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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 10-Q

QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15 (df DHE SECURITIES EXCHANGE ACT OF 1934
FOR THE QUARTERLY PERIOD ENDED MARCH 31, 2013

Commission File Number: 1-10551

OMNICOM GROUP INC.

(Exact name of registrant as specified in its arart

New York 13-1514814
(State or other jurisdiction of incorporation oganization) (IRS Employer Identification No.)
437 Madison Avenue, New York, New York 10022
(Address of principal executive offices) (Zip Code)

Registrant’s telephone number, including area c(®ik2) 415-3600

Not Applicable
(Former name, former address and former fiscal, yeelnanged since last report)

Indicate by check mark whether the registrant €l filed all reports required to be filed by Secti8 or 15(d) of the Securities Exchange
of 1934 during the preceding 12 months (or for sstobrter period that the registrant was requirdilésuch reports), and (2) has been
subject to such filing requirements for the pastags.

Yes M No O

Indicate by check mark whether the registrant lbsmstted electronically and posted on its corpovesd site, if any, every Interactive Data
File required to be submitted and posted pursuaRide 405 of Regulation S-T during the precediBgribnths (or for such shorter period
that the registrant was required to submit and pash files).

Yes M No O

Indicate by check mark whether the registrantlerge accelerated filer, an accelerated filer, maccelerated filer or a smaller reporting
company. See the definitions of “large accelerdited” “accelerated filer” and “smaller reportirmmpany” in Rule 12b-2 of the Exchange
Act.

Large accelerated filéd Accelerated fileid Non-accelerated filddl Smaller reporting compariy

Indicate by check mark whether the registrantsell company (as defined in Rule 12b-2 of the Exge Act).

Yes O No M

As of April 15, 2013, there were 258,583,500 sharfeOmnicom Group Inc. Common Stock outstanding.
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Forward-Looking Statements

Certain of the statements in this Quarterly ReparForm 10-Q constitute forward-looking statememithin the meaning of the Private
Securities Litigation Reform Act of 1995. In additi from time to time, we or our representativegehaade or may make forward-looking
statements, orally or in writing. These statemeeite to future events or future financial perfarmoe and involve known and unknown risks
and other factors that may cause our actual omalwistry’s results, levels of activity or achievarh be materially different from those
expressed or implied by any forward-looking statetseThese risks and uncertainties, including thiesalting from specific factors

identified under the captions “Risk Factors” andadidgement’s Discussion and Analysis of Financiadditan and Results of Operations,”
include, but are not limited to, our future finasdgdosition and results of operations, global ecoiccconditions, losses on media purchases
and production costs incurred on behalf of cliergdpuctions in client spending and/or a slowdowalient payments, competitive factors,
changes in client communication requirements, miagacpnflicts of interest, the hiring and retentwipersonnel, maintaining a highly
skilled workforce, our ability to attract new clisrand retain existing clients, reliance on infatioratechnology systems, changes in
government regulations impacting our advertisind ararketing strategies, conditions in the creditkess, risks associated with assumptions
we make in connection with our critical accountesiimates and legal proceedings, and our intemmetmperations, which are subject to the
risks of currency fluctuations and foreign exchangetrols. In some cases, forward-looking stateseah be identified by terminology such
as “may,” “will,” “could,” “would,” “should,” “expect,” “plan,” “anticipate,” “intend,” “believe,” “emate,” “predict,” “potential” or
“continue” or the negative of those terms or ott@mnparable terminology. These statements are @sept expectations. Actual events or
results may differ. We undertake no obligation polate or revise any forward-looking statement, pkas required by law.
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PART I. FINANCIAL INFORMATION

Item 1. Financial Statements

OMNICOM GROUP INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED BALANCE SHEETS

(In millions)
December 31,
March 31, 2013 2012
(Unaudited)
ASSETS
Current Assets:
Cash and cash equivalents $ 2,071.¢ % 2,678.
Short-term investments, at cost 18.t 20.¢€
Accounts receivable, net of allowance for doub#ititounts of $33.0 and $35.9 6,313.: 6,958.:
Work in process 1,188.¢ 1,008.¢
Other current assets 1,008.¢ 995.¢
Total Current Assets 10,601.. 11,661.
Property and Equipment at cost, less accumulatecedmation of $1,205.3 and $1,234.8 708.( 723.¢
Equity Method Investments 154.¢ 155.2
Goodwill 8,713.¢ 8,844.;
Intangible Assets, net of accumulated amortizatib515.0 and $498.0 434.¢ 456.]
Other Assets 295.¢ 311.
TOTAL ASSETS $ 20,908.: $ 22,151.¢
LIABILITIES AND EQUITY

Current Liabilities:
Accounts payable $ 7,294 % 8,296.°
Customer advances 1,243.¢ 1,231
Current portion of debt 0.4 0.4
Short-term borrowings 11.€ 6.4
Taxes payable 238.: 264.¢
Other current liabilities 2,154 2,076.
Total Current Liabilities 10,943.. 11,875.¢
Long-Term Notes Payable 3,786.¢ 3,789..
Convertible Debt 659.4 659.¢
Long-Term Liabilities 725.1 739.¢
Long-Term Deferred Tax Liabilities 944.( 933.(

Commitments and Contingent Liabilities (See Notg 11
Temporary Equity - Redeemable Noncontrolling Insése 191.t 198.¢



Equity:
Shareholders’ Equity:
Preferred stock —

Common stock 59.€ 59.¢
Additional paid-in capital 844.¢ 836.¢
Retained earnings 8,492.¢ 8,394.
Accumulated other comprehensive income (loss) (300.9 (129.5
Treasury stock, at cost (5,923.9) (5,700.9)
Total Shareholders’ Equity 3,173.: 3,460.¢
Noncontrolling interests 485.( 495,k
Total Equity 3,658.. 3,956.:
TOTAL LIABILITIES AND EQUITY $ 20,908.: $ 22,151.¢

The accompanying notes to the condensed consoliddtinancial statements are an integral part of thes statements.
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OMNICOM GROUP INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF INCOME
(In millions, except per share amounts)

(Unaudited)
Three Months Ended March 31,
2013 2012

Revenue $ 3,398.¢ % 3,307.:
Operating Expenses 3,027.: 2,944.¢
Operating Income 371.7 362.5
Interest Expense 49.C 38.t
Interest Income 8.1 9.8
Income Before Income Taxes and Income From Equigyhidd Investments 330.¢ 333.C
Income Tax Expense 109.2 109.c
Income From Equity Method Investments 3.2 2.C
Net Income 224.¢ 226.(
Less: Net Income Attributed To Noncontrolling Irgets 19.7 21.4
Net Income - Omnicom Group Inc. $ 205.1 $ 204.¢
Net Income Per Share - Omnicom Group Inc.:

Basic $ 0.7¢ $ 0.72

Diluted $ 0.7¢ $ 0.7z

Dividends Declared Per Common Share $ 0.4C $ 0.3C



The accompanying notes to the condensed consoliddtinancial statements are an integral part of thes statements.




OMNICOM GROUP INC. AND SUBSIDIARIES

CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME

(In millions)
(Unaudited)

Net Income

Unrealized gain on available-for-sale securities,af income taxes of $0.1 for the three months
ended March 31, 2013

Foreign currency translation adjustment, net obme taxes of ($94.5) and $49.8 for the three
months ended March 31, 2013 and 2012, respectively

Defined benefit pension and postemployment plajssadent, net of income taxes of $1.3 and
$0.7 for the three months ended March 31, 201384@, respectively

Other Comprehensive Income

Comprehensive Income
Less: Comprehensive Income attributed to noncdirtgpinterests

Comprehensive Income - Omnicom Group Inc.

Three Months Ended March 31,

2013 2012
$ 2245 $ 226.(
0.2 —

(183.9 96.7

1.7 1.1

(181.9) 97.¢

434 323.¢

9.2 23.€

$ 34: $ 300.:




The accompanying notes to the condensed consolidaténancial statements are an integral part of thes statements.




