, the three 
Directors who are not considered to be independent are:

Messrs. Franck RIBOUD and Emmanuel FABER in their capacity 
as corporate officers;

Mrs. Isabelle SEILLIER, senior executive within the J.P. Morgan 
banking group. During the annual review of the designation of 
independence of the directors, the Nomination and Compensation 
Committee and the Board specifically examined the business 
relationship between the Group and the J.P. Morgan banking group, 
which is among the banks which the Group regularly uses. The 
Board of Directors thus analyzed these relationships in light of 
several criteria. Although it does not appear significant in terms 
of amounts for fiscal year 2014, the Board considered that this 
business relationship was liable to be significant and create a 
situation of conflict of interest, due to: (i) the very nature of the 
business relationship, as the J.P. Morgan group is a bank which 
the Group regularly uses, in particular for financing and consulting 
in mergers and acquisitions, and (ii) the office of senior executive 
held by Mrs. Isabelle SEILLIER within the J.P. Morgan group for 
the EMEA region. The Board therefore decided to consider Mrs. 
Isabelle SEILLIER to be a non-independent Director. 

In that context, it is reminded that, upon recommendation by 
the Nomination and Compensation Committee, the Board has 
taken various steps to ensure that potential conflicts of interest 
related to Mrs. Isabelle SEILLIER’s functions are controlled, in 
particular: (i) systematic abstention by Mrs. Isabelle SEILLIER 
from participating in discussions and voting on any deliberations 
which could place her in a situation in which there is a conflict 
of interest, (ii) express reference in the report of the Board of 
Directors to the Shareholders’ Meeting of her designation as 
a non-independent Director and of the existence of potential 
conflicts of interest involving her, (iii) full transparency on com-
pensation terms for the J.P. Morgan group by the Danone Group 
as part of agreements subject to shareholders’ approval, and 
(iv) a resolution concerning all new related-party agreements 
entered into with the J.P. Morgan group, which will automatically 
be put to a separate shareholders’ vote during the subsequent 
Shareholders’ Meeting. 

The ten independent Directors are Messrs. Bruno BONNELL, Richard 
GOBLET D’ALVIELLA, Jacques-Antoine GRANJON, Jean LAURENT, 
Benoît POTIER, Jean-Michel SEVERINO and Lionel ZINSOU-DER-
LIN, Mrs. Gaëlle OLIVIER, Mrs. Mouna SEPEHRI and Mrs. Virginia 
A. STALLINGS, who meet the AFEP-MEDEF Code’s independence 
criteria at February 28, 2015:

concerning Mr. Bruno BONNELL, Director for more than 12 
years, the Board of Directors examined his situation with regard 
to the rules of the AFEP-MEDEF Code. In addition to the above 
developments concerning the assessment of the 12-year seniority 
criterion, the Board has observed that Mr. Bruno BONNELL has 
continually proven his particularly noteworthy independence 
of thought and freedom of speech, which have led him to take 
up marked and constructive positions and to provide specific 
and differentiated viewpoints during Board discussions. The 
Board noted that his positions have enriched its decisions and 
that the independence of such decisions is an important value 
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for Danone, within a Board of Directors which has a majority of 
independent Directors as defined using the strictest application 
of current standards. Moreover, the Board noted the absence of 
a significant business relationship between Mr. Bruno BONNELL 
and the Danone group in application of the criteria presented 
above. As a result, the Board confirmed his qualification as an 
independent Director;

concerning Mr. Benoît POTIER, Chairman and Chief Executive 
Officer of Air Liquide, whose term of office is proposed for renewal 
to the Shareholders’ Meeting of April 29, 2015, and who would be 
a Director for more than 12 years if this renewal is approved by 
the Shareholders’ Meeting, the Board has noted, in addition to the 
above developments concerning the assessment of the 12-year 
seniority criterion, the strong contribution to Board discussions 
by Mr. Benoît POTIER, Chairman and Chief Executive Officer of 
one of the largest CAC 40 companies, as well as his freedom 
of thought and speech. Mr. Benoît POTIER also demonstrates a 
remarkable independence of spirit. Moreover, the Board noted 
the absence of a significant business relationship between Mr. 
Benoît POTIER and the Danone group in application of the criteria 
presented above. As a result, the Board confirmed Mr. Benoît 
POTIER’s qualification as an independent Director;

concerning Mr. Richard GOBLET D’ALVIELLA, Honorary Chairman 
of Sofina since May 2014, the Board examined his situation with 
regard to the rules of independence of the AFEP-MEDEF Code, 
in particular with regard to the absence of a significant business 
relationship between Mr. Richard GOBLET D’ALVIELLA and the 
Danone group in application of the criteria presented above, 
and confirmed Mr. Richard GOBLET D’ALVIELLA’s qualification 
as an independent Director. The Board also noted his desire to 
not request the renewal of his term of office;

concerning Mr. Jacques-Antoine GRANJON, the Board examined 
his situation with regard to the rules of independence of the 
AFEP-MEDEF Code, in particular with regard to the absence 
of a significant business relationship between Mr. Jacques-
Antoine GRANJON and the Danone group in application of the 
criteria presented above, and confirmed his qualification as an 
independent Director; 

concerning Mr. Jean LAURENT, Lead Independent Director and 
Chairman of the Nomination and Compensation Committee, given 
his functions within Eurazeo (he is not an officer but Vice-Chairman 
of the Supervisory Board), the Board of Directors examined his 
situation with regard to the rules of independence of the AFEP-
MEDEF Code. The Board also considered that given the minimal 
nature of Eurazeo’s equity stake in the Company’s share capital, 
he does meet all the AFEP-MEDEF Code’s independence criteria. 
In 2013, Eurazeo transferred practically all the DANONE shares 
it held to bearers of Eurazeo bonds convertible into existing 
DANONE shares; as of December 31, 2015, Eurazeo thus holds 
a residual shareholding representing approximately 0.01% of 
Danone’s share capital. Lastly, the Board noted the absence of 
a significant business relationship between Mr. Jean LAURENT 
and the Danone group in application of the criteria presented 
above, and confirmed the qualification of Mr. Jean LAURENT as 
an independent Director;

concerning Mrs. Gaëlle OLIVIER, the Board of Directors exa-
mined her situation and in particular reviewed the financial 
transactions between the Danone group and the Axa group, of 
which Mrs. Gaëlle OLIVIER is a senior executive. These financial 
transactions essentially correspond to payment by the Group of 
insurance premiums for insurance policies covering property 
damage/operating losses and civil liability as well as personal 
insurance policies. In any case, for the 2014 fiscal year, the sums 

paid by the Group to the Axa group were significantly below 0.1% 
of the earnings generated by both the Group and the Axa group. 
As a result, the Board considered that, to the extent that these 
contracts or agreements are concluded under market conditions 
in the normal course of the Group’s business and do not represent 
significant sums, none of these contracts or agreements taken 
separately or all together is: (i) liable to give rise to conflicts of 
interest between, on the one hand, Mrs. Gaëlle OLIVIER’s duties 
towards Danone and its shareholders in her capacity as Director 
and, on the other hand, her private interests and/or other duties or 
(ii) of a nature to impair her independence as a Danone Director. 
The Board therefore confirmed that Mrs. Gaëlle OLIVIER satisfies 
all of the AFEP-MEDEF Code independence criteria and that her 
situation is not likely to be a source of any conflicts of interest;

concerning Mr. Jean-Michel SEVERINO, the Board of Directors 
examined his situation with regard to the rules of independence of 
the AFEP-MEDEF Code, in particular with regard to the absence 
of a significant business relationship between Mr. Jean-Michel 
SEVERINO and the Danone group in application of the criteria 
presented above, and confirmed his qualification as an inde-
pendent Director; 

concerning Mrs. Virginia A. STALLINGS, the Board of Directors 
examined her situation with regard to the rules of independence of 
the AFEP-MEDEF Code, in particular with regard to the absence 
of a significant business relationship between Mrs. Virginia A. 
STALLINGS and the Danone group in application of the criteria 
presented above, and confirmed her qualification as an inde-
pendent Director;

concerning Mrs. Mouna SEPEHRI, the Board of Directors exa-
mined her situation given her functions at Renault. Thus, the 
Board analyzed whether the presence of Mr. Franck RIBOUD on 
the Board of Directors of Renault, a group in which Mrs. Mouna 
SEPEHRI performs management functions, could compromise 
Mrs. Mouna SEPEHRI’s independence. Pursuant to the rules of 
the AFEP-MEDEF Code, the independence of a Director would 
be compromised only if the said Director was himself/herself a 
corporate officer of Renault, which is not the case here (since 
Mrs. Mouna SEPEHRI is not a director of Renault). The Board 
also reviewed the financial transactions between Danone and 
the Renault group of which Mrs. Mouna SEPEHRI is a senior 
executive. Renault is the supplier to the company car leasing 
agencies used by the Group. The amounts paid by the Group to 
the Renault group for fiscal year 2014 were far below 0.1% of the 
revenues generated by either the Group or the Renault group. 
As a result, the Board considered that, to the extent that these 
contracts are concluded under market conditions in the normal 
course of the Group’s business and do not represent significant 
sums, none of these contracts taken separately or all together 
is: (i) liable to give rise to conflicts of interest between, on the 
one hand, Mrs. Mouna SEPEHRI’s duties towards Danone and 
its shareholders in her capacity as Director, and on the other 
hand, her private interests and/or other duties, or (ii) of a nature 
to impair her independence as a Danone Director. The Board 
therefore confirmed that Mrs. Mouna SEPEHRI satisfies all 
of the AFEP-MEDEF Code independence criteria and that her 
situation is not likely to be a source of any conflicts of interest;

lastly, concerning Mr. Lionel ZINSOU-DERLIN, the Board of 
Directors examined his situation with regard to the rules of 
independence of the AFEP-MEDEF Code and considered that 
the fact that Mr. Lionel ZINSOU-DERLIN was an employee and 
senior executive of the Group for 11 years, until 1997, does not 
call into question his qualification as an independent Director. 
Indeed, the AFEP-MEDEF Code provides that only those directors 
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who were an employee or corporate officer of the Company, of 
its parent company or of a company that it consolidates over the 
five previous years be qualified as non-independent. The Board 
therefore confirmed that Mr. Lionel ZINSOU-DERLIN satisfies 
all of the AFEP-MEDEF Code independence criteria, including 
with regard to the absence of a significant business relationship 
between Mr. Lionel ZINSOU-DERLIN and the Danone group in 
application of the criteria presented above.

