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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 June 30, 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 € filed all reports required to be filed by Secti® 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 pastiags.

Yes M No O

Indicate by check mark whether the registrant lsstted electronically and posted on its corpovedb 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, @aocelerated filer or a smaller reporting
company. See the definitions of “large acceleréited” “accelerated filer” and “smaller reportirgpmpany” in Rule 12b-2 of the Exchange
Act.

Large accelerated filéd Accelerated filed Non-accelerated fileldl Smaller reporting compari
Indicate by check mark whether the registrantsell company (as defined in Rule 12b-2 of the Exge Act).

Yes O No M

As of July 15, 2013, there were 257,192,964 shafr€mnicom 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 representativesshmade or may make forward-looking
statements, orally or in writing. These statemesitste to future events or future financial perfarmoe and involve known and unknown risks
and other factors that may cause our actual omalurstry’s results, levels of activity or achievarh® be materially different from those
expressed or implied by any forward-looking statetseThese risks and uncertainties, including thieselting from specific factors
identified under the captions “Risk Factors” anddivdgement’s Discussion and Analysis of Financialdtan and Results of Operations,”
include, but are not limited to, our future finaggdosition and results of operations, global ecoiccconditions, losses on media purchases
and production costs incurred on behalf of cliergductions in client spending and/or a slowdowalient payments, competitive factors,
changes in client communication requirements, miagagpnflicts of interest, the hiring and retentwipersonnel, maintaining a highly
skilled workforce, our ability to attract new clisrand retain existing clients, reliance on infotioratechnology systems, changes in
government regulations impacting our advertising anarketing strategies, conditions in the creditkats, risks associated with assumptions
we make in connection with our critical accountesgimates and legal proceedings, and our intemmeltmperations, which are subject to the
risks of currency fluctuations and foreign exchangetrols. In some cases, forward-looking statemean be identified by terminology such
as “may,” “will,” “could,” “would,” “should,” “expect,” “plan,” “anticipate,” “intend,” “believe,” “eimate,” “predict,” “potential” or
“continue” or the negative of those terms or ott@nparable 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,
June 30, 2013 2012
(Unaudited)
ASSETS
Current Assets:
Cash and cash equivalents $ 1,399.¢ $ 2,678.
Short-term investments, at cost 14.7 20.€
Accounts receivable, net of allowance for doub#fttounts of $30.3 and $35.9 6,637.( 6,958..
Work in process 1,258.: 1,008.¢
Other current assets 978.t 995.¢
Total Current Assets 10,288.: 11,661.
Property and Equipment at cost, less accumulatpredmtion of $1,217.5 and $1,234.8 687.1 723.¢
Equity Method Investments 147.¢ 155.2
Goodwill 8,707." 8,844..
Intangible Assets, net of accumulated amortizat®$529.8 and $498.0 407.4 456.]
Other Assets 287.% 311.-
TOTAL ASSETS $ 20,525.( % 22,151.¢
LIABILITIES AND EQUITY

Current Liabilities:
Accounts payable $ 7,797 % 8,296.
Customer advances 1,204." 1,231
Current portion of debt 3 0.4
Short-term borrowings 12.¢ 6.4
Taxes payable 197.¢ 264.¢
Other current liabilities 2,014.: 2,076.¢
Total Current Liabilities 11,227.. 11,875.
Long-Term Notes Payable 3,784.¢ 3,789.:
Convertible Debt 252.% 659.¢
Long-Term Liabilities 689.5 739.¢
Long-Term Deferred Tax Liabilities 864.¢ 933.(

Commitments and Contingent Liabilities (See Notg 11
Temporarv Eauit- Redeemable Noncontrollina Intere 196.7 198.4



Equity:
Shareholders’ Equity:
Preferred stock —

Common stock 59.€ 59.¢
Additional paid-in capital 804.7 836.¢
Retained earnings 8,676.! 8,394.
Accumulated other comprehensive income (loss) (397.9 (129.5
Treasury stock, at cost (6,087.7) (5,700.9)
Total Shareholders’ Equity 3,055.° 3,460.¢
Noncontrolling interests 453.¢ 495,k
Total Equity 3,509.: 3,956.:
TOTAL LIABILITIES AND EQUITY $ 20,525.( % 22,151.¢

The accompanying notes to the condensed consolidaténancial 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)

Revenue
Operating Expenses

Operating Income

Interest Expense

Interest Income

Income Before Income Taxes and Income From Equity
Method Investments

Income Tax Expense
Income From Equity Method Investments

Net Income
Less: Net Income Attributed To Noncontrolling Irests

Net Income - Omnicom Group Inc.

Net Income Per Share - Omnicom Group Inc.:
Basic
Diluted

Dividends Declared Per Common Share

Three Months Ended June 30,

Six Months Ended June 30,

2013 2012 2013 2012
$ 3,637.C $ 3,561.( 7,035.¢ 6,868.:
3,114.( 3,054.¢ 6,141.: 5,999.!
523.( 506.4 894.¢ 868.¢
49.2 44.C 98.2 82.t
8.5 9.1 16.£ 18.5
482.< 471.¢ 813.1 804.¢
163.¢ 161.€ 2723 271.2
2.8 4.€ 6.1 6.5
321.¢ 314.2 546.¢ 540.2
32.1 31t 51.¢ 52.¢
$ 289t % 282.7 4945 487.<
$ 10¢ $ 1.0c 1.8¢€ 1.7¢€
$ 1.0 $ 1.0z 1.8¢ 1.74
$ 04C $ 0.3C 0.8C 0.6C



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




OMNICOM GROUP INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME

(In millions)
(Unaudited)
Three Months Ended June 30, Six Months Ended June 30,
2013 2012 2013 2012
Net Income $ 321¢ $ 3142 % 546t $ 540.2

Unrealized gain on available-for-sale securitie,af income taxes
of $0.1 for the three months and $0.2 for the sbnths ended
June 30, 2013 0.1 — 0.