OMNICOM GROUP INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

(In millions)
(Unaudited)
Three Months Ended March 31,
2013 2012
Cash Flows from Operating Activities:
Net income $ 224.¢ % 226.(
Adjustments to reconcile net income to net caskl is@perating activities:
Depreciation 45.7 452
Amortization of intangible assets 25.4 24.C
Amortization of deferred gain from termination oférest rate swaps (1.9 (1.8
Income from equity method investments, net of dividis received (0.9 0.€
Provision for doubtful accounts (0.9 1kt
Share-based compensation 22.1 26.2
Excess tax benefit from share-based compensation (12.¢) (11.9
Change in operating capital (511.9) (311.0
Net Cash Used In Operating Activities (209.9) (0.5
Cash Flows from Investing Activities:
Payments to acquire property and equipment (38.2 (45.€)
Payments to acquire businesses and interestsliataf, net of cash acquired (0.9 (30.9
Proceeds from investments 2.7 18.¢
Net Cash Used In Investing Activities (36.9 (57.2)
Cash Flows from Financing Activities:
Proceeds from short-term debt 5.4 1.¢
Payments of dividends — (69.9)
Payments for repurchase of common stock (273.5) (254.%)
Proceeds from stock plans 22.4 90.4
Payments for acquisition of additional noncontrglinterests (5.6) 1.3
Payments of dividends to noncontrolling interestreholders (23.0 (23.0
Payments of contingent purchase price obligations (3.5 (1.9
Excess tax benefit on share-based compensation 12.¢ 11.4
Other, net (9.9 (5.9
Net Cash Used In Financing Activities (284.9) (252.9

Effect of exchange rate changes on cash and casbagmnts (76.9) 31.t



Net Decrease in Cash and Cash Equivalents (606.5) (278.5

Cash and Cash Equivalents at the Beginning of énio& 2,678 1,781.;

Cash and Cash Equivalents at the End of the Period $ 2,071.¢ % 1,502."

The accompanying notes to the condensed consoliddtinancial statements are an integral part of thes statements.




OMNICOM GROUP INC. AND SUBSIDIARIES

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S
(Unaudited)

1. Presentation of Financial Statements

The terms “Omnicom,” “we,” “our” and “us” each refe® Omnicom Group Inc. and our subsidiaries, utbe context indicates otherwise.
The accompanying unaudited condensed consolidetaddial statements have been prepared in accadgitic generally accepted
accounting principles in the United States (“U.2AP” or “GAAP”) for interim financial information ad Article 10 of Regulation - of the
Securities and Exchange Commission. Accordinglstage information and footnote disclosure have beamdensed or omitted.

In our opinion, the accompanying unaudited condéfisancial statements reflect all adjustments sextmg of normal recurring accruals,
considered necessary for a fair presentation | imaferial respects, of the information containedein. These unaudited condensed financial
statements should be read in conjunction with cunwal Report on Form 10-K for the year ended Deear8hh, 2012 (“ 2012 Form 10-K").
Results for the interim periods are not necessardicative of results that may be expected fonytbar.

2. New Accounting Standards

On January 1, 2013, we adopted FASB Accountingdatats Update ("ASU") No. 2013-0Balance Sheet (Topic 210): Clarifying the Scope

of Disclosures about Offsetting Assets and Liabilities ("ASU 2013-01"). ASU 2013-01 amended existing gniwkaby requiring additional
disclosure about financial instruments and deneainstruments that are either (1) offset in ttageshent of financial position or (2) subject to
an enforceable master netting arrangement. ASU-BQIr@quires retrospective disclosure for all corapige periods. The adoption of ASU
2013-01 did not have a material impact on our fai@rposition or financial statement disclosure.

As of March 31, 2013, we adopted FASB ASU 2013@anprehensive Income (Topic 220): Reporting of Amounts Reclassified Out of
Accumul ated Other Comprehensive Income (“ASU 2013-02"). ASU 2013-02 amended existing guic by requiring additional disclosure
either on the face of the income statement orémittes to the financial statements of signifi@anbunts reclassified out of accumulated
other comprehensive income. ASU 2013-01 requirespgactive adoption, and effects financial staterdestiosure only. The adoption of
ASU 2013-01 had no affect on our results of operatior financial position.

3. Net Income per Common Share

Net income per common share is based on the weigiverage number of common shares outstandingglagoh period. Diluted net incor
per common share is based on the weighted averagber of common shares outstanding, plus, if digjttommon share equivalents, which
include outstanding stock options and restrictedkstand shares issuable for the conversion védloearoconvertible debt.

Net income per common share is calculated usingwib-class method, which is an earnings allocation ogkfor computing net income per
common share when a company's capital structuhedas common stock and participating securities. wested restricted stock awards
receive non-forfeitable dividends at the same agteur common stock and therefore are considemidipating securities. Under the two-
class method, basic and diluted net income per aamshare is reduced for a presumed hypotheticallmison of earnings to holders of our
unvested restricted stock.




The computations of basic and diluted net incontecpsmmon share for the three months ended MarcB@I3 and 2012 were (in millions,
except per share amounts):

2013 2012
Net Income Available for Common Shares:
Net income - Omnicom Group Inc. $ 205.1 % 204.¢
Net income allocated to participating securities (5.9 (4.5
Net income available for common shares $ 199.7 % 200.1
Weighted Average Shares:
Basic 261.( 273.3
Dilutive stock options and restricted shares aradeshissuable for the conversion value of
convertible debt 2.2 4.2
Diluted 263.2 2775
Anti-dilutive stock options and restricted shares 0.1 0.2
Net Income per Common Share - Omnicom Group Inc.:
Basic $ 0.7¢ $ 0.7t
Diluted $ 0.7¢ $ 0.7z
4. Goodwill and Intangible Assets
Goodwill and intangible assets at March 31, 2018 @acember 31, 2012 were (in millions):
2013 2012
Gross Net Gross Net
Carrying Accumulated Carrying Carrying Accumulated Carrying
Value Amortization Value Value Amortization Value
Goodwill $ 9,279.4 $ 565.¢ $ 8,713.¢ $ 9,424.0 $ 580.1 $ 8,844.;
Intangible assets:
Purchased and internally developed
software $ 281¢ $ 2202 $ 61 $ 283.: % 218t % 64.5
Customer related and other 668.( 294.¢ 373.¢ 670.¢ 279.2 391.¢
$ 949.¢ $ 515.C $ 434.¢ $ 954.1 $ 498.C $ 456.1

Changes in goodwill for the three months ended M&r; 2013 and 2012 were (in millions):

2013 2012



Balance January 1 $ 8,844.. $ 8,456.:
Acquisitions 1.kt 35.4
Dispositions (0.6) (0.5
Foreign currency translation (131.2 83.2

$ 8,713.¢ $ 8,574.!

Balance March 31

There were no goodwill impairment losses recoraetthé first three months of 2013 or 2012 and tlaeeeno accumulated goodwill
impairment losses. Goodwill resulting from acquisis completed during 2013 and 2012 includes $0lliomand $140.9 million ,
respectively, of goodwill attributed to noncontnad) interests in the acquired businesses.
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5. Debt
Lines of Credit

We have committed and uncommitted lines of cr&tli. have a $2.5 billion committed line of credit (¢@it Agreement") with a consortium
of banks expiring on October 12, 2016 . We haveattility to classify borrowings under the Creditragment as long-term. The Credit
Agreement provides support for up to $1.5 billidrcommercial paper issuances, as well as backeudity in the event that any of our
convertible notes are put back to us. The issuahcemmercial paper reduces the amount availabdeutne Credit Agreement. March 31
2013, there were no outstanding commercial paserances or borrowings under the Credit Agreememilarch 31, 2013 anBecember 3:
2012 , we had various uncommitted lines of creggragating $919.7 million and $878.2 million , resfvely.

Our available and unused lines of credit at MarthZ®13 and December 31, 2012 were (in millions):

2013 2012
Credit Agreement $ 2,500.( % 2,500.(
Uncommitted lines of credit 919.7 878.2
Available and unused lines of credit $ 3,419.7 $ 3,378.:

The Credit Agreement contains financial covenahms testrict our ability to incur indebtedness afireed in the agreement. These financial
covenants limit the Leverage Ratio of total cordatiéd indebtedness to total consolidated EBITDAdaenore than 3 times for the most
recently ended 12 month period (under the Credie@ment, EBITDA is defined as earnings before gggrtaxes, depreciation and
amortization). We are also required to maintainisimmum Interest Coverage Ratio of consolidated HBATto interest expense of at least 5
times for the most recently ended 12 month peradviarch 31, 2013 we were in compliance with theseenants, as our Leverage Ratio
2.1 times and our Interest Coverage Ratio was tih€s. The Credit Agreement does not limit ourigbtb declare or pay dividends.