In addition, in reviewing the proposed appointments as Directors, 
the Board of Directors, upon recommendation of the Nomination 
and Compensation Committee, examined the situation of Mrs. Serpil 
TIMURAY in light of the independence rules of the AFEP-MEDEF 
Code. The Board concluded that Mrs. Serpil TIMURAY should be 
considered as an independent Director, because she meets all the 
independence criteria of the AFEP-MEDEF Code applied by the 
Board. The presentation of Mrs. Serpil TIMURAY and the analysis of 
this candidate’s independence are given in the report of the Board of 
Directors to the Shareholders’ Meeting (see section 8.3 Comments 
on the resolutions of the Shareholders’ Meeting).

In accordance with French Financial Markets Authority recommendation no. 2012-02, the table below presents the situation of each 
Director with regard to the independence criteria defined by the AFEP-MEDEF Code (situation as of February 19, 2015).

Name

Employee or 
officer during 
the past five 

years (a)
Cross- 

directorships (a)

Significant 
business  

relationship (a)
Family  

relationship (a)
Statutory 
auditor (a)

Term of office 
exceeding  

12 years (a) (b)

Franck RIBOUD X O O O O X

Emmanuel FABER X O O O O X

Bruno BONNELL O O O O O O (b)

Richard GOBLET D’ALVIELLA O O O O O O

Jacques-Antoine GRANJON O O O O O O

Marie-Anne JOURDAIN X O O O O O

Jean LAURENT O O O O O O

Gaëlle OLIVIER O O O O O O

Benoît POTIER O O O O O O (b)

Isabelle SEILLIER O O X O O O

Mouna SEPEHRI O O O O O O

Jean-Michel SEVERINO O O O O O O

Virginia A. STALLINGS O O O O O O

Bettina THEISSIG X O O O O O

Lionel ZINSOU-DERLIN O O O O O O

(a) “O” represents an independence criterion that is met, “X” represents an independence criterion that is not met. 
(b) Concerning the application of the criterion of a term of office exceeding 12 years, see section Review of Directors’ independence above.

Conflicts of interest

To the Company’s knowledge, on one hand there are no family ties 
between the Company’s corporate officers, and on the other hand 
during the last five years, no corporate officer has been convicted 
of fraud, declared bankruptcy, been placed in receivership or liqui-
dation, been officially and publicly accused and/or penalized by any 
statutory or regulatory authority, or been deprived by a court of the 
right to hold a position in a company’s administrative, management 
or supervisory bodies or to participate in a company’s management 
or business operations.

To the Company’s knowledge, there are no potential conflicts of inte-
rest between any Director’s duties to the Company and their private 
interests and/or other duties, with the exception of Mrs. Isabelle 
SEILLIER (see section Review of Directors’ independence above).

At the date of the present Registration Document, no corporate 
officer is connected to the Company or one of its subsidiaries via a 
services contract granting any benefits whatsoever.
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Training of Directors

In accordance with the Board’s rules of procedure, specific training 
provided by an outside organization was offered to the Directors 
representing employees. This training was taken by one of these 
Directors, and should be completed by the second in 2015.

Mrs. Gaëlle OLIVIER and Mr. Lionel ZINSOU-DERLIN, Directors 
appointed in 2014, completed an integration program in 2014 that 
included several individual interviews with certain members of 
General Management and the Executive Committee, as well as 
presentations by certain directors of the Group’s main functions. 
They were also mentored by more senior Directors of the Company.

In addition, a site visit was organized during the year within the 
framework of continuing training for the Directors.

Directors’ attendance fees

Directors receive attendance fees; however, the members of the 
Executive Committee, the Company’s corporate officers, the hono-
rary Directors, the Chairman of the Board (in case of separation of 
offices) and the Directors representing employees do not receive 
any attendance fees. The Shareholders’ Meeting approves the 
total maximum amount of attendance fees to be divided among 
the Directors.

In accordance with the AFEP-MEDEF Code, the allocation of 
attendance fees takes into account the effective participation of 
Directors at Board and Committee meetings by including a majority 
variable element.

Amount of Directors’ attendance fees for 2014

The gross amount of attendance fees due in respect of 2014 was 
€599,000 (€512,000 in 2013).

Amount authorized by the Shareholders’ Meeting of April 

25, 2013 and rules for allocating attendance fees in 2014

The Shareholders’ Meeting of April 25, 2013 had increased the 
maximum total yearly amount of attendance fees to be divided by the 
Board of Directors among its members from €600,000 to €800,000.

As stated by the Board in its report to the Shareholders’ Meeting of 
April 25, 2013, the total amount of attendance fees was used only 
for the following purposes: (i) to cover the compensation payable to 
the Lead Independent Director appointed by the Board of Directors 
at its meeting of February 18, 2013 for the fixed amount of €50,000 
per year, and (ii) to take into account the specific situation of Direc-
tors residing outside France through the allocation of an additional 
amount to cover their travel expenses to attend Board meetings 
(€2,000 for Directors residing in Europe and €4,000 for Directors 
residing outside Europe).

Since January 1, 2014, the total amount of attendance fees is allo-
cated between the Directors as follows:

(i) Fixed portion
Director: fixed amount of €10,000 per year; and

Lead Independent Director: fixed amount of €50,000 per year.

(ii) Variable portion
Board of Directors’ meetings

€2,000 per meeting; and

for travel by Directors residing outside of France:

an additional amount of €2,000 per trip to a meeting of the 
Board of Directors for Directors residing elsewhere in Europe; 
and

an additional amount of €4,000 per trip to a meeting of the 
Board of Directors for Directors residing outside Europe.

It is specified that the rules set out above also apply to meetings of 
independent Directors convened by the Lead Independent Director.

Meetings of Board Committees

Members: €4,000 per meeting; and

Chairmen: €8,000 per meeting.

Moreover, for the additional travel expenses to attend Board’s 
Committees meetings, the same rules apply as those specified 
for Directors.

Proposal to the Shareholders’ Meeting of April 29, 2015 to 

increase the total amount of attendance fees and rules for 

allocating attendance fees in 2015

It is proposed that the Shareholders’ Meeting of April 29, 2015 increase 
the maximum amount of attendance fees paid to all Directors from 
€800,000 to €1,000,000 per fiscal year (see section 8.3 Comments 
on the resolutions of the Shareholders’ Meeting hereafter).

Subject to the adoption of this resolution, the increase in the total 
attendance fees for fiscal year 2015 will make it possible:

to take on the costs related to (i) the operation of the Strategy 
Committee created by the Board of Directors of September 2, 
2014 and (ii) the new arrangement of the other committees; and

to increase the variable portion paid for Board meetings (from 
€2,000 to €3,000, the other rules remaining unchanged) so as to 
better reflect the actual participation of Directors in the Board’s 
meetings, in accordance with best governance practices and the 
recommendations of the AFEP-MEDEF Code.

Expense policy

A reimbursement oversight policy for expenses incurred by Board 
members when carrying out their duties was adopted by the Board 
at its meeting of February 18, 2013.
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Work performed by the Board  
of Directors
The Board of Directors met six times in 2014 (seven times in 2013). 
The average length of each meeting was two hours forty minutes 
as in 2013.

Directors’ attendance, expressed by their attendance rate at mee-
tings, was 95% in 2014 (89% in 2013).

Following discussions with the shareholders, the decision was taken 
to disclose, when a Director’s term of office is being renewed by the 
Shareholders’ Meeting, said Director’s individual average attendance 
rate at Board meetings, for the full duration of his/her expiring 
term of office. Since 2014, the average individual attendance rate at 
meetings of the Committees on which are seated Directors whose 
renewal of office is proposed, has also been presented. 

Recurring matters

The following recurring matters were reviewed and discussed by 
the Board of Directors in 2014:

(i) Strategic aspects of day-to-day management
Detailed review of the Group’s business activities, presentation of 
annual budgets, approving statutory and consolidated annual finan-
cial statements, approving the semi-annual financial statements, 
financial communications, main acquisitions and sales of assets 
or equity interests, reviewing the Group’s financial position and its 
indebtedness (changes, amount, composition and repayment dates, 
off-balance sheet commitments, equity levels, liquidity, hedging 
of financial risks, credit ratings), reviewing the Statutory auditors’ 
approach to their work, reviewing financial commitments (security 
interests and guarantees), monitoring the Group’s financial com-
munication policy including reviewing all press releases bearing on 
the annual and interim financial statements, annual authorization 
to General Management with respect to the Group’s bond issuance 
program (EMTN), receiving regular information on the Group’s risk 
management and internal control systems and reviewing the Group’s 
risks by overseeing the work of the Audit Committee, implementing 
the share buyback program, annual capital increases reserved 
for employees, allotting Group performance units and Group per-
formance shares (including setting, each year, the performance 
objectives for the following year and verifying that such objectives 
were met the previous year), following up the Company’s share 
price and shareholding, setting the proposed dividend, approving 
the Group’s yearly contributions to danone.communities and the 
Danone Ecosystem Fund, as well as discussing Danone’s policy on 
gender work and pay equality.

(ii) Operation of corporate bodies
Follow-up of corporate governance issues, receiving regular reports 
on the meetings of the three Board Committees (Audit Committee, 
Nomination and Compensation Committee and Social Responsibility 
Committee), which are submitted to the Board after each meeting, 
determining all components of the compensation of each of the 
Company’s three corporate officers, approving the various Board 
reports and proposed resolutions submitted for shareholders’ 
approval, and preparing the Shareholders’ Meeting.

(iii) Group strategy
Reviewing the Group’s transformation priorities (i.e., exposure to 
emerging markets, prioritizing certain key countries, etc.) and their 
various impacts on the Group (in terms of organization and operation 
of human resources, adjustment of the Group’s products to local 
demand, etc.); in particular reviewing the work completed within 
the framework of the “Danone 2020” project, attending annual 
strategic presentations made to the Board by each member of the 

Executive Committee at a dedicated one-day event held off-site. All 
these matters and presentations are always followed by in-depth 
discussions with the Directors.

In addition, each year Directors are invited to attend several working 
days organized in Evian, where an annual seminar is held for all of 
the Group’s senior executives, during which the strategies of the 
Group and its various Divisions are reviewed and discussed.