Foreign currency translation adjustment, net obine taxes of
($63.5) and ($66.2) for the three months and (¥0)5hd ($16.4)
for the six months ended June 30, 2013 and 20%geotively (123.9 (128.5) (306.¢ (31.9

Defined benefit pension and postemployment plajssadent, net
of income taxes of $1.1 and $0.9 for the three Imoand $2.4
and $1.6 for the six months ended June 30, 2012ab3,

[¢6]

respectively 1.7 1.3 3.4 2.4
Other Comprehensive Income (121.5 (127.9) (302.9 (29.9
Comprehensive Income 200.1 187.C 243.¢ 510.¢

Less: Comprehensive Income attributed to
noncontrolling interests 7.€ 24.4 16.¢ 48.C

Comprehensive Income - Omnicom Group Inc. $ 192t $ 162.¢ $ 226.6 % 462.¢




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




OMNICOM GROUP INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
(In millions)

(Unaudited)

Six Months Ended June 30,

Cash Flows from Operating Activities:
Net income $
Adjustments to reconcile net income to net caskigeal by operating activities:
Depreciation
Amortization of intangible assets
Amortization of deferred gain from termination oférest rate swaps
Income from equity method investments, net of dividis received
Provision for doubtful accounts
Share-based compensation
Excess tax benefit from share-based compensation
Change in operating capital

Net Cash Provided By Operating Activities

Cash Flows from Investing Activities:
Payments to acquire property and equipment
Payments to acquire businesses and interestsliataf, net of cash acquired
Proceeds from investments

Net Cash Used In Investing Activities

Cash Flows from Financing Activities:
Proceeds from short-term debt
Proceeds from borrowings
Redemption of convertible debt
Payments of dividends
Payments for repurchase of common stock
Proceeds from stock plans
Payments for acquisition of additional noncontrglinterests
Payments of dividends to noncontrolling interestreholders
Payments of contingent purchase price obligations
Excess tax benefit on share-based compensation
Other, net

Net Cash Used In Financing Activities

2013 2012
5465 $ 540.:
91.: 90.€
50.€ 47.¢
(3.6) (3.7)
0.7 0.3
0.8 2.2
447 444
(28.6) (57.5)
(635.7) (506.5)
66.F 157.:
(69.0) (112.9)
(22.2) (105.2)
13. 8.
(77.9) (209.1)
6.9 2.8
— 746.¢
(406.7) —
(106.7) (153.5)
(556.1) (805.9)
35.C 177.€
(5.4) (2.6)
(59.9) (56.€)
(31.6) (5.4)
28.¢ 57.F
(18.0) (15.9)
(1,113.9 (55.9)




Effect of exchange rate changes on cash and casvaénts (153.9) (8.9

Net Decrease in Cash and Cash Equivalents (1,278.9) (115.9
Cash and Cash Equivalents at the Beginning of &nio& 2,678 1,781.;
Cash and Cash Equivalents at the End of the Period $ 1,399.¢ % 1,665.:

The accompanying notes to the condensed consolidaténancial 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.@AP” or “GAAP”) for interim financial information ad Article 10 of Regulation 3-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 corapee 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 requiresgactive 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 véloearoconvertible debt.

Net income per common share is calculated usingvib-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. @Wwested restricted stock awards
receive non-forfeitable dividends at the same aateur common stock and therefore are considemtidipating securities. Under the two-
class method, basic and diluted net income per aomshare is reduced for a presumed hypothetictltdition of earnings to holders of our
unvested restricted stock.




The computation of basic and diluted net incomecoenmon share for the three and six months endeel 3@, 2013 and 2012 is (in millions,
except per share amounts):

Three Months Ended June 30, Six Months Ended June 30,
2013 2012 2013 2012
Net Income Available for Common Shares:
Net income - Omnicom Group Inc. $ 289.t % 2827 % 4947 $ 487.:
Net income allocated to participating securities (7.8) (6.9 (13.9 (20.9
$ 2817 % 276.2  $ 4811 % 476.¢
Weighted Average Shares:
Basic 257.% 269.( 259.¢ 271.2
Dilutive stock options and restricted shares stmates issuable
for the conversion value of convertible debt 15 X 1.3 27
Diluted 259.2 271.¢ 260.7 273.¢
Anti-dilutive stock options and restricted shares 0.1 0.2 0.1 0.3
Net Income per Common Share - Omnicom Group Inc.:
Basic $ 1.0 $ 1.0 $ 18 $ 1.7¢
Diluted $ 1.0 $ 1.0z $ 18t $ 1.74

4. Goodwill and Intangible Assets

Goodwill and intangible assets at June 30, 2013wember 31, 2012 were (in millions):

2013 2012
Gross Net Gross Net
Carrying Accumulated Carrying Carrying Accumulated Carrying
Value Amortization Value Value Amortization Value
Goodwill $ 9,274.( $ 566.: $ 8,707 $ 9,424.0 $ 580.1 $ 8,844.;
Intangible assets:
Purchased and internally developed
software $ 282.: % 222¢ % 594 § 283.: % 218t % 64.5
Customer related and other 654.¢ 306.¢ 348.( 670.¢ 279.2 391.¢

$ 937.z % 529.¢ % 407.. % 954.1 % 498.C $ 456.1




We evaluate goodwill for impairment at least antyal the end of the second quarter of the yeanvamehever events or circumstances