Short-Term Borrowings

Short-term borrowings of $11.6 million and $6.4Irait at March 31, 2013 and December 31, 2012 aetseely, represent bank overdrafts
and credit lines of our international subsidiariBise bank overdrafts and credit lines are treaseansecured loans pursuant to the agreement:
supporting the facilities. Due to the short-terntuna of these instruments, carrying value approteséair value.

Long-Term Notes Payable

Long-term notes payable at March 31, 2013 and Dbeeid1, 2012 were (in millions):

2013 2012

5.90% Senior Notes due April 15, 2016 $ 1,000.C $ 1,000.(
6.25% Senior Notes due July 15, 2019 500.( 500.(
4.45% Senior Notes due August 15, 2020 1,000.( 1,000.(
3.625% Senior Notes due May 1, 2022 1,250.( 1,250.(
Other notes and loans 0.4 0.4

3,750. 3,750.¢
Unamortized premium (discount) on Senior Notes, net 15.€ 16.C
Deferred gain from termination of interest rate ggvan Senior Notes due 2016 21.c 23.1

3,787.: 3,789.!

Less current portion 0.4 0.4




Long-term notes payable $ 3,786.¢ $ 3,789..




Convertible Debt
Convertible debt at March 31, 2013 and DecembeRB12 was (in millions):

2013 2012
Convertible Notes - due July 31, 2032 $ 2527 % 252.7
Convertible Notes - due June 15, 2033 0.1 0.1
Convertible Notes - due July 1, 2038 406.¢ 406.¢
659.4 659.4
Less current portion — —
Convertible debt $ 659.« $ 659.¢

On June 15, 2013, our 2038 Notes can be put loagk for repurchase and on July 31, 2013, our 2082s can be put back to us for
repurchase.

6. Segment Reporting

Our wholly and partially owned agencies operatdinithe advertising, marketing and corporate conminations services industry. These
agencies are organized into agency networks, Victiemt networks, regional reporting units and igtimg groups. Consistent with our
fundamental business strategy, our agencies semlarsclients, in similar industries and, in macgses, the same clients across a variety of
geographic regions. In addition, our agency netadikve similar economic characteristics includinglar costs and long-term profit
contribution. The main economic components of eaggmcy are employee compensation and related aodtdirect service costs and office
and general costs, which include rent and occupaosts, technology costs and other overhead expenberefore, given these similarities,
we aggregate our operating segments, which arévauagency networks, into one reporting segment.

Revenue and long-lived assets and goodwill by gaalgc region as of and for the periods ended Madg2013 and 2012 were (in millions):

Americas EMEA Asia Pacific
2013
Revenue - Three months ended $ 2,037 $ 1,001 $ 360.t
Long-lived assets and goodwiill 6,064 2,735.: 622.
2012
Revenue - Three months ended $ 1,959.. $ 994¢ $ 353.%
Long-lived assets and goodwiill 5,999.¢ 2,689.! 572.¢

The Americas is composed of the United States, €aaad Latin American countries. EMEA is composkdapious Euro currency
countries, the United Kingdom, other European caesthat have not adopted the European Union Mopetandard, the Middle-East and
Africa. Asia Pacific is composed of Australia, Chjiindia, Japan, Korea, New Zealand, Singaporeotiret Asian countries.

7. Income Taxes

Our effective tax rate for the three months endeddd 31, 2013 and 2012 was 33.0% and 32.8% , riagplgc

At March 31, 2013, our unrecognized tax benefiégsen$189.5 million . Of this amount, approximat®67.1 million would affect our
effective tax rate upon resolution of the uncertaipositions.




8. Pension and Other Postemployment Benefits

Defined Benefit Pension Plans

The components of net periodic benefit cost forttitee months ended March 31, 2013 and 2012 wemil(lions):

2013 2012
Service cost $ 12 8 14
Interest cost 1kt 14
Expected return on plan assets (0.7) (0.6)
Amortization of prior service cost 0.¢ 0.8
Amortization of actuarial (gains) losses 1.1 0.4
$ 4C % 34

We contributed $1.2 million and $0.5 million to alefined benefit pension plans in the three moatided March 31, 2013 and 2012 ,
respectively.

Postemployment Arrangements

The components of net periodic benefit cost fortthree months ended March 31, 2013 and 2012 werifions):

2013 2012
Service cost $ 11 % 1.C
Interest cost 1.C 1.2
Amortization of prior service cost 0.t 0.t
Amortization of actuarial (gains) losses 0.t 0.2

$ 31 $ 2.8

Net periodic benefit cost is included in the salamg service costs component of operating expe
9. Operating Expenses
Operating expenses for the three months ended MErch013 and 2012 were (in millions):

2013 2012
Salary and service costs $ 2,533t $ 2,434.
Office and general expenses 493.¢ 510.¢
Operating expenses $ 3,027 % 2,944.¢







10. Supplemental Cash Flow Data
Change in operating capital for the three montledrMarch 31, 2013 and 2012 were (in millions):

2013 2012

(Increase) decrease in accounts receivable $ 544 % 796.5
(Increase) decrease in work in process and othegruassets (221.¢ (163.6)
Increase (decrease) in accounts payable (886.9) (932.9)
Increase (decrease) in customer advances andauiirent liabilities 58.¢ 10.€
Change in other assets and liabilities, net (6.5 (22.6¢)

$ (511.¢) $ (311.0
Income taxes paid $ 1087 $ 123.(
Interest paid $ 406 % 41.1

11. Commitments and Contingent Liabilities

In the ordinary course of business, we are involmedarious legal proceedings. We do not presemtfyect that these proceedings will have a
material adverse effect on our results of operatmmfinancial position.

12. Fair Value

Financial assets and liabilities measured at falwer on a recurring basis at March 31, 2013 anceéer 31, 2012 were (in millions):

March 31, 2013 Level 1 Level 2 Level 3 Total
Assets:
Cash and cash equivalents $ 2,071.¢ $ 2,071.¢
Short-term investments 18.t 18.t
Available-for-sale securities 4.3 4.3
Forward foreign exchange contracts $ 0.t 0.t
Liabilities:
Forward foreign exchange contracts $ 0.7 $ 0.7
Contingent purchase price obligations $ 239.¢ 239.¢
December 31, 2012 Level 1 Level 2 Level 3 Total
Assets:
Cash and cash equivalents $ 2,678. $ 2,678.:
Short-term investments 20.€ 20.€
Available-for-sale securities 3.¢ 3.¢
Forward foreign exchange contracts $ 0.t 0.t

Liabilities:



Contingent purchase price obligations $ 266.2 266.2
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The reduction in Level 3 contingent purchase poiskgations from $266.2 million at December 31, 2@4 $239.6 million at March 31, 2013
resulted primarily from payments of $13.5 milliondeforeign currency translation changes of $9.3ionil.

The carrying amount and fair value of our finanaistruments at March 31, 2013 and December 312 2@&te (in millions):

2013 2012
Carrying Fair Carrying Fair
Amount Value Amount Value
Assets:
Cash and cash equivalents $ 2,071.¢ % 2,071.¢ % 2,678.. $ 2,678.:
Short-term investments 18.t 18.t 20.€ 20.€
Available-for-sale securities 4.3 4.3 3.2 3.2
Forward foreign exchange contracts 0.t 0.t 0.t 0.t
Cost method investments 22.€ 22.€ 23.1 23.1
Liabilities:
Short-term borrowings $ 11€¢ $ 11€¢ $ 64 $ 6.4
Forward foreign exchange contracts 0.7 0.7 — —
Contingent purchase price obligations 239.¢ 239.¢ 266.2 266.2
Debt 4,446, 4,869.¢ 4,448.¢ 4,857.:

The estimated fair value of derivative positiongarward foreign exchange contracts is determir@dgumodel-derived valuations, taking
into consideration market rates and counterpasdgitrisk. The estimated fair value of the contimigeurchase price obligation is calculate
accordance with the terms of each acquisition agee¢ and are appropriately discounted. The famevalf debt is based on quoted market
prices.