Specific matters

The following specific matters were reviewed by the Board of 
Directors in 2014 and in February 2015: 

(i) Transactions and the Group’s accounting and financial 
position

review of the year-end closing process in connection with the 
2014 statutory and consolidated financial statements;

monitoring of the Group’s indebtedness (change, amount, com-
position and redemption schedules);

review of the annual authorization in connection with the Group’s 
commercial paper issue program;

review of the Group’s financing transactions;

implementation of a capital increase reserved for employees;

authorization given to the Company to sign a subscription agree-
ment within the framework of a bond issue carried out by the 
Company under the EMTN program with several banks, including 
J.P. Morgan Securities PLC (see section 8.3 Comments on the 

resolutions of the Shareholders’ Meeting);

review of the authorization for Danone’s guarantee, in the total 
amount of €750 million per year for commitments of Danone 
Corporate Finance Services (in connection with financial risk 
management transactions carried out by it on behalf of Group 
companies); 

payment of the 2014 dividend in DANONE shares;

authorization of a new amendment to the syndicated facilities 
agreement with twelve banks (including J.P. Morgan (see section 
8.3 Comments on the resolutions of the Shareholders’ Meeting 

hereafter); and

in connection with the Shareholders’ Meeting of April 29, 2015, 
review of the resolutions to be submitted to the Shareholders’ 
Meeting regarding the renewal of financial authorizations and 
the Company’s share repurchase program, as well as the dis-
tribution of dividends.

(ii) Corporate governance 
In connection with the Shareholders’ Meeting of, April 29, 2014

review of the composition of the Board, in the context of the policy 
on the renewal of members’ terms of office and the appointment 
of new members, particularly with regard to the percentage 
of women and independent members on the Board, and of the 
diversity of the Board’s composition, leading to the proposal to 
renew the terms of office of Messrs. Bruno BONNELL, Bernard 
HOURS, Jean-Michel SEVERINO and Mrs. Isabelle SEILLIER and 
to appoint Mrs. Gaëlle OLIVIER and Monsieur Lionel ZINSOU-
DERLIN as Directors; 

review of the amendment necessary to the by-laws in order to 
designate Directors representing employees as Board members, 
in accordance with the French Act of June 14, 2013 concerning 
job security;

review of Mr. Bernard HOURS’ position, particularly in connection 
with the execution of a Dutch Statutory Director mandate contract 
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with one of Danone’s Dutch subsidiaries, Danone Trading B.V., in 
order to organize the operational management of the Group’s four 
Divisions, by Mr. Bernard HOURS, from Schiphol as from January 
1, 2014 (see section 6.5 Statutory auditors’ special report on related 
party agreements and commitments and section 8.3 Comments 

on the resolutions of the Shareholders’ Meeting hereafter); and

authorization of new related-party agreements and examina-
tion of the agreements authorized during prior fiscal years, the 
performance of which continued during the 2013 fiscal year.

In connection with the composition of the Board of Directors

at its meeting of September 2, 2014, the Board decided:

to separate the offices of Chairman of the Board of Directors 
and Chief Executive Officer. The Board defined the powers of 
the Chairman of the Board of Directors and confirmed the 
appointment of Mr. Franck RIBOUD to this position. It elimi-
nated the offices of Deputy General Managers. Therefore the 
term of office of Mr. Bernard HOURS as Deputy General 
Manager was terminated, and Mr. Emmanuel FABER was 
appointed as Chief Executive Officer, and 

to create the Strategy Committee; and 

acknowledgment of the resignation of Mr. Bernard HOURS from 
his office of Director and of the appointment of Mrs. Marie-Anne 
JOURDAIN and Mrs. Bettina THEISSIG as Directors representing 
employees, in application of the Act of June 14, 2013 concerning 
job security, under the conditions stipulated in the Company’s 
by-laws. 

In connection with the Shareholders’ Meeting of April 29, 2015

review of the composition of the Board, in the context of the policy 
on the renewal of members’ terms of office and the appointment 
of new members, particularly with regard to its percentage of 
women and independent members, and of the diversity of the 
Board’s composition, leading to the proposal to renew the terms 
of office of Messrs. Jacques-Antoine GRANJON, Jean LAURENT 
and Benoît POTIER, Mrs. Mouna SEPEHRI and Mrs. Virginia A. 
STALLINGS, and to appoint Mrs. Serpil TIMURAY as Director; and

authorization of new related-party agreements and examination of 
the agreements concluded and authorized during previous fiscal 
years which remained in effect during the 2014 fiscal year; and

proposal to increase the total amount of attendance fees and to 
modify their rules of allocation.

Other governance items

meeting of the non-executive Directors held at the initiative of the 
Lead Independent Director, concerning in particular the operation 
of and evolution of the Company’s governance, in accordance with 
the recommendations of the AFEP-MEDEF Code;

review of the activity of the Lead Independent Director (annual 
work and end of term review); and

review of the Board’s assessment and report on its operation.

(iii) The Group’s activity and strategy for fiscal year 2014
regular review of progress on the savings and adaptation plan for 
the Group’s organizations in Europe, including its social aspects, 
the monitoring of the costs incurred and savings achieved, as 
well as its impact on the Group’s organization; 

regular review, following the false alarm issued by Fonterra in 
Asia in the second-half of 2013 (concerning possible bacterial 
contamination of batches of ingredients supplied to the Group by 
this New Zealand supplier and used for the production of baby milk 
in Asia), of the Group’s various internal control and compliance 
systems and procedures, and, based on recommendations by 

the Audit Committee and the Social Responsibility Committee, 
allocation of additional means and resources to these functions;

review of the “Danone 2020” project intended to guide the Group 
towards a new phase of its development; and

setting up of a Strategy Committee.

(iv) Equity divestments and acquisitions
review of the increased equity stake in the Mengniu company 
(Fresh Dairy Products, China);

review of the acquisition of an equity stake in the Yashili group 
(Early Life Nutrition, China);

review of the acquisition of an equity stake in the Brookside group 
(Fresh Dairy Products, East Africa);

review of the plan to close plants of the Fresh Dairy Products 
Division in Italy, Germany and Hungary; 

follow-up on the plan to acquire assets (spray dryer and packa-
ging plant) for the Early Life Nutrition Division in New Zealand;

follow-up on the increased equity stake in the Centrale Laitière 
company (Fresh Dairy Products, Morocco); and

review of a possible plan to sell certain Group assets.

(v) Corporate Social Responsibility (CSR)
annual review of the Group’s situation and policy concerning 
gender work and pay equality;

review of the Group’s non-financial risks, particularly reputa-
tion risk; 

review of the strategic policies presented to the Works Council; 

monitoring of the activities of the Danone Ecosystem Fund, 
danone.communities and Livelihoods;

examination of the Sustainable Development Report; and

examination of the 2020 Nature Plan.

(vi) Compensation for corporate officers
within the framework of the changes applied at the level of the 
Group’s General Management, examination and review of the 
compensation elements of Messrs. Franck RIBOUD and Emma-
nuel FABER, effective October 1, 2014;

determination of the amount of Mr. Bernard HOURS’s termination 
indemnity by virtue of the termination of his term of office as 
Deputy General Manager; and

determination of the various elements of variable compensation 
due to each of the corporate officers in respect of 2014 and of 
targets for the various elements of variable compensation for 
the Chief Executive Officer for 2015.
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Self-assessment of the Board of Directors
In accordance with its rules of procedure, every two years, the 
Board of Directors conducts a self-assessment (recently in 2012 
and 2014), which covers the composition, organization and opera-
tion of the Board itself and of each of its Committees. Following 
each of these self-assessments, the Board amended its operating 
methods and rules of procedure. In addition, once a year the Board 
devotes one item on the agenda of one of its meetings to discussion 
of its operation.

Self-assessments in 2010 and 2012

The self-assessment of the Board in 2010 notably led to improve-
ments in: (i) the operation of the Board, by the introduction of annual 
meetings on specific topics, (ii) the integration of new Directors, 
by offering them the opportunity to benefit from the support of 
a dedicated Director during their first 12 months in office and an 
integration process including site visits and meetings with opera-
tional managers, and (iii) the composition of the Board, particularly 
as regards its independence and the diversity of its composition.

Another self-assessment of the Board and the various Committees 
was conducted in second-half 2012. Following this self-assess-
ment, the position of Lead Independent Director was introduced, 
an enhanced integration program was created for new Directors, 
training offered to Directors was improved, and a regular review 
of the results of the assessment of the Board of Directors was 
established. 

Self-assessment in 2014

The last self-assessment of the Board and its various Committees 
took place together with the Lead Independent Director during 
second-half 2014 in the form of individual interviews conducted by 
the Secretary of the Board of Directors with each non-executive 
member of the Board, based on a detailed questionnaire. The results 
of this self-assessment were examined first by the Nomination 
and Compensation Committee, then by the Board at its meeting of 
December 11, 2014. 

The conclusions of this self-assessment reveal a very positive 
assessment overall of the operations of the Board, in particular 
with regard to the proper preparation of the items examined by 
the Board. This self-assessment highlighted the Directors’ strong 
contribution to the work of the Board and the Committees, illustrated 
in particular by their freedom of speech and critical understanding. 

The recommendations formulated following this assessment include: 
(i) sending preparatory documentation for Board meetings more in 
advance, (ii) systematic presentation of the major risks and issues, 
(iii) more regular review of the organization and operation of the 
support functions (Finance, Human Resources, Legal, etc.), (iv) 
strengthened interactions between the Board and the Committees 
and (v) participation of more Directors to the work of the Committees.

The Board of Directors took note of these recommendations and 
of the improvement measures studied by General Management to 
address them.

The recommendation of the AFEP-MEDEF Code concerning mea-
suring the actual contribution of each Director to the Board’s work 
which should be carried out within the framework of the Board’s 
assessment, is not applied, notably due to the practical difficulties 
involved in implementing this type of recommendation and its pos-
sible consequences for team spirit and collegiality. Nonetheless, 
each year, each Director completes a very detailed questionnaire on 
the operation of the Board, allowing each member to give his/her 
opinion on potential issues. In this way, the Directors who so wish 
can freely express their view of the effective individual contributions 

within the framework of their interview with the Board Secretary. 
Moreover, the Board of Directors reviews the completed question-
naires, providing it with the opportunity to fully assess the contribu-
tions and involvement of all Directors in the work of the Board and 
its Committees. Lastly, the Board’s rules of procedure expressly 
provide that this assessment should make it possible to ensure 
“the availability and commitment of Directors”. The contribution 
of each Director is assessed by the Nomination and Compensation 
Committee and by the Board, in particular at the time of renewal of 
the terms of office of Directors and Committee members. Taking into 
account the satisfactory results of these assessments, the Board 
of Directors did not express, at this date, the need to carry out a 
formal assessment of each Director’s contribution. 

Review of the Board’s operation

The review of the operation of the Board was included within the 
framework of the self-assessment completed in 2014. 

A review of the operation of the Board is organized annually as 
stipulated in the Board’s rules of procedure.