13. Changes in Accumulated Other Comprehensive Inoee (Loss)

The changes in accumulated other comprehensiven@g¢toss) for the three months ended March 31, 2@ (in millions):

Unrealized Gain and Defined Benefit

(Loss) on Available- Pension and

for-Sale Securities Postemployment Foreign Currency

Plans Translation Total

Balance January 1 $ (20 % (89.¢) $ (37.7) % (129.9)
Other comprehensive income before
reclassifications 0.2 — (172.9) (172.¢
Amounts reclassified from accumulated other
comprehensive income (loss) — 1.7 — 1.7
Other comprehensive income 0.2 1.7 (172.9 (170.9
Balance March 31 $ 1.9 $ (88.)) % (2105 $ (300.9

Reclassifications from accumulated other comprekieriscome (loss) for the three months ended M&ci2013 were (in millions):

Amortization of defined benefit pension and postiEyment plans:
Prior service cost $ 14

Acrtiiarial (Aaine) lncece 1R



Net periodic benefit cost (see Note 8)
Income tax expense

Net of tax
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14. Subsequent Events

We have evaluated events subsequent to the badhpre¢ date and determined there have not beervanysehat have occurred that would
require adjustment to or disclosure in our unadditendensed consolidated financial statements.
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ltem2. Management's Discussion And Analysis Of Fancial Condition And Results Of Operations
EXECUTIVE SUMMARY

We are a strategic holding company. We providegssibnal services to clients through multiple agenaround the world. On a global, pan-
regional and local basis, our agencies provideetsesvices in the following disciplines: advertgsigustomer relationship management, or
CRM, public relations and specialty communicatiddar business model was built and continues tovevatound our clients. While our
agencies operate under different names and fraeneideas in different disciplines, we organize services around our clients. The
fundamental premise of our business is that oentdi specific requirements should be the centrali$ in how we deliver our services and
allocate our resources. This cliargntric business model results in multiple agencidisborating in formal and informal virtual netvs thai
cut across internal organizational structures tiveleconsistent brand messages for a specifinthiad execute against each of our clients’
specific marketing requirements. We continuallykseegrow our business with our existing clientsrbgintaining our cliententric approacl
as well as expanding our existing business relakigrs into new markets and with new clients. Initaltl we pursue selective acquisitions of
complementary companies with strong entreprenemvéalagement teams that typically serve or havaliigy to serve our existing client
base.

As a leading global advertising, marketing and oogie communications company, we operate in albrmagrkets around the world. We
have a large and diverse client base. Our lardiestt accounted for 2.7% of our revenue for the¢hmonths ended March 31, 2013 and no
other client accounted for more than 2.5% of ouenzie. Our top 100 clients accounted for approxgdi2% of our revenue for the three
months ended March 31, 2013 . Our business is @@&ass a number of industry sectors with no ndastry comprising more than 14% of
our revenue for the three months ended March 313 2@lthough our revenue is generally balancedvbenh the United States and
international markets and we have a large and skvelient base, we are not immune to general ecizndownturns.

As described in more detail below, in the firselhmonths of 2013 , our revenue increased 2.8% amdo the first three months of 2012 .
Increased revenue in the United States and comtigt@vth in the emerging markets of Asia and Latmerica was partially offset by the on-
going economic weakness in the Euro Zone.

Global economic conditions have a direct impacbonbusiness and financial performance. In padiGuurrent global economic conditions
pose a risk that our clients may reduce future dipgnon advertising and marketing services whialldoeduce the demand for our services.
In the first three months of 2013 , the United &atxperienced modest economic growth and the reeg@romies of Asia and Latin America
continued to expand. However, the continuing fiseslles faced by many countries in the Euro Zosechased economic difficulty in certain
of our Euro Zone markets. We will continue to clgsaonitor economic conditions, client revenue levend other factors and, in response to
reductions in our client revenue, if necessaryiltake actions available to us to align our csisticture and manage working capital. There
can be no assurance whether, or to what extengféants to mitigate any impact of future economonditions, reductions in our client
revenue, changes in client creditworthiness andratbvelopments will be effective.

Certain business trends have had a positive imgaour business and industry. These trends in@udelients increasingly expanding the
focus of their brand strategies from national mexrke pan-regional and global markets and integgatiaditional and non-traditional
marketing channels, as well as utilizing new comitations technologies and emerging digital platfersdditionally, in an effort to gain
greater efficiency and effectiveness from theiatotarketing budgets, clients are increasingly irdumi greater coordination of marketing
activities and concentrating these activities wittmaller number of service providers. We beliénesé trends have benefited our business in
the past and over the medium and long term wiltioole to provide a competitive advantage to us.

In the near term, barring unforeseen events anldiéixg the impact from changes in foreign exchamgea result of continued improvement
in operating performance by many of our agenciesreaw business activities, we expect our 2013 nexéo increase modestly in excess of
the weighted average nominal GDP growth in our magarkets. We expect to continue to identify acitjois opportunities intended to build
upon the core capabilities of our strategic busingatforms, expand our operations in the emergiagkets and enhance our capabilities to
leverage new technologies that are being used biateas today.

Given our size and breadth, we manage our busbyes®onitoring several financial indicators. The keglicators that we review focus on
revenue and operating expenses. We analyze regeawth by reviewing the components and mix of thaagh, including growth by major
geographic region, growth by major marketing dikeg impact from foreign currency fluctuationspgth from acquisitions and growth
from our largest clients. In recent years, our neehas been divided almost evenly between our siiierend international operations.
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For the quarter ended March 31, 2013, our revamreased 2.8% compared to the quarter ended MrcR012 , of which 2.9% was
organic growth and 0.5% was related to acquisitiaes of dispositions. The impact of foreign exalpamates reduced revenue by 0.6% .
Across our geographic markets, revenue increag8d #h the United States, 5.7% in the United Kingdamd 2.8% in our other markets,
primarily Asia and Latin America, while revenue desed 3.4% in our Euro markets. The change imweve the first quarter of 2013
compared to the first quarter of 2012 in our faumdamental disciplines was as follows: advertisimoggeased 5.7% , CRM decreased 1.3% ,
public relations increased 3.7% and specialty comoations increased 2.9% .

We measure operating expenses in two distinctasgories: salary and service costs and officeganédral expenses. Salary and service
costs consist of employee compensation and retatets and direct service costs. Office and gemsq@tnses consist of rent and occupancy
costs, technology costs, depreciation and amadizaind other overhead expenses. Each of our ageregjuires professionals with a skill set
that is common across our disciplines. At the afriis skill set is the ability to understand &nt’'s brand or product and its selling
proposition and the ability to develop a unique sage to communicate the value of the brand or mtadithe client’s target audience. The
facility requirements of our agencies are alsolsindécross geographic regions and disciplines tlagid technology requirements are genel
limited to personal computers, servers and offshelf software. Because we are a service businessjonitor salary and service costs and
office and general costs in relation to revenue.

Salary and service costs tend to fluctuate in amrtjon with changes in revenue. Salary and serasts increased $ 99.2 million in the first
quarter of 2013 compared to the first quarter &f20

Office and general expenses are less directly éinkechanges in our revenue than salary and secests. Office and general expenses
decreased $ 16.8 million in the first quarter of2@ompared to the first quarter of 2012 .

Operating margins decreased slightly to 10.9% énfittst three months of 2013 from 11.0% in thetfilsee months of 2012 and EBITA
margins were 11.7% for the first three months df2and 2012 .

Net interest expensincreased to $ 40.9 million in the first quarter26fL3 , compared to $ 29.2 million in the first geaof 2012 . Interest
expense increased $ 10.5 million to $ 49.0 millide increase in interest expense is primarilytattable to increased interest expense
resulting from the issuance in 2012 of $1.25 hillaf our 3.625% Senior Notes due May 1, 2022 (B@22Notes). Interest income decreased
$1.2 million in the first quarter of 2013 , compate the first quarter of 2012 .

Our effective tax rate for the first quarter of 3dhcreased slightly to 33.0% , compared to 32.8%4le first quarter of 2012 .