Lead Independent Director

Presentation of the Lead Independent Director

In 2013, discussions with the Company’s shareholders brought to 
the attention of the Board of Directors that certain shareholders 
perceived corporate governance risks in combining the offices of 
Chairman of the Board of Directors and Chief Executive Officer.

It appeared opportune to the Board to make obligatory the appoint-
ment of a Lead Independent Director when the functions of Chairman 
of the Board of Directors and Chief Executive Officer are combined 
in order to provide additional assurance as to the smooth operation 
of the Board and the balance of powers within General Management 
and the Board. Consequently, at the Board meeting on February 18, 
2013, the Board’s rules of procedure were amended to create the 
position of a Lead Independent Director.

Within the framework of the governance changes that took effect on 
October 1, 2014 and the separation of the offices of Chairman of the 
Board of Directors and Chief Executive Officer, and with a view to 
ensuring the successful setting up of the new governance structure, 
the Board decided to maintain the functions of the Lead Independent 
Director and amended its rules of procedure to this effect.

The Lead Independent Director is appointed by the Board of Directors 
from among the independent Directors, based on a proposal from 
the Nomination and Compensation Committee. He/she remains in 
office throughout the duration of his/her term of office. Each time 
the Lead Independent Director’s term of office expires, the Board 
will complete a review of the operation of this corporate body and 
as well as a re-examination of its powers in order to adapt them 
if necessary.
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Duties and powers of the Lead Independent Director

Duties of the Lead Independent Director

The Lead Independent Director’s primary function is to ensure the 
smooth operation of the Board of Directors and its Committees. In 
that context, he/she is in charge of the following matters:

Board of Directors assessment
The Lead Independent Director participates in the Board of Directors 
assessment process.

Management of conflicts of interest
The Lead Independent Director prevents conflicts of interest from 
occurring, notably by taking preventive measures to raise awareness. 
He/she brings any conflicts of interest involving corporate officers 
and other Board members that he/she has identified to the attention 
of the Board of Directors.

As part of his/her duty to report conflicts of interest see section 
above Directors’ Code of ethics), any Director having a conflict of 
interest, even potential, notifies the Lead Independent Director.

Compliance with the rules of procedure
The Lead Independent Director ensures that the rules of proce-
dure of the Board of Directors are complied with. As part of the 
consultation procedure with respect to market ethics (i.e. the 
consultation procedure concerning transactions by the Directors 
involving DANONE shares, see section above Transactions involving 
the Company’s securities by members of the Board of Directors), the 
Lead Independent Director may be consulted by the Directors in the 
same capacity as the Chairman.

Relations with shareholders
The Lead Independent Director assists the Chairman and the Chief 
Executive Officer, upon their request, to answer questions from 
shareholders, and makes himself/herself available to meet with 
them and receive comments and suggestions from them, at the 
request of and with the approval of the Chairman and the Chief 
Executive Officer.

Activity report
The Lead Independent Director reports on the execution of his/her 
duties once a year to the Board of Directors.

During Shareholders’ Meetings, he/she may be requested by the 
Chairman to report on his/her actions.

Prerogatives of the Lead Independent Director

As part of his/her duties, the Lead Independent Director exercises 
the following prerogatives:

Convening of the Board of Directors/Agenda/ 
Informing Directors
The Lead Independent Director may request the Chairman to convene 
the Board of Directors for a given agenda.

He/she may propose to the Chairman additional agenda items.

He/she ensures that the Directors are capable of performing their 
duties under the best possible conditions, and notably that they are 
properly informed prior to the Board of Directors meetings.

Independent Directors
The rules of procedure of the Danone Board of Directors specify, 
since December 2013, that the independent Directors should hold at 
least one meeting per year, on the initiative of the Lead Independent 
Director, who may invite the Company’s other external Directors to 
attend this meeting. 

The first meeting of the independent Directors was held on July 24, 
2014 (see section Work performed by the Board of Directors above).

The Lead Independent Director ensures the link between the 
independent Directors, the other Board members and General 
Management.

Committees of the Board of Directors
The Lead Independent Director may be appointed by the Board of 
Directors to serve as Chairman or member of one or more Board of 
Directors Committees. Even if not appointed, the Lead Independent 
Director may attend the meetings and has access to the work of the 
other Committees. In particular, the Lead Independent Director is 
involved in the work of the Nomination and Compensation Committee 
concerning the annual performance assessment and recommen-
dations regarding the compensation of corporate officers.

Meetings with managers
The Company keeps the Lead Independent Director regularly 
informed of its activities, including through the organization of 
regular meetings with operational or functional managers, upon 
his/her request and after informing the Chairman and the Chief 
Executive Officer.

Means
The Lead Independent Director has access to all documents and 
information that he/she deems necessary to fulfill his/her duties.

Appointment and renewal of office of Mr. Jean 

LAURENT as Lead Independent Director

Mr. Jean LAURENT was appointed as Lead Independent Director 
by the Board of Directors of February 18, 2013, in view of his inde-
pendence, experience and knowledge of the Group (see section Review 
of Directors’ independence). The Board of Directors also took into 
account the extensive business experience of Mr. Jean LAURENT 
as the former Chief Executive Officer of a major banking group as 
well as his thorough knowledge of the Board and the Group. Indeed, 
he has served the Group as Director since 2005, Chairman of the 
Social Responsibility Committee since 2007, and Chairman of the 
Nomination and Compensation Committee since 2011.

In addition, the Board of Directors, at its meeting of February 19, 
2015, given Jean LAURENT’s record as Lead Independent Director, 
decided to extend his appointment as Lead Independent Director 
under the condition precedent that his term of office as Director is 
renewed by the Shareholders’ Meeting of April 29, 2015.

For information, Mr. Jean LAURENT’s attendance at Board and 
Committee meetings was respectively 96% and 100% for the past 
three fiscal years.

Lastly, we recall that Mr. Jean LAURENT held two other terms of 
office in listed companies as of December 31, 2014.

Work of the Lead Independent Director

Since his appointment, the Lead Independent Director has in par-
ticular accomplished the following:

convening and chairing of a meeting of non-executive Directors of 
the Company in July 2014, concerning in particular the operation 
of and changes to the Company’s governance; 

participation in some interviews with the Directors within the 
framework of the self-assessment; 

review of conflict-of-interest questionnaires submitted by Direc-
tors at the end of the year to confirm that no conflicts of interest 
exist;

organization of communication with certain Danone sharehol-
ders and with the French High Committee for the Corporate 
Governance (HCGE); and

presentation of the review of his action since his appointment.
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Review of the Lead Independent Director at the end  
of his term of office

At the end of the first term of office of the Lead Independent Director, 
and in accordance with its rules of procedure, the Board of Direc-
tors of February 19, 2015 studied the operation of this function and 
reexamined its powers.

In particular, the Board considered the work completed by the Lead 
Independent Director since his appointment in 2013 (see section 
Work of the Lead Independent Director above), in the context of the 
Company’s evolving governance and continuous improvement of 
the Board’s composition. 

Audit Committee

Composition of the Audit Committee
As of December 31, 2014, all members of the Audit Committee 
were independent Directors (as a reminder, the AFEP-MEDEF Code 
requires only two-thirds of Committee members to be independent 
directors): 

Mr. Jean-Michel SEVERINO, Chairman of the Audit Committee, 
was appointed as member and Chairman of this Committee in 
April 2012. On that date, Mr. Jean-Michel SEVERINO was desi-
gnated “Committee’s financial expert” within the meaning of 
Article L. 823-19 of the French commercial code in light of his 
skills and expertise. Mr. Jean-Michel SEVERINO is indeed an 
Inspector General of Finance and previous positions have included 
Development Director at the French Ministry of Cooperation, 
the World Bank’s Vice-President in charge of Far East Asia 
and Chief Executive Officer of the French Development Agency 
(AFD). In these previous positions, he developed solid expertise 
in accounting and finance as well as in internal control and risk 
management issues;

Mr. Richard GOBLET D’ALVIELLA was appointed member of the 
Audit Committee in April 2003 (he has also been a member of the 
Nomination and Compensation Committee since July 2013). Mr. 
Richard GOBLET D’ALVIELLA is Honorary Chairman of the Sofina 
financial company. He is also a member of the audit committees 
of Eurazeo and GLEvents. He has very significant experience and 
is highly skilled in both financial and accounting matters; and

Mrs. Mouna SEPEHRI was appointed to the Audit Committee in 
April 2012. Mrs. Mouna SEPEHRI has been closely involved in 
the development of the Renault group for the last 18 years and 
in its major acquisitions and strategic partnerships, including 
the Renault-Nissan Alliance. As Executive Vice-President of the 
Chief Executive’s Office, she oversees the corporate functions 
delegated to that office, including legal affairs. Her extensive 
experience in the area of mergers and acquisitions demons-
trates her proven financial skills; furthermore, as head of the 
legal division of a major international listed group, Mrs. Mouna 
SEPEHRI brings important additional experience in risk mana-
gement and internal control.

The composition of the Audit Committee was modified following 
the Board of Directors meeting of February 19, 2015, which noted 
the non-renewal of the term of office of Mr. Richard GOBLET 
D’ALVIELLA as Director.

Mrs. Gaëlle OLIVIER was appointed member of the Committee to 
replace Mr. Richard GOBLET D’ALVIELLA. Mrs. Gaëlle OLIVIER 
developed solid financial expertise while working on the trading 
floor at Crédit Lyonnais and as investment transactions manager 
for AXA. She also has recognized expertise in risks and internal 
audit, as CEO of AXA’s property insurance businesses in Asia. Her 
presence on the Audit Committee will serve to strengthen the skills 
and expertise this Committee already has.

The Committee thus remains entirely composed of independent 
Directors.

Audit Committee’s rules of procedure

Adoption by the Board of Directors  

on December 15, 2006

On December 15, 2006, the Board of Directors adopted rules of 
procedure for the Audit Committee, which specify its role, responsi-
bilities and operating rules.

Main provisions of the Audit Committee’s rules  

of procedure

The main provisions of the Audit Committee’s rules of procedure, 
adopted by the Board of Directors, are summarized hereafter.

The Audit Committee is in particular responsible for monitoring 
the following:

the preparation of financial information;

the effectiveness of the internal control, risk management and 
internal audit systems;

the statutory audit of the annual and consolidated financial 
statements; and

the independence of the Statutory auditors.

The Audit Committee is tasked with:

regarding the financial statements and financial information: (i) 
reviewing the Company’s statutory and consolidated financial 
statements before they are submitted to the Board of Directors, 
(ii) ensuring the consistency of the accounting policies the Com-
pany applies, (iii) reviewing the accounting treatment of the main 
complex and/or non-recurring transactions, (iv) reviewing the 
consolidation scope of group companies and being informed of 
consolidation problems that may arise, (v) reviewing the policy for 
monitoring off-balance sheet commitments, (vi) being informed 
of the Statutory auditors’ opinions and comments, (vii) being 
informed at half-yearly presentations by the General Management 
of the Company’s financial position, cash position and commit-
ments, (viii) reporting the main accounting options concerning 
the closing of the annual and semi-annual consolidated financial 
statements to the Board of Directors, (ix) reviewing, together with 
the General Management, press releases on the Group’s results 
and having access to the Group’s main financial communication 
documents, (x) accessing non-financial information published by 
the Group, which have been presented to the Social Responsibility 
Committee, and (xi) reviewing the Group’s main disputes and any 
corresponding accounting provisions twice a year;

regarding the Group’s Statutory auditors: (i) management of the 
selection process for the Company’s Statutory auditors by super-
vising call for tenders launched by General Management, with 
in particular (ii) making proposals for the appointment, renewal 
and compensation of the Statutory auditors, (iii) reviewing the 
results of their work and audits as well as their recommendations 
and the follow-up of the latter, (iv) regularly meeting with the 
Statutory auditors, including without directors being present, 
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and (v) ensuring the independence of the Statutory auditors. 
In accordance with the recommendations of the French Finan-
cial Markets Authority working group on audit committees, of 
December 14, 2010, the Board of Directors supplemented the 
rules of procedure to provide for a joint review by the Audit 
Committee and the Statutory auditors of the protective measures 
the Statutory auditors adopt to mitigate potential risks to their 
independence, and ensure that they comply with statutory and 
regulatory provisions concerning the conflicts set out in the 
Statutory auditors’ code of ethics;

regarding risk management: (i) ensuring that structures and 
systems are in place to identify and evaluate the risks that the 
Group faces, as well as monitoring the effectiveness of such 
systems. This entails verifying that major risks faced by the 
Group are adequately taken into account and are subject to action 
plans; (ii) being informed by the Board of Directors, the Statutory 
auditors and the General Management of any events which expose 
the Company to significant risk, and (iii) being informed of the 
Group’s main social, societal and environmental risks which 
have been presented to the Social Responsibility Committee;

regarding internal control: (i) ensuring that an internal control 
system is in place and monitoring its effectiveness, (ii) being 
informed of any significant failures or weaknesses in internal 
control and any major fraud, (iii) reviewing the report of the 
Chairman of the Board of Directors on the composition, pre-
paration and organization of the Board’s work, as well as the 
internal control and risk management procedures established 
by the Company, (iv) ensuring that procedures are in place to 
process complaints received by the Group concerning accounting 
and financial transactions, breaches of internal control or anti-
corruption and anti-fraud regulations, (v) being informed about 
significant complaints received by this system and supervising 
the processing of the most important files referred to it, and 
(vi) being available for the Social Responsibility Committee to 
consult on any questions relating to the business conduct policy 
or ethics; and

regarding internal audit: (i) approving the internal audit plan and 
overseeing its implementation, (ii) reviewing the structure of 
internal audit, being informed about the content of the Group’s 
Internal Audit Charter and being informed and consulted in 
relation to the appointment or replacement of the Internal Audit 
Director, (iii) providing opinions on the adequacy of internal audit 
resources and its independence and, in the event that external 
consultants are used to fulfill all or part of the internal audit 
missions, issuing recommendations regarding their appoint-
ment and renewal, (iv) being informed about the internal audit 
program and receiving a regular summary of these reports, and 
(v) meeting the heads of internal audit.

In performing its duties, the Audit Committee may regularly interview 
the corporate officers, the General Management of the Company 
and of its subsidiaries, as well as the Internal Audit Director, the 
Statutory auditors and senior managers of the Group (in particular, 
managers in charge of preparing the consolidated and statutory 
financial statements, risk management, internal control, legal, tax, 
treasury and financing and ethics compliance). At the Committee’s 
request, these interviews may take place without the presence of 
representatives of the Company’s General Management. In addi-
tion, the Audit Committee may request opinions from independent 
external advisors, in particular on legal and accounting matters, 
and request any internal or external audits.

Main amendments and changes to the Audit  

Committee’s rules of procedure

The Audit Committee’s rules of procedure are reviewed regularly, 
notably to ensure that they comply with the latest legal provisions 
and updated recommendations of the AFEP-MEDEF Code. The rules 
of procedure were amended in this way at the Board of Directors’ 
meeting on December 10, 2013, in order to implement the new 
recommendations of the AFEP-MEDEF Code, and in particular, 
to provide (i) for the recommendation that the Statutory auditors 
should meet regularly with the Audit Committee, including without 
corporate officers being present, particularly during Audit Committee 
meetings on the review of the process for the preparation of financial 
information and review of the financial statements, so that the Sta-
tutory auditors can report on the execution of their responsibilities 
and the conclusions from their work, (ii) that the Audit Committee 
should be given information regarding the internal audit program 
and receive periodic summaries of these programs, and (iii) that 
the Audit Committee should meet with the internal audit managers.

Work of the Audit Committee
In 2014, the Audit Committee met six times (as in 2013). Its members’ 
attendance rate at meetings was 94% (the same as in 2013). The 
Audit Committee invites the Statutory auditors to attend each of its 
meetings. Additionally, an Audit Committee meeting is organized 
once a year with the Statutory auditors without corporate officers 
being present, in accordance with the AFEP-MEDEF Code recom-
mendations and the Committee’s rules of procedure.

In 2014 and early 2015, the Committee’s work focused primarily on 
the following matters: 

the Group’s financial position;

review of the Group’s annual and semi-annual consolidated 
financial statements. In all cases, this review involves (i) a pre-
sentation of the Group’s financial position by the Chief Financial 
Officer, (ii) a presentation by the Statutory auditors of their audit 
approach, (iii) on the one hand, a joint presentation by the Chief 
Financial Officer, the executive responsible for preparing the 
financial statements (the Head of Financial Control) and, on 
the other, the Statutory auditors of the main accounting options 
chosen, (iv) a review of the Group’s main disputes, (v) a review of 
the off-balance sheet commitments and (vi) hearing the conclu-
sions of the Statutory auditors including their audit adjustments;

review of the financial indicators not defined by IFRS and used 
externally for publication of the annual and semi-annual conso-
lidated financial statements; 

review of the main changes in the Group’s consolidation scope 
and examination of the primary terms of operations leading to 
changes of scope, and their accounting;

review of put options granted to certain minority shareholders 
in the Group’s subsidiaries, notably the minority shareholders 
of Danone Spain and the Danone-Unimilk entity;

review of the draft press releases on the annual and semi-annual 
consolidated results. At such time, the Committee ensures that 
the financial information presented to the markets is consistent 
with the consolidated financial statements, and that the process 
of preparing the press releases included a review thereof by the 
Statutory auditors;

presentation of the proposed dividend distribution to be submitted 
to a vote of the shareholders;
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review of the draft resolutions concerning the renewal of financial 
authorizations and the share buyback program submitted for 
approval at the Shareholders’ Meeting of April 29, 2015;

the review of the Group’s crisis management system, including a 
semi-annual review of its main risks (including financial risks), 
particularly by thematic presentations and discussions with the 
operational managers in charge of monitoring and managing 
these risks, and updated presentations of risk mapping;

monitoring the effectiveness of the internal control systems;

approval of the Group’s internal audit plan, and review of the 
principal results of audits conducted during the year and the 
summary thereof;

review of the section of the Chairman’s report on internal control 
and risk management;

updating of the pre-approval policy for assignments by the 
Statutory auditors (other than statutory audit assignments), 
thereby ensuring their independence (including a regular review 
of their fees);

monitoring of the accounting and organizational aspects of the 
Group’s plan for savings and adaptation in Europe;

monitoring of the Group’s financial transactions;

monitoring of the Group’s organization with regard to food com-
pliance and safety;

operation of the Committee, and establishing its program and 
priorities for the 2014 and 2015 fiscal years;

review of the Group’s main tax risks and examination of tax 
policy changes; and

follow-up on the IFRS standards’ developments.

In addition, within the framework of a joint meeting of the Audit 
Committee and the Social Responsibility Committee held on April 
29, 2014 and coordinated and co-chaired by the Lead Independent 
Director, a review was made of the Group’s compliance policy. In 
this regard, the Committees notably proposed the allocation of 
additional support and resources to the Group’s compliance and 
internal control functions. In particular, a Product Compliance Board 
was created during the fiscal year. This corporate body establishes 
and reviews the policies and governance relating to compliance of 
Danone products, covering all regulations applicable to products 
as well as Danone’s specific rules. The Committee is also in charge 
of monitoring the implementation of these product policies. This 
Product compliance board covers the four following areas: quality 
and food safety, health and nutrition, communication on brands and 
products and intellectual property. It comprises nine members, is 
sponsored by the Chief Executive Officer of Danone and is chaired by 
the Group’s General Secretary. It meets at least once every quarter 
for half-day meetings.

In addition, the Audit Committee reviewed the annual consolidated 
financial statements at meetings held sufficiently in advance in 
accordance with the AFEP-MEDEF Code, namely at least three 
days before the Board meeting approving the financial statements.

A report on each Audit Committee meeting is made at the next Board 
of Directors meeting. All Directors are sent a copy of the minutes of 
each Audit Committee meeting, once approved by the Committee 
members. The purpose of these reports is to keep the Board fully 
informed, thereby facilitating its decisions.

Nomination and Compensation Committee

Composition of the Nomination  
and Compensation Committee
As of December 31, 2014, the Nomination and Compensation 
Committee comprised only independent Directors (note that the 
AFEP-MEDEF Code recommends that this Committee should have 
a majority of independent Directors): 

Mr. Jean LAURENT, former Chief Executive Officer of Crédit 
Agricole, appointed as Danone Lead Independent Director in 
February 2013, Chairman of the Nomination and Compensation 
Committee and of the Social Responsibility Committee, inde-
pendent Director, a member of the Nomination and Compensation 
Committee since April 2005;

Mr. Richard GOBLET D’ALVIELLA, Honorary Chairman of Sofina, 
independent Director since 2003 and member of the Audit Com-
mittee since this date, member of the Nomination and Compen-
sation Committee since July 2013; and

Mr. Benoît POTIER, Chairman and Chief Executive Officer of L’Air 
Liquide, independent Director since 2003 and a member of the 
Committee since April 2012 (after having chaired Danone’s Audit 
Committee from April 22, 2005 to April 22, 2010).