Net income- Omnicom Group Inc. in the first quarter of 20bh8reased $0.5 million , or 0.2% , to $205.1 millfoom $204.6 million in the
first quarter of 2012 . The period-over-period g&se in net income - Omnicom Group Inc. is duéeédactors described above. Diluted net
income per common share - Omnicom Group Inc. irseré®.6% to $0.76 in the first quarter of 2013mpared to $0.72 in the firguarter of
2012 due to the factors described above, as wileaseduction in our weighted average common shauméstanding. The reduction in our
weighted average common shares outstanding wassh# of repurchases of our common stock, netawksoption exercises and shares
issued under our employee stock purchase plan.
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RESULTS OF OPERATIONS
First Quarter 2013 Compared to First Quarter 2012

(In millions)
2013 2012
Revenue $ 3,398.¢ $ 3,307.:
Operating Expenses:
Salary and service costs 2,533.¢ 2,434.
Office and general expenses 493.¢ 510.¢
Total Operating Expenses 3,027.: 2,944.¢
Add back: Amortization of intangible assets 254 24.(C
3,001.¢ 2,920.¢
Earnings before interest, taxes and amortizatiantahgible assets (“EBITA”) 397.1 386.¢
EBITA Margin - % 11.7% 11.7%
Deduct: Amortization of intangible assets 25.4 24.(C
Operating Income 371.7 362.5
Operating Margin - % 10.9% 11.(%
Interest Expense 49.C 38.t
Interest Income 8.1 -
Income Before Income Taxes and Income From Equigyhidd Investments 330.¢ 333.:
Income Tax Expense 109.2 109.:
Income From Equity Method Investments 3.2 2.C
Net Income 224.¢ 226.(
Less: Net Income Attributed To Noncontrolling Irests 19.7 21.4
Net Income - Omnicom Group Inc. $ 2051 % 204.¢

EBITA, which we define as earnings before interestes and amortization of intangible assets, @8id & Margin, which we define as
EBITA divided by Revenue, are Non-GAAP measures.uae EBITA and EBITA Margin as additional operatpgyformance measures,
which exclude the non-cash amortization expenseqgtired intangible assets. The table above relesnEBITA and EBITA Margin to the
U.S. GAAP financial measure of Operating Incometif@r periods presented. We believe that EBITA aBtIE Margin are useful measures
to evaluate the performance of our businesses.®WAP financial measures should not be considerasoilation from or as a substitute for
financial information presented in compliance witts. GAAP. Non-GAAP financial measures reportedisymay not be comparable to
similarly titted amounts reported by other companie

Revenue: Revenue for the first quarter of 2013 increase&2® $3,398.9 million , from $3,307.3 million inglirst quarter of 20120rganic
growth increased revenue by $ 95.7 million and &itpns, net of dispositions, increased revenu® .4 million . Changes in foreign
exchange rates reduced revenue by $ 19.5 million .

The components of the first quarter of 2013 reveshange in the United States (“Domestic”) and #vaainder of the world (“International”)
were (in millions):

Total Domestic International

Quarter ended March 31, 2012 $ 3,307.: $ 1,719.: $ 1,588.(
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Foreign exchange impact
Acquisitions, net of dispositions

Organic growth

Quarter ended March 31, 2013

(19.9)
15.
95.7

3,398.¢

(0.6)%
0.5%
2.2%

28% $

15

2.2
70.1

1,791.¢

—% (19.5)
0.1% 13.2
4.1% 25.¢

4.2% $ 1,607.:

(1.2%
0.8%
1.6%

1.2%




The components and percentages are calculatedl@sso

e The foreign exchange impact is calculated kst fionverting the current period’s local curreneyenue using the average exchange
rates from the equivalent prior period to arriva@onstant currency revenue (in this case $3,418lién for the Total column in th
table). The foreign exchange impact equals thediffce between the current period revenue in Wlfard and the current period
revenue in constant currency (in this case $3,388ln less $3,418.4 million for the Total colunmthe table).

* The acquisition component is calculated by aggregahe applicable prior period revenue of the asglibusinesses, less revenus
any business included in the prior period revehat was disposed of subsequent to the period.

» Organic growth is calculated by subtracting bothfitreign exchange and acquisition revenue froal tetvenue growt

* The percentage change is calculated by divithiegndividual component amount by the prior peredenue base of that component
(in the case $3,307.3 million for the Total columrhe table).

Revenue for the first quarter of 2013 and the peege change in revenue and organic growth fronfitstequarter of 2012 in our primary
geographic markets were (in millions):

Revenue % Change % Organic Growth
United States $ 1,791.¢ 42% 4.1%
Euro Markets 529.1 (3.9% (3.7%
United Kingdom 303.2 57% 2.3%
Other 775.( 2.8% 52%
$ 3,398.¢ 2.8% 25%

For the first quarter of 2013 , changes in foragohange rates reduced revenue by 0.6% , or $1ifién , compared to the first quarter of
2012 . The most significant impacts resulted fromdtrengthening of the U.S. Dollar against theadape Yen, Brazilian Real and British
Pound.

Assuming exchange rates at April 15, 2013 remaghanged, we expect foreign exchange impacts to aawarginally negative impact on
2013 revenue.

Due to a variety of factors, in the normal courmg, agencies both gain and lose business fromtslgach year. The net result through the
first quarter of 2013 was an overall gain in newgibass. Under our client-centric approach, we sed&koaden our relationships with all of
our clients. Revenue from our largest client repnésd 2.7% and 2.5% of our revenue for the firstrgar of 2013 and 2012 , respectively. No
other client represented more than 2.5% and 2.48tiofevenue for the first quarter of 2013 and 20d&&pectively. Our ten largest and 100
largest clients represented 18.8% and 51.9% ofexénue for the first quarter of 2013 , respecyivaid 17.9% and 49.9% of our revenue for
the first quarter of 2012 , respectively.

Driven by our clients’ continuous demand for moifeaive and efficient marketing activities, weigér to provide an extensive range of
advertising, marketing and corporate communicatsmsices through various clieoéntric networks that are organized to meet specii@nt
objectives. These services include advertisingadb@nsultancy, corporate social responsibilitystdting, crisis communications, custom
publishing, data analytics, database managemeattdanarketing, entertainment marketing, environtalethesign, experiential marketing,
field marketing, financial/corporate business-t@ihess advertising, interactive marketing, markgtegsearch, media planning and buying,
mobile marketing, multi-cultural marketing, non-ptenarketing, public affairs, public relationscreitment communications, reputation
consulting, retail marketing, search engine manggtsocial media marketing and sports and evenketiag. In an effort to monitor the
changing needs of our clients and to further expghadcope of our services to key clients, we noomévenue across a broad range of
disciplines and group them into the following faategories: advertising, CRM, public relations apdcialty communications.
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Revenue for the first quarter of 2013 and 2012taedhercentage change in revenue and organic gifoavththe first quarter of 2012 by
discipline was (in millions):

Three Months Ended March 31,

2013 2012 2013 vs 2012
% of % of % % Organic
$ Revenue $ Revenue $ Change Growth
Advertising $ 1,651.¢ 48.¢% $ 1,563.: 47.% $ 88.7 57% 6.1%
CRM 1,172, 34.5% 1,188.¢ 35.9% (15.9 (1.9% (0.6%
Public relations 318.¢ 9.4% 306.¢ 9.2% 11 3.7% 1%
Specialty communications 255.¢ 7.5% 248.¢ 7.5% 7.3 2% 1.C%
$ 3,398.¢ $ 3,307.: $ 91.€ 2.8% 25%

We operate in a number of industry sectors. Thegmage of our revenue by industry sector for itts¢ quarter of 2013 and 2012 was:

Industry 2013 2012

Food and beverage 13.7% 13.¢%
Consumer products 9.7% 8.€%
Pharmaceuticals and health care 9.% 9.€%
Financial services 8.1% 8.8%
Technology 9.C% 8.6%
Auto 8.C% 8.2%
Travel and entertainment 6.2% 6.2%
Telecommunications 6.8% 6.€%
Retalil 7.C% 6.%
Other 21.5% 21.%%

Looking ahead to the remainder of the year, bamimfgreseen events and excluding the impact froamgés in foreign exchange, as a result
of continued strong operating performance by mdrguo agencies and new business activities, weaqe revenue to increase modestly in
excess of the weighted average nominal GDP.

Operating Expenses:. Operating expenses for the first quarter of 2018pared to operating expenses for the first quaft@12 were (in
millions):

Three Months Ended March 31,

2013 2012 2013 vs 2012
% of % of
% Total % Total
of Operating of Operating $ %

$ Revenue Expenses $ Revenue Expenses Change Change




Revenue $ 3,398.¢
Operating Expenses:
Salary and service costs 2,533.¢
Office and general expenses 493.¢
Operating Expenses 3,027.:
Operating Income $ 3717

74.5%
14.€%

89.1%

10.©%

$ 3,307.

83.71% 2,434 .«

16.2% 510.¢

2,944.¢

$ 362t
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Operating Expenses: Salary and service costs tend to fluctuate in awstjan with changes in revenue. Salary and secdsts increased $
99.2 million in the first quarter of 2013 compatedhe first quarter of 2012 reflecting growth @venue and an increase in employee
compensation and a change in the mix of our busidesng the quarter.

Office and general expenses are less directly dinkechanges in our revenue than salary and secoits. Office and general expenses
decreased $ 16.8 million in the first quarter ot2@ompared to the first quarter of 2012 , reflegidur continuing efforts to control the cost
structures of our agencies.

Operating income increased 2.5% for the first qaraof 2013 compared to the first quarter of 200erating margins decreased slightly to
10.9% in 2013 from 11.0% in 2012 and EBITA margirese 11.7% in the first quarter of 2013 and 2012 .

Net I nterest Expense: Net interest expense increased to $ 40.9 milliotménfirst quarter of 2013 , compared to $ 29.2iamlin the first
quarter of 2012 . Interest expense increased $rallibn to $ 49.0 million . The increase in intstexpense is primarily attributable to
increased interest expense resulting from the igsuaf $1.25 billion of our 3.625% Senior Notes dey 1, 2022 (the 2022 Notes) in 2012.
The increase in interest expense was partiallyebfiy lower commercial paper issuances in the djustrter of 2013 compared to the first
quarter of 2012 . Interest income decreased $ illdmin the first quarter of 2013 , compared heffirst quarter of 2012 .

Income Taxes: Our effective tax rate for the first quarter of 3dhcreased slightly to 33.0% , compared to 32.8%/He first quarter of 2012

Net I ncome Per Common Share - Omnicom Group Inc.: For the foregoing reasons, net income - Omniconu@tac. in the first quarter of
2013 increased $ 0.5 million , or 0.2% , to $ 2Q&illion , compared to $ 204.6 million in the firgtiarter of 2012 . Diluted net income per
common share - Omnicom Group Inc. increased 5.6$0106 in the first quarter of 2013 , comparedQo/3 in the first quarter of 2012 due
to the factors described above, as well as thedtmgfahe reduction in our weighted average comistwares outstanding. This reduction was
the result of repurchases of our common stockohstock option exercises and shares issued unaezroployee stock purchase plan.

CRITICAL ACCOUNTING POLICIES

For a more complete understanding of all of ouoaating policies, our financial statements andridated management’s discussion and
analysis of those results, readers are encourageahsider this information together with our dission of our critical accounting policies
under the heading “Management’s Discussion andysigbf Financial Condition and Results of Operagioin our 2012 Form 10-K.

NEW ACCOUNTING STANDARDS
See Note 2 to our unaudited condensed consolidiat@ucial statements for additional information.
LIQUIDITY AND CAPITAL RESOURCES

Cash Sources and Requirements, Including Contractu@bligations

Historically, the majority of our non-discretionacgsh requirements have been funded from operetisig flow and cash on hand. Working
capital is our principal non-discretionary fundirggiuirement. In addition, we have contractual dilans related to our senior notes and
convertible notes, our recurring business operatiprimarily related to lease obligations, as waslkcontingent purchase price obligations
(earn-outs) related to acquisitions made in prearg.

Our principal discretionary cash uses include dinidl payments, capital expenditures, payments fategfic acquisitions and repurchases of
our common stock. Our discretionary spending isléghfrom operating cash flow and cash on handdditian, depending on the level of ¢
discretionary activity and conditions in the cabitearkets, we may use other available sourcesmafifig such as issuing commercial paper,
borrowing under our Credit Agreement or other le@gn borrowings to finance these activities. Far thmainder of 2013, we expect that we
should be able to fund both our non-discretionashcrequirements and our discretionary spendingowitincurring additional long-term
debt. However, we may access the capital marketsyatime if favorable conditions exist.

We have a seasonal cash requirement normally peedkining the second quarter primarily due to thertg of payments for incentive
compensation, income taxes and contingent purgbvése obligations. This typically results in a mhetrrowing requirement that decreases
over the course of the year.

During the first three months of 2013 , we used%2@nillion of cash in operations, which includeask used for operating capital of $511.8
million . During the first three months of 2013uraliscretionary spending during the period wamprily comprised of: capital expenditures
of $38.2 million , repurchases of our common stot%238.3 million , net of proceeds from stock optexercises and related tax benefits and
common stock sold to our employee stock purchaae, plividends to
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noncontrolling interest shareholders of $23.0 willand acquisition payments, including contingemtpase price obligations and acquisition
of additional shares of noncontrolling interests$20.0 million. In December 2012, we paid the fourth quarterddimd on our common sto
that historically had been paid in January of thiofving year. As a result, no dividends on our coom stock were paid in the first quarter of
2013.

Cash Management

We manage our cash and liquidity centrally throaghregional treasury centers in North America,dperand Asia. The treasury centers are
managed by our wholly-owned finance subsidiarieehEday, operations with excess funds invest thesis with their regional treasury
center. Likewise, operations that require fundsderfrom their regional treasury center. The trep@enters aggregate the net position w

is either invested with or borrowed from third @st To the extent that our treasury centers redigjuidity, they have the ability to access
local currency uncommitted lines of credit, the dirédgreement or issue up to a total of $1.5 hillaf U.S. Dollar-denominated commercial
paper. This process enables us to manage our dklotcles more efficiently and utilize our cash nmeffectively, as well as better manage our
risk to foreign exchange rate changes. In countviesre we either do not conduct treasury operatorisis not feasible for one of our
treasury centers to fund net borrowing requirementan intercompany basis, we arrange for locakaey uncommitted lines of credit.

Our cash and cash equivalents decreased $606i6mtdl$2,071.8 million and our short-term inveshtsedecreased $2.1 million to $18.5
million from December 31, 2012 , primarily to fundr seasonal working capital requirement. ShortitiEvestments principally consist of
time deposits with financial institutions that wepect to convert into cash within our current ofiatacycle, generally one year.

At March 31, 2013, our foreign subsidiaries held8$6.3 million of our total cash and cash equivedef $2,071.8 million . The majority of
this cash is available to us, net of any taxes Ipi@yapon repatriation to the United States. Changegernational tax rules or changes in U.S.
tax rules and regulations covering internationarafions and foreign tax credits may affect ounfeitreported financial results or the way we
conduct our business.

We have policies governing counterparty credit vigth financial institutions that hold our cash azash equivalents. In countries where we
conduct treasury operations, generally the couatéigs are either branches or subsidiaries oftuiiins that are party to our Credit
Agreement. These financial institutions generallyéncredit ratings equal to or better than ouritratings. We have deposit limits for each
of these institutions. In countries where we doawiduct treasury operations, we ensure that ali aheld by counterparties that meet
specific minimum credit standards.

Debt Instruments and Related Covenants

We have committed and uncommitted lines of crétl. have a $2.5 billion committed line of credit,@redit Agreement, with a consortium
of banks expiring on October 12, 2016 . We haveathikity to classify borrowings under our Creditidgment as long-term. The Credit
Agreement provides support for outstanding comnaépaper issuances, as well as back-up liquidithéevent that any of our convertible
notes are put back to us. The issuance of comnh@aer reduces the amount available under theitGkgdeement.

Depending on market conditions at the time, wedaiby fund our day-to-day liquidity by issuing corangial paper, borrowing under our
uncommitted lines of credit or drawing on our Ctédfjreement. At March 31, 2013 , there were notaning commercial paper issuances
or borrowings under the Credit Agreement.

Commercial paper activity for the quarters endeddid@1, 2013 and 2012 was (dollars in millions):

2013 2012
Average amount outstanding during the quarter $ 67.2 % 353.¢
Maximum amount outstanding during the quarter $ 320.C % 683.¢
Total issuances during the quarter $ 1,127  $ 4,271.c
Average days outstanding 5.4 7.5
Weighted average interest rate 0.3€% 0.4(%

The reduction in commercial paper borrowings in28% compared to 2012 is a result of the issuahocer®2022 Notes in the second and
third quarters of 2012 .