The composition of the Nomination and Compensation Committee 
was modified following the Board of Directors of February 19, 2015, 
which noted the non-renewal of the term of office of Mr. Richard 
GOBLET D’ALVIELLA as Director.

Mr. Lionel ZINSOU-DERLIN, independent Director, was appointed 
member of the Committee to replace Mr. Richard GOBLET D’ALVIELLA 
who did not seek the renewal of his term of office as Director. Mr. 
Lionel ZINSOU-DERLIN has extensive expertise in compensation 
systems for corporate officers and in governance.

The Committee is thus entirely composed of independent Directors.

Nomination and Compensation  
Committee’s rules of procedure

Adoption by the Board of Directors 

On December 15, 2006, the Board of Directors adopted rules of 
procedure for the Nomination and Compensation Committee, which 
specify its role, responsibilities and operating rules.

Main provisions of the Nomination and  

Compensation Committee’s rules of procedure

The main provisions of the Nomination and Compensation Commit-
tee’s rules of procedure are summarized hereafter.

The Nomination and Compensation Committee has the following 
responsibilities:

in connection with the appointment of Directors and corporate 
officers or the renewal of their terms of office: (i) making recom-
mendations to the Board of Directors regarding the appointment 
or renewal of members of the Board of Directors, its Chairman 
and Vice-Chairmen, the Chief Executive Officer or Deputy General 
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Managers, Committee members and Committee Chairmen, and 
(ii) making proposals to the Board of Directors regarding the 
succession of corporate officers, in particular in the event of 
unexpected vacancies. In addition, the Nomination and Compen-
sation Committee is informed of all appointments of members of 
the Group’s Executive Committee (other than corporate officers);

in connection with corporate governance: preparing the Board 
of Directors’ review of corporate governance issues and, in 
particular, checking whether and to what extent the Directors 
and Committee members comply with the independence criteria 
laid out in the AFEP-MEDEF Code;

in connection with the assessment of the Board of Directors, 
the Audit Committee and the Social Responsibility Committee: 
organizing these assessments upon their request;

in connection with compensation of the Company’s corporate 
officers: (i) proposing criteria for determining all components 
of their compensation, as well as the amount and ensuring the 
correct application of these criteria, in particular for the variable 
portion, (ii) making proposals on granting performance-based 
stock-options or Group performance shares to corporate officers;

in connection with the attendance fees paid to Directors: recom-
mending to the Board the amount of attendance fees to be pro-
posed at the Shareholders’ Meeting as well as the allocation of 
these attendance fees among the Directors; and

in connection with the Group compensation policy: providing 
an opinion or making recommendations on the principles and 
methods for the Group’s policy on allocating Company shares 
free of charge, stock purchase or subscription options and 
Group performance units and on any compensation mechanism 
linked to the Company’s shares and, more generally, making any 
recommendation in relation to the Group’s compensation policy. 
In addition, the Nomination and Compensation Committee is 
informed of the compensation policy for the Group’s Executive 
Committee members (other than corporate officers).

Main changes to the Nomination and Compensation  

Committee’s rules of procedure

The Nomination and Compensation Committee’s rules of procedure 
are regularly updated. The primary changes involved the possibi-
lity that the Nomination and Compensation Committee evaluate 
the operation of the Social Responsibility Committee and that the 
confidentiality clause be unified with that applicable to the Board 
of Directors. 

Work of the Nomination and  
Compensation Committee
In 2014, the Nomination and Compensation Committee met six times 
(four times in 2013). Its members’ attendance rate at meetings was 
100% (83% in 2013).

A report on each Nomination and Compensation Committee meeting 
is made at the next Board of Directors’ meeting. The purpose of 
these reports is to keep the Board fully informed, thereby facili-
tating its decisions.

In 2014 and in early 2015, the work of the Nomination and Com-
pensation Committee focused on the following points in particular:

Concerning General Management

In connection with the Shareholders’ Meeting of April 29, 2014

review of (i) the organization of General Management and, more 
specifically, (ii) the renewal of the term of office of Mr. Bernard 
HOURS as Deputy General Manager (subject to the renewal of 
his term of office by the Shareholders’ Meeting on April 29, 2014);

review of Mr. Bernard HOURS’s position, notably in connection 
with the signature of a Dutch Statutory Director agreement with 
one of Danone’s Dutch subsidiaries, Danone Trading B.V.; 

review of the position of corporate officers, and in particular, a 
review of the following items:

the Company’s commitments with respect to indemnities for 
termination in certain cases of termination of office for Mr. 
Bernard HOURS, and the proposed amendments to be made 
to the previous arrangements;

all of the offices held by Mr. Bernard HOURS with regard to 
the legal provisions and the recommendations of the AFEP-
MEDEF Code regarding the simultaneous holding of corporate 
offices;

concerning renewal of Mr. Bernard HOURS’ term of office, 
the review of his obligation to retain DANONE shares acquired 
through the grant of shares subject to performance conditions. 
On this occasion, in view of the demanding nature of the 
holding obligation already implemented, the Board renewed 
its decision not to apply the AFEP-MEDEF Code’s recommen-
dation relating to the additional obligation to buy DANONE 
shares on the market when the shares granted vest;

the Group’s variable compensation policy (including a review 
of the balance of the benefits granted to the various categories 
of beneficiaries of shares subject to performance conditions) 
and the weighting between the long-term programs (Group 
performance shares – GPS) and medium-term programs 
(Group performance units – GPU);

all components of compensation of each of the three corporate 
officers and, in particular, the variable compensation due in 
respect of the 2013 fiscal year. The Committee thus reviewed 
the following variable compensation programs:

(i) the short-term program (variable annual compensation) 
granted subject to performance conditions;

(ii) the medium-term program (Group performance units), 
including a review of whether performance objectives were met 
in each of the preceding fiscal years, and setting performance 
objectives at the beginning of each new fiscal year; and

(iii) the long-term program (Group performance shares), 
including a review of the obligation of the corporate officers 
to hold shares; and

the resolutions to be presented to the Shareholders’ Meeting 
of April 29, 2014 regarding the individual compensation for the 
three corporate officers (“say on pay”).

CORPORATE GOVERNANCE
GOVERNANCE BODIES



236 DANONE  REGISTRATION DOCUMENT 2014

Concerning the separation of the offices of Chairman of the 

Board of Directors and Chief Executive Officer

examination of the organization of General Management and 
recommendation to separate the offices of Chairman of the Board 
and Chief Executive Officer and to appoint Mr. Franck RIBOUD 
as Chairman of the Board and Mr. Emmanuel FABER as Chief 
Executive Officer of the Company;

review (i) of the components of compensation for Mr. Franck 
RIBOUD as Chairman of the Board and (ii) of the waiver by Mr. 
Franck RIBOUD of his termination indemnity due in case of 
termination of his functions as corporate officer;

review of the components of compensation of Mr. Emmanuel 
FABER as Chief Executive Officer and review of the terms and 
conditions of Mr. Emmanuel FABER’s termination indemnity and 
recommendation to maintain identical terms and conditions;

examination of the elimination of the offices of Deputy General 
Manager and of the termination of the office of Mr. Bernard 
HOURS as Deputy General Manager;

examination of the termination indemnity for Mr. Bernard HOURS; 
and

examination of the creation and composition of the Strategy 
Committee.

In connection with the Shareholders’ Meeting of April 29, 2015

review of the Group’s variable compensation policy (including 
a review of the balance of the benefits granted to the various 
categories of beneficiaries of shares subject to performance 
conditions [Group performance shares]) and the weighting 
between the long-term and medium-term programs (Group 
performance units);

review of all components of the compensation of the Chairman 
of the Board of Directors, the Chief Executive Officer and, in 
particular, the variable compensation due in respect of the 2014 
fiscal year. The Committee thus reviewed the following variable 
compensation programs:

(i) the short-term program (variable annual compensation) 
granted subject to performance conditions;

(ii) the medium-term program (Group performance units), 
including a review of whether performance objectives were met 
in each of the preceding fiscal years, and setting performance 
objectives at the beginning of each new fiscal year; and

(iii) the long-term program (Group performance shares), inclu-
ding a review of the obligation of the corporate officers and the 
other Executive Committee members to retain their shares; 

review of the proposal to increase the total amount of attendance 
fees and to amend the rules of allocation of attendance fees 
starting on January 1, 2015; and

review of the resolutions to be presented to the Shareholders’ 
Meeting of April 29, 2015 concerning the individual compensation 
for Mr. Franck RIBOUD, Mr. Emmanuel FABER and Mr. Bernard 
HOURS (“say on pay”).

Concerning the composition of the Board of Directors

In connection with the Shareholders’ Meeting of April 29, 2014

review of the composition of the Board and proposal of resolutions 
concerning changes to it;

review of the number of offices held by each Director; and

annual individual review of Directors’ independence and of the 
existence of conflicts of interest, including potential conflicts 
of interest.

In connection with the Shareholders’ Meeting of April 29, 2015

implementing the selection process concerning the Board of 
Directors’ composition, including: (i) reviewing the general 
guidelines as to changes in the composition of the Board, (ii) 
confirming a recruitment and a medium-term renewal policy for 
its members (taking into consideration notably the objectives in 
relation to the number of women, independence, and diversity in 
terms of nationality and international expertise of Board members, 
whilst retaining continuity of expertise), (iii) determining selec-
tion criteria for candidacies, and (iv) examining each proposed 
appointment both in regard to the determined selection criteria 
and to the different assumptions on changes in the Board and 
each of its Committees;

in this context, the Committee:

acknowledged Mr. Richard GOBLET D’ALVIELLA’s desire not 
to seek renewal of his term of office as Director;

recommended the renewal of the terms of office of Messrs. 
Jacques-Antoine GRANJON, Jean LAURENT and Benoît 
POTIER, Mrs. Mouna SEPEHRI and Mrs. Virginia A. STALLINGS;

recommended the appointment of Mrs. Serpil TIMURAY as 
Director. The Committee deemed that she met all of the inde-
pendence criteria set forth in the AFEP-MEDEF Code;

acknowledged, subject to the Shareholders’ Meeting of April 
29, 2015 adopting all resolutions concerning changes in the 
composition of the Board, changes in the Board, in particular 
in terms of independence, number of women, diversity and 
reduction in the average age; and

recommended that the Board continue to improve corporate 
governance with respect to the percentage of women and the 
diversity of its composition.

Concerning the different Committees

examined the evolution of the composition of the Nomination 
and Compensation Committee with the proposal to appoint Mr. 
Lionel ZINSOU-DERLIN as member of this Committee to replace 
Mr. Richard GOBLET D’ALVIELLA;

examined the evolution of the composition of the Audit Committee 
with the proposal to appoint Mrs. Gaëlle OLIVIER as member of 
this Committee to replace Mr. Richard GOBLET D’ALVIELLA;

examined the evolution of the composition of the Social Responsi-
bility Committee with the proposal to appoint Mrs. Marie-Anne 
JOURDAIN, Director representing employees and Mrs. Virginia 
A. STALLINGS as members of this Committee to replace Mr. 
Emmanuel FABER, Mr. Jean-Michel SEVERINO and Mr. Jean 
LAURENT;

examined the creation of a Strategy Committee and its rules of 
procedure; and

considered the composition of the Strategy Committee, with the 
proposal to appoint, in addition to the Chairman of the Board and 
the Chief Executive Officer, Mr. Benoît POTIER, Mrs. Isabelle 
SEILLIER and Mr. Jean-Michel SEVERINO as members of this 
Committee.
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Concerning the variable compensation elements  
of the Group’s directors and managers for the 2015  

fiscal year

review and determination of the various criteria and weighting 
elements for the annual variable compensation: in particular, 
definition for each criterion of the target, the cap, the maximum 
and minimum attributable;

review, at the start of each new fiscal year, of the determination 
of performance conditions applicable to the Group performance 
units based on targets communicated to the market;

review of a new draft resolution concerning the granting of Group 
performance shares to be put to the Shareholders’ Meetings of 
2014 and 2015; and

annual review to determine whether performance conditions 
have been achieved for Group performance units and Group 
performance shares.

Concerning corporate governance

annual individual review of the independence of each Director and 
of the existence of any conflicts of interest, including potential 
conflicts of interest. Details of the review of the independence 
criteria applicable to these candidates and of their individual 
expertise and skills are found above in the section Review of 
Directors’ independence;

monitoring of the process of appointing Directors representing 
employees to the Danone Board of Directors pursuant to the Act 
of June 14, 2013 concerning job security;

examination of the review of the Lead Independent Director;

annual review of the process and practices in effect within the 
Group in terms of the succession plan for the Group’s General 
Management and key positions in the Group’s companies; and

review of the results of the Directors’ self-assessment and 
discussion of the proposals to address the comments regarding 
this self-assessment.

Social Responsibility Committee

On December 15, 2006, the Board of Directors created a third specific 
governance body, the Social Responsibility Committee.

Composition of the Social Responsibility 
Committee
On December 31, 2014, the Social Responsibility Committee com-
prised the following four Directors, three of whom have been deemed 
by the Board of Directors to be independent within the meaning of 
the AFEP-MEDEF Code: 

Mr. Jean LAURENT, the Committee Chairman, an independent 
Director and a Committee member and Chairman since February 
2007;

Mr. Bruno BONNELL, an independent Director and a Committee 
member since February 2007;

Mr. Emmanuel FABER, a Director and Chief Executive Officer, a 
Committee member since February 2007; and

Mr. Jean-Michel SEVERINO, an independent Director and a 
Committee member since April 2011.

The composition of the Social Responsibility Committee was modified 
following the Board of Directors of February 19, 2015. Mrs. Marie-
Anne JOURDAIN (Director representing employees) Mrs. Virginia 
A. STALLINGS (independent Director) were appointed members of 
the Committee to replace Mr. Emmanuel FABER, Mr. Jean-Michel 
SEVERINO and Mr. Jean LAURENT.

The Committee will thus comprise a majority of independent 
Directors.

Social Responsibility Committee’s rules 
of procedure

Adoption by the Board of Directors on February  

14, 2007

On February 14, 2007, the Board of Directors adopted the Social 
Responsibility Committee’s rules of procedure, which detail its 
responsibilities and expertise and method of operation.

Main provisions of the Social Responsibility  

Committee’s rules of procedure

The main provisions of the Social Responsibility Committee’s rules 
of procedure are summarized hereafter.

The Social Responsibility Committee is responsible for overseeing 
the Group’s societal project. Its scope covers all areas of social 
responsibility related to the project and the Group’s activities and, 
in particular, social, environmental and ethical issues.

The Social Responsibility Committee pays special attention to the 
Group’s action principles, policies and practices in these areas:

social, relating to the Group’s employees and those of its partners, 
subcontractors, suppliers and customers;

environmental, relating to (i) activities directly controlled by 
the Group (industrial production, packaging, etc.) or indirectly 
controlled by it (purchasing, transport, energy, etc.), and (ii) the 
use of non-renewable natural resources;

ethical, relating to Group employees, consumers and, more 
generally, all Group stakeholders; and

nutrition, relating in particular to public health issues, the social 
impact of its products and communication with its consumers.

The Social Responsibility Committee is responsible for:

reviewing the Group’s main environmental risks and opportunities 
in relation to its objectives and activities;

ensuring that members are informed about the internal control 
procedures implemented within the Group relating to its main 
environmental risks;

being consulted by the Audit Committee with respect to audit 
missions related to its areas of intervention;

reviewing the Group’s social policies, their objectives and the 
results obtained;

reviewing the reporting, evaluation and control systems to enable 
the Group to produce reliable non-financial information;

reviewing all non-financial information published by the Group, 
in particular concerning social and environmental matters;

annually reviewing the summary of the ratings given to the 
Company and its subsidiaries by non-financial rating agencies;
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ensuring the application of the ethical rules adopted by the Group;

being regularly informed about complaints received as part of 
the employee whistle blowing procedure which concern ethical, 
social or environmental issues and reviewing those which come 
under the scope of its remit, in conjunction with the work carried 
out by the Audit Committee; and

regularly reviewing the results of the Group’s self-assessments 
under the Danone Way program.

In addition, in the area of socially responsible investments, the 
Committee is responsible for:

evaluating the impact of these investments for the Group;

reviewing application of the rules established by the Group 
concerning social investments and programs in areas related 
to the Group’s activities; and

ensuring that the Company’s interests are protected, with parti-
cular focus on preventing any conflicts of interest between these 
investments and the rest of the Group’s activities.

The Committee is also responsible for preparing and providing 
information to assist the work of the Board on investments and social 
action programs which Danone leads or participates in.

Main amendments/changes in the Social  
Responsibility Committee’s rules of procedure

On December 17, 2009, the Board of Directors amended the rules of 
procedure, which stipulate that henceforth the Social Responsibility 
Committee will carry out a regular assessment of its performance.

In 2009, the Committee carried out a first assessment of its 
activities, which led to a reflection on the Committee’s position, in 
particular in relation to the Audit Committee. The Committee the-
refore decided to carry out a new assessment of its activity by all 
Directors, whose results were examined in 2010. This assessment 
confirmed the Committee’s contribution to the Group’s strategy, 
because the Committee enables a better understanding of changes 
that affect the Group’s business, as well as consumer expectations 
in the face of new issues (in particular, environmental, health and 
social policy issues).

Following this assessment, it was decided (i) to improve coordi-
nation in reviewing Group risks with the Audit Committee, and (ii) 
to provide feedback on its work to the Board in a more concrete 
manner. Furthermore, the Committee’s duties were expanded to 
ensure (i) the implementation of the Group’s four social initiatives 
and verifying the actual impact of the transformation process on 
corporate management, and (ii) the accuracy and reliability of the 
Group’s non-financial communications.

Work of the Social Responsibility  
Committee
In 2014, the Social Responsibility Committee met four times (as in 
2013). Its members’ attendance rate at meetings was 100% (the 
same as in 2013).

In 2014 and early 2015, the Committee’s work focused on: 

the review of the Group’s ongoing social projects and, more 
specifically, a review of the activity and budgets of the funds 
sponsored by Danone, notably:

the Group’s investment in a new fund: the Livelihoods fund 
for family farming;

review of the Danone Ecosystem Fund, bearing notably on its 
operating resources and the projects supported by the Fund, 
as well as the amount paid by the Company in respect of its 
financial contribution to the Danone Ecosystem Fund; and

the amount paid by the Company in respect of its annual finan-
cial contribution to danone.communities (see sections 5.3 
Funds sponsored by Danone and 6.5 Statutory auditors’ special 
report on related party agreements and commitments);

review of the focus areas of the Danone 2020 plan, in particular 
of the strategic priorities, the implementation calendar and 
progress achieved;

examination of the non-financial information published by the 
Group;

monitoring of the process of designation of Directors represen-
ting employees (in accordance with Act no. 2013-504 of June 
14, 2013); and

review of the presentation of the Company’s strategic policies 
presented to the Works Council.

In addition, within the framework of a joint meeting of the Audit 
Committee and the Social Responsibility Committee held on April 
29, 2014 and coordinated and co-chaired by the Lead Independent 
Director, a review was made of the Group’s compliance policy. In this 
regard, the Committees notably proposed the allocation of additio-
nal support and resources to the compliance and internal control 
functions, in particular the creation of a Product Compliance Board. 

A report on each Social Responsibility Committee meeting is made 
at the next Board of Directors’ meeting. These reports enable the 
Board to stay fully informed, thereby facilitating its decisions.
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Strategy Committee

On September 2, 2014, the Board of Directors decided to create a 

fourth specific governance body, the Strategy Committee.

Composition of the Strategy Committee
At February 28, 2015, the Strategy Committee comprised the five 

following Directors:

Mr. Franck RIBOUD, Chairman of the Committee, Chairman of 

the Board of Directors; 

Mr. Emmanuel FABER, Chief Executive Officer;

Mr. Benoît POTIER;

Mrs. Isabelle SEILLIER; and

Mr. Jean-Michel SEVERINO.

Strategy Committee’s rules of procedure

Adoption by the Board of Directors on October  

17, 2014

On October 17, 2014, the Board of Directors adopted rules of procedure 

for the Strategy Committee, which specify its role, responsibilities 

and operating rules.

Main provisions of the Strategy Committee’s  

rules of procedure

The main provisions of the Strategy Committee’s rules of procedure, 

adopted by the Board of Directors at its meeting on October 17, 2014, 

are summarized hereafter.

The mission of the Strategy Committee is to analyze the Danone 

group’s major strategic policies. 

The Strategy Committee prepares and informs the work of the Board 

on key matters of strategic interest such as:

development priorities;

external growth opportunities;

divestment transactions;

significant agreements and partnerships;

possible transactions concerning the Company’s share capital;

potential diversification opportunities; 

and more generally, any transaction of significance for the future 

of the Group.

Work of the Strategy Committee
The members of the Strategy Committee were appointed during the 

Board of Directors meeting of February 19, 2015. As with Danone’s 

other committees, at least two meetings are planned annually.