At March 31, 2013, short-term borrowings of $1milion represent bank overdrafts and lines of éreflour international subsidiaries.
These bank overdrafts and lines of credit aredrbas unsecured loans pursuant to the agreem@isrsng the facilities.
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The Credit Agreement contains financial covenamas testrict our ability to incur indebtedness afirabd in the agreement. These financial
covenants limit the Leverage Ratio of total cordatiéd indebtedness to total consolidated EBITDAdanore than 3 times for the most
recently ended 12 month period (under the Credie@ment, EBITDA is defined as earnings before ggertaxes, depreciation and
amortization). We are also required to maintainisimmum Interest Coverage Ratio of consolidated HBATto interest expense of at least 5
times for the most recently ended 12 month pe#advarch 31, 2013 , we were in compliance with thesvenants as our Leverage Ratio
was 2.1 times and our Interest Coverage Ratio @dtimes. The Credit Agreement does not limit @bifity to declare or pay dividends.

At March 31, 2013, the carrying value of our dehtl amounts available under the Credit Agreemeng (e millions):

Available
Debt Credit
Short-term borrowings, due in less than one year $ 11€¢ $ —
Outstanding Commercial Paper issuances — —
Borrowings under the Credit Agreement — 2,500.(
5.90% Senior Notes due April 15, 2016 1,000.( —
6.25% Senior Notes due July 15, 2019 500.( —
4.45% Senior Notes due August 15, 2020 1,000.( —
3.625% Senior Notes due May 1, 2022 1,250.(
Convertible Notes due July 31, 2032 252.7 —
Convertible Notes due June 15, 2033 0.1 —
Convertible Notes due July 1, 2038 406.¢ —
Other debt 0.4 —
4,421 .« 2,500.(
Unamortized premium (discount) on Senior Notes, net 15.€ —
Deferred gain from termination of interest rate gsan Senior Notes due 2016 21.c —
$ 4458.0 $ 2,500.(

Credit Markets and Availability of Credit

We will continue to take actions available to usdspond to changing economic conditions and dgtivanage our discretionary
expenditures and we will continue to monitor anchage the level of credit made available to oumttieWe believe that these actions, in
addition to operating cash flow and the availapitif our Credit Agreement, are sufficient to fung vorking capital needs and our
discretionary spending.

In funding our day-to-day liquidity, we have histally been a participant in the commercial paparkat. We expect to continue funding our
day-to-day liquidity through the commercial papeaarket. However, prior disruptions in the credit keds led to periods of illiquidity in the
commercial paper market and higher credit sprdadsng these periods of disruption, we used ouoamuitted lines of credit and borrowed
under our Credit Agreement to mitigate these camitand to fund our day-to-day liquidity. We wibntinue to closely monitor our liquidity
and the credit markets. We cannot predict with @enyainty the impact on us of any future disrupiomthe credit markets.

On June 15, 2013, our 2038 Notes may be put twagk for for repurchase and on July 31, 2013 2632 Notes may be put to us for
repurchase. If our convertible notes are put baakst based on our current financial condition exgectations, we expect to have sufficient
available cash and unused credit commitments td &ny repurchase. Although such borrowings woutidice the amount available under
Credit Agreement to fund our cash requirementsbelve that we have sufficient capacity underé¢hssmmitments to meet our cash
requirements for the normal course of our busiogssations after any repurchase.

CREDIT RISK

We provide advertising, marketing and corporate rmoimications services to several thousand clients egerate in nearly every industry
sector of the global economy. In the normal cowfdausiness, we grant credit to qualified clieflise to the diversified nature of our client
base, we do not believe that we are exposed ta@eotration of credit risk as our largest client@mted for 2.7% of our revenue for the first
three months of 2013 and no other client accoufttethore than 2.5% of our revenue for the firsehmonths of 2013. However, during
periods of economic downturn, the credit profiléswor clients could change.
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In the normal course of business, we often enterdantractual commitments with media providers ageeements with production
companies on behalf of our clients at levels tlaat substantially exceed the revenue from our sesviglany of our agencies purchase media
for our clients and act as an agent for a disclgsatipal. These commitments are included in ant®payable when the media services are
delivered by the media providers. While operatinacfices vary by country, media type and media wend the United States and certain
foreign markets, many of our contracts with mediavjalers specify that if our client defaults onpigyment obligation, then we are not liable
to the media providers under the theory of seqaklibility until we have been paid for the mebiaour client. In other countries, we
manage our risk in other ways, including evaluating monitoring our clientgreditworthiness and, in many cases, obtainingitcieslrance
or requiring payment in advance. Further, in cagesre we are committed to a media purchase aratdrbes apparent that a client may be
unable to pay for the media, options are potegtelailable to us in the marketplace, in additiothiose cited above to mitigate the potential
loss, including negotiating with media providersaddition, our agencies incur production costbemalf of clients. We usually act as an
agent for a disclosed principal in the procurentdrihese services. We manage the risk of paymdatitidy the client by having the
production companies be subject to sequentiallifpalair requiring at least partial payment in adearirom our client. However, the
agreements entered into, as well as the productiets incurred, are unique to each client. We matexperienced a material loss related to
media purchases or production costs incurred oalbehour clients. However, the risk of a matet@ds could significantly increase in a
severe economic downturn.

ITEM 3. QUANTATIVE AND QUALITATIVE DISCLOSURES ABOU T MARKET RISK

As a global service business, we operate in malfipleign currencies and issue debt in the capitakets. In the normal course of business,
we are exposed to foreign currency fluctuationstiedmpact of interest rate changes. We limitehesks through risk management policies
and procedures, including the use of derivatives.féreign currency exposure, derivatives are usdzbtter manage the cash flow volatility
arising from foreign exchange rate fluctuations: iterest rate exposure, derivatives have beed tissmanage the related cost of debt.

As a result of using derivative instruments, weexposed to the risk that counterparties to devigatontracts will fail to meet their
contractual obligations. To mitigate the countetyparedit risk, we have a policy of only enterimgd contracts with carefully selected major
financial institutions based on specific minimuredit standards and other factors.

Our 2012 Form 10k provides a detailed discussion of the marketsrisfecting our operations. No material changeduasirred in our mark
risks since the disclosure contained in our 2012rF0-K. See our discussion regarding current esongonditions in Item 2 -
Managemens Discussion and Analysis of Financial Conditiod &esults of Operations, in the Executive Summagylaquidity and Capit:
Resources sections.

ITEM 4. CONTROLS AND PROCEDURES

We maintain disclosure controls and proceduresydesii to ensure that information required to beld$sxl in our SEC reports is recorded,
processed, summarized and reported within appkctidole periods. Disclosure controls and procedimaade, without limitation, controls

and procedures designed to ensure that informatigumired to be disclosed by us in our reportswefile or submit under the Securities
Exchange Act of 1934, as amended, or the Exchargasfaccumulated and communicated to managenmehiding our Chief Executive
Officer, or CEO, and Chief Financial Officer, or GFas appropriate to allow timely decisions regagdiequired disclosure. We conducted an
evaluation of the effectiveness of our discloswmetimls and procedures as of March 31, 2013 . Bardtiat evaluation, our CEO and CFO
concluded that, as of March 31, 2013, our disasontrols and procedures are effective to enthatedecisions can be made timely with
respect to required disclosures, as well as ergtiit the recording, processing, summarizationrapdrting of information required to be
included in our Quarterly Report on Form 10-Q foe tjuarter ended March 31, 2013 are appropriate.

There have not been any changes in our internatamver financial reporting during our most retésacal quarter that have materially
affected or are reasonably likely to materiallyeaffour internal control over financial reporting.

KPMG LLP, an independent registered public accagnfirm that audited our consolidated financiatest@ents included in our 2012 Form
10-K, has issued an attestation report on Omnicamesnal control over financial reporting as ofdeenber 31, 2012 , dated February 19,
2013.
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PART II. OTHER INFORMATION

Item 1. Legal Proceedings

The information regarding legal proceedings desdtiim Note 11 to the unaudited condensed conselidatancial statements set forth in |
| of this Quarterly Report on Form 10-Q is incorgted herein by reference.