Executive Committee

Role of the Executive Committee
Under the authority of the Chief Executive Officer, Mr. Emmanuel FABER, the Executive Committee is responsible for the Group’s ope-

rational management. It implements the strategy defined by the Board of Directors, approves annual budgets, ensures the consistency 

of actions undertaken by each of the subsidiaries and Divisions and, depending on the results achieved, decides on action plans to be 

implemented. The Executive Committee meets at least once a month.

Composition of the Executive Committee
As of February 28, 2015, the following are the ten members of the Executive Committee: 

Name Age Principal position within the Group

Starting date  

as Executive 

Committee 

member

Emmanuel FABER 51
 Chief Executive Officer and Vice-Chairman of the 

Board of Directors 2000

Felix MARTIN GARCIA 54 General Manager, Early Life Nutrition 2008

Pierre-André TERISSE 48 General Manager Africa 2008

Flemming MORGAN 59 General Manager, Medical Nutrition 2009

Jean-Philippe PARE 56 General Manager, Research and Development 2011

Francisco CAMACHO 49 General Manager, Waters 2011

Marc BENOIT 51 General Manager, Human Resources 2014

Bertrand AUSTRUY 41 General Secretary 2015

Cécile CABANIS 44 Chief Financial Officer 2015

Gustavo VALLE 51 General Manager, Fresh Dairy Products 2015
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Application of the AFEP-MEDEF Corporate Governance Code for listed companies 
The Company complies with the corporate governance system applicable in France, in accordance with the provisions described in this 
section.

Pursuant to the Act of July 3, 2008, on December 18, 2008, the Board of Directors reviewed the provisions of the AFEP-MEDEF Code and 
decided that the Group would refer to this Code of Governance (this decision was published in a press release issued on December 19, 
2008). This code is available on the MEDEF website (www.medef.fr).

Danone applies the recommendations of the AFEP-MEDEF Code, with the exception of the following points which the Company does not 
apply in a strict manner:

Recommendations Danone’s practice and justification

Assessment of the Board (section 10.2 of the 
AFEP-MEDEF Code)
One of the objectives of the assessment of the 
board of directors must be “to measure the actual 
contribution of each director to the board’s work 
through his or her competence and involvement in 
discussions”.

The recommendation of the AFEP-MEDEF Code concerning measuring the actual 
contribution of each Director to the Board’s work is not applied, notably due to the prac-
tical difficulties involved in implementing this type of recommendation and its possible 
consequences for team spirit and collegiality.

Nonetheless, each year, the Directors complete a very extensive questionnaire on the 
operation of the Board, allowing them to freely give their opinion on potential issues. In 
this way, the Directors who so wish can freely express their view of the effective individual 
contributions during their interview with the Board Secretary. The Board of Directors’ 
review of the completed questionnaires thus provides it with the opportunity to fully 
assess the contributions and involvement of all Directors in the work of the Board and 
its Committees.

Lastly, the Board’s rules of procedure expressly provide that this assessment should make 
it possible to “ensure the availability and commitment of Directors”. The contribution of 
each Director is assessed by the Nomination and Compensation Committee and by the 
Board, in particular at the time of renewal of the terms of office of Directors and Committee 
members. Taking into account the satisfactory results of these assessments, the Board 
of Directors did not express, at this date, the need to carry out a formal assessment of 
the each Director’s contribution. 

Termination of employment contract in case of 
appointment as corporate officer (section 22 of 
the AFEP-MEDEF Code) 
“When an employee is appointed as corporate officer, 
it is recommended to terminate his or her employment 
contract with the company or with a company affiliated 
to the group, whether through contractual termination 
or resignation.

This recommendation applies to the chairman, 
chairman and chief executive officer, and general 
manager of companies with a board of directors 
[…].”

At the time of the separation of the offices of Chairman and Chief Executive Officer, the 
Board of Directors’ meeting of September 2, 2014, pursuant to the recommendation 
of the Nomination and Compensation Committee, confirmed the position taken by the 
Board in 2013 and considered that the employment contracts of Mr. Franck RIBOUD and 
Mr. Emmanuel FABER should be maintained (although they should remain suspended), 
given their age, personal circumstances and length of service as Group employees. 
Indeed, the Board considered this system relevant for corporate officers with at least 10 
years of seniority within the Group, to encourage internal promotion and the sustainable 
management that the Company is striving to implement, as terminating the employment 
contract could, on the contrary, dissuade internal candidates from accepting positions 
as corporate officers. 

The Board believed that implementing the AFEP-MEDEF recommendations to permanently 
terminate these employment contracts would cause them to lose the rights gradually 
acquired under their employment contracts during their careers at the company (33 
years for Mr. Franck RIBOUD and 17 years for Mr. Emmanuel FABER), particularly the 
benefits gradually acquired throughout their career at Danone based on seniority and 
actual service, i.e. severance pay and long-term benefits such as participation in group 
plans, compensation that in any case would not exceed, in its entirety, the cap of two 
years of compensation (fixed and variable).

In addition, the French Financial Markets Authority considers that it is in compliance 
with the AFEP-MEDEF Code for an employment contract to remain in force in view of 
an executive’s (i) length of service as an employee within the company and (ii) his or her 
personal situation. 

Functioning of compensation committees (section 
18.2 of the AFEP-MEDEF Code)
“When the report on the work of the compensation 
committee is presented, the board should  
deliberate on issues relating to the compensation  
of the corporate officers without the presence  
of the latter.”

Corporate officers are present when the Board of Directors deliberates on issues relating 
to their compensation but do not take part in any debate or vote in relation to decisions 
which affect them.

In addition, the Board of Directors only decides on compensation upon recommendation 
of the Nomination and Compensation Committee, which is entirely composed of inde-
pendent Directors and which includes no corporate officer.

A Lead Independent Director was appointed in 2013 to provide additional assurance 
that the Board is functioning correctly and that power is well-balanced on the General 
Management and Board of Directors.
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Recommendations Danone’s practice and justification

Stock-options and performance shares (sec-
tion 23.2.4 of the AFEP-MEDEF Code) 
“It is recommended that performance shares allo-
cated to corporate officers be conditional upon the 
purchase of a defined number of shares when the 
allocated shares vest, in accordance with the terms 
and conditions set by the board of directors.”

Given the high obligation imposed on corporate officers and other Executive Committee 
members to retain DANONE shares, the Board of Directors, acting upon recommendation 
of the Nomination and Compensation Committee, considered that it was not necessary to 
require them to purchase a certain number of Company shares at the end of the holding 
period of their shares, subject to performance conditions.

Supplementary pension plans (section 23.2.6 of 
the AFEP-MEDEF Code)
“Supplementary defined benefit pension plans are 
subject to the condition that the beneficiary must 
be a corporate officer or employee of the company 
when claiming his or her pension rights in accor-
dance with the rules in force.”

Directors’ eligibility for the pension plan is indeed subject to the condition that they are 
performing their duties within the Group at the time of retirement. As an exception to this 
principle, in the sole case of redundancy after the age of 55, the benefit derived from the 
plan will be maintained, provided that the employee does not take up paid employment. 
This last provision, consistent with applicable French regulations, makes it possible to 
protect all beneficiaries against the risk of redundancy after the age of 55 and before 
they have reached retirement age.

Independence criteria for directors (section 9.4 of 
the AFEP-MEDEF Code)
“The criteria to be reviewed by the committee and 
the board in order for a director to qualify as inde-
pendent […] are the following: […] 

–not to have been a director of the corporation for 
more than twelve years.”

Concerning the criterion of the AFEP-MEDEF Code whereby Directors would lose their 
independence once the length of their term of office exceeded 12 years, the Board observes 
that Danone has a dual economic and social project, which gives it a unique culture, which 
the Group has reaffirmed in its strategy, governing bodies, performance measurement 
and management performance for a number of years. The Board has stressed on many 
occasions the primary importance that it attaches to the Company’s cultural factors in 
order to assess the pertinence and feasibility of the projects submitted to its approval. 
It considers that Danone’s culture with respect to its dual project is a unique competitive 
advantage, for the Group and in the interests of its shareholders. As such, the Board 
has observed that in the collective decision-making approach taken at its meetings, the 
ability to view the development of cultural traits specific to the Company and its mission 
in the long term is a real benefit which clarifies the Board’s work. The Board thus believes 
that the holding of a term of office over a long period constitutes a measure of an ability 
to contribute to the Board’s work in a free and autonomous manner while ensuring that 
the Group’s identity and culture are preserved, rather than being an obstacle to inde-
pendence, and that additionally, the length of service on the Board should not be used 
solely to determine the non-independence of a Director.

Concerning Mr. Bruno BONNELL, the Board has noted that he has continually proven 
his particularly noteworthy independence of thought and freedom of speech, which have 
led him to take up marked and constructive positions and to provide specific and diffe-
rentiated viewpoints during Board discussions. The Board noted that his positions have 
enriched its decisions and that the independence of such decisions is an important value 
for Danone, within a Board of Directors which has a majority of independent Directors 
as defined using the strictest application of current standards.

Concerning Mr. Benoît POTIER, the Board has noted his strong contribution to the Board’s 
discussions as well as the freedom of thought and of speech of the Chairman and Chief 
Executive Officer of one of the largest companies in the CAC 40. Lastly, Mr. Benoît POTIER 
demonstrates a remarkable independence of spirit.

Cap set for the qualitative portion of the annual 
variable compensation of corporate officers (sec-
tion 23.2.3 of the AFEP-MEDEF Code)
“Within the variable compensation, when qualitative 
criteria are used, a cap must be applied to the qua-
litative portion while still allowing for the possibility 
of taking into account exceptional circumstances 
where necessary” 

As a reminder, the annual variable compensation of corporate officers is indeed subject 
to a global cap, which is indicated in the registration document (see section 6.3 Com-
pensation and benefits for corporate officers and governance bodies related to Principles of 
annual variable compensation of corporate officers); however, only the cap of the qualitative 
portion of corporate officers’ variable compensation, although set, is not published for 
confidentiality reasons.

In addition, the French High Committee for the Corporate Governance communicated recommendations to Danone in 2014. One of these 
recommendations involves the independence of the members of the Board who have been seated for more than 12 years. The Board decided 
not to apply this recommendation and to maintain the qualification of independence based on circumstances for the Directors who have 
been seated for more than 12 years for the reasons mentioned above. A second recommendation involved the indication of the cap set for 
the qualitative portion of variable compensation; as mentioned above, this cap exists but is not communicated for confidentiality reasons.
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