Item 1A. Risk Factors
There have been no material changes to the risé&rfadisclosed in Item 1A in our 2012 Form 10-K.
Item 2. Unregistered Sales of Equity Securities andse of Proceeds

Stock repurchase activity during the three montiteed March 31, 2013 was:

Total Number Maximum Number
of Shares Purchased of Shares that May
Total Average as Part of Publicly Yet Be Purchased
Number of Price Paid Announced Plans Under
Period Shares Purchased Per Share or Programs the Plans or Programs

January 2013 1,597,82. $49.9¢ — —
February 2013 2,433,05: $57.04 — —
March 2013 961,34¢ $57.17 — —

4,992,22. $54.7¢ — —

During the three months ended March 31, 2013 , uvelased 4,588,218 shares of our common stocleingken market for general corporate
purposes and withheld 404,004 shares from empldypesstisfy estimated tax obligations primarilyateld to stock option exercises and
vesting of restricted stock. The value of the comratock withheld was based on the closing priceunfcommon stock on the applicable
exercise or vesting date.

There were no unregistered sales of our equityrgeuduring the three months ended March 31, 2013

Item 6. Exhibits
(a) Exhibits

12 Computation of Ratio of Earnings to Fixed Cleatg

31.1 Certification of the Chief Executive Officand President required by Rule 1B&a) under the Securities Exchange Act of 193
amended.

31.2 Certification of the Executive Vice Presidantd Chief Financial Officer required by Rule 13Hal) under the Securities Exchange
Act of 1934, as amended.

32 Certification of the Chief Executive OfficerdaRresident and the Executive Vice President andf Eimancial Officer required by
Rule 13a-14(b) under the Securities Exchange A&B8#, as amended, and 18 U.S.C. §1350.

101 Interactive Data File.
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SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly caussdéport to be signed on its behalf by the
undersigned thereunto duly authorized.

OMNICOM GROUP INC.
Dated: April 22, 2013 /sl Randall J. Weisenburger

Randall J. Weisenburger
Executive Vice President and Chief Financial Offigerincipal
Financial Officer and Authorized Signatory)
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COMPUTATION OF RATIO OF EARNINGS TO FIXED CHARGES
(In millions, except ratios)
(Unaudited)

Earnings:

Income before income taxes

Add: Dividends from affiliates
Fixed charges

Total earnings

Fixed charges:
Interest expens@
Rent expense interest factdr

Total fixed charges

Ratio of earnings to fixed charges

(a) Interest expense includes interest on tiiadty indebtednes
(b) The rent expense interest factor reflects an apjatepportion (onehird) of rent expense representative of inte

EXHIBIT 12

For the Three
Months Ended
March 31, 2013

$330.€
2.4
83.€

$416.€

$49.0
34.¢

$83.6

4,99



Exhibit 31.1
CERTIFICATION

[, John D. Wren, certify that:

1. I have reviewed this Quarterly Report on FornQLfbr the quarter ended March 31, 2013 of Omnicamup Inc.;

2. Based on my knowledge, this report does notador@ny untrue statement of a material fact or émnéttate a material fact necessary to

make the statements made, in light of the circuntgts.under which such statements were made, niatadisg with respect to the period
covered by this report;

3. Based on my knowledge, the financial statememid,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amngtfe@ periods presented in this report;

4. The registrant’s other certifying officer andrke responsible for establishing and maintainirsgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))%(nd internal control over financial reportirag @defined in Exchange Act Rules 13a-
15(f) and 15d-15(f)) for the registrant and have:

a) Designed such disclosure controls and procsdorecaused such disclosure controls and procedoifee designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtibsidiaries, is made knowr
us by others within those entities, particularlyidg the period in which this report is being pregzh

b) Designed such internal control over finanoggdarting, or caused such internal control overrfaial reporting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation of
financial statements for external purposes in atmuoce with generally accepted accounting princjples

c) Evaluated the effectiveness of the registragtisslosure controls and procedures and presenttlsi report our conclusions

about the effectiveness of the disclosure contintsprocedures, as of the end of the period cougyeldis report based on such
evaluation; and

d) Disclosed in this report any change in thegtegnt's internal control over financial reportitigat occurred during the registrast’
most recent fiscal quarter (the registrant’s fodigbal quarter in the case of an annual repo#y) tlas materially affected, or is
reasonably likely to materially affect, the regasit's internal control over financial reporting;dan

5. The registrant’s other certifying officer anddve disclosed, based on our most recent evaluatiorernal control over financial

reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):

a) All significant deficiencies and material weaknes in the design or operation of internal cbotrer financial reporting which

are reasonably likely to adversely affect the regig’s ability to record, process, summarize aqbrt financial information;
and

b) Any fraud, whether or not material, that invedvmanagement or other employees who have a s@mifiole in the registrant’s
internal control over financial reporting.

Date: April 22, 2013 /s/ John D. Wren

John D. Wren
Chief Executive Officer and President



Exhibit 31.2
CERTIFICATION

I, Randall J. Weisenburger, certify that:
1. I have reviewed this Quarterly Report on FornQLfbr the quarter ended March 31, 2013 of Omnicamup Inc.;

2. Based on my knowledge, this report does notador@ny untrue statement of a material fact or émnéttate a material fact necessary to

make the statements made, in light of the circuntgts.under which such statements were made, niatadisg with respect to the period
covered by this report;

3. Based on my knowledge, the financial statememid,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amngtfe@ periods presented in this report;

4. The registrant’s other certifying officer andrke responsible for establishing and maintainirsgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))%(nd internal control over financial reportirag @defined in Exchange Act Rules 13a-
15(f) and 15d-15(f)) for the registrant and have:

a) Designed such disclosure controls and procsdorecaused such disclosure controls and procedoifee designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtibsidiaries, is made knowr
us by others within those entities, particularlyidg the period in which this report is being pregzh

b) Designed such internal control over finanoggdarting, or caused such internal control overrfaial reporting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation of
financial statements for external purposes in atmuoce with generally accepted accounting princjples

c) Evaluated the effectiveness of the registragtisslosure controls and procedures and presenttlsi report our conclusions

about the effectiveness of the disclosure contintsprocedures, as of the end of the period cougyeldis report based on such
evaluation; and

d) Disclosed in this report any change in thegtegnt's internal control over financial reportitigat occurred during the registrast’
most recent fiscal quarter (the registrant’s fodigbal quarter in the case of an annual repo#y) tlas materially affected, or is
reasonably likely to materially affect, the regasit's internal control over financial reporting;dan

5. The registrant’s other certifying officer anddve disclosed, based on our most recent evaluatiorernal control over financial

reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):

a) All significant deficiencies and material weaknes in the design or operation of internal cbotrer financial reporting which

are reasonably likely to adversely affect the regig’s ability to record, process, summarize aqbrt financial information;
and

b) Any fraud, whether or not material, that invedvmanagement or other employees who have a s@mifiole in the registrant’s
internal control over financial reporting.

Date: April 22,2013 / s/ Randall J. Weisenburger

Randall J. Weisenburger
Executive Vice President and
Chief Financial Officer



Exhibit 32
CERTIFICATION

Pursuant to 18 U.S.C. § 1350, as adopted pursod&n906 of the Sarbanes-Oxley Act of 2002, in catina with the filing of Omnicom
Group Inc.’s Quarterly Report on Form 10-Q for therter ended March 31, 2013, as filed with theuBisges and Exchange Commission on
the date hereof (the “Report”), each of the undgesil offices of Omnicom Group Inc. certifies thatsuch officer's knowledge:

» the Report fully complies with the requirementsSeftction 13(a) or 15(d) of the Securities Exchangeoi1934; an

» the information contained in the Report fairly geats, in all material respects, the financial dord and results of operations of
Omnicom Group Inc. as of the dates and for theogsrexpressed in the Report.

Executed as of April 22, 2013 .

/ s/ John D. Wren

Name: John D. Wren
Title: Chief Executive Officer and President

/ s/ RANDALL J. WEISENBURGER

Name: Randall J. Weisenburger
Title: Executive Vice President and Chief Finah©Officer

The foregoing certification is being furnished $pleursuant to 18 U.S.C. § 1350, as adopted put2oa906 of the Sarbanes-Oxley Act of
2002, and will not be deemed “filed” for purposésSection 18 of the Securities Exchange Act of 1@34amended (the “Exchange Act”), or
otherwise subject to the liability of that secti®uch certification will not be deemed to be inaygied by reference into any filing under the
Securities Act of 1933, as amended, or the Exchaatijeexcept to the extent that Omnicom Group &pecifically incorporates it by
reference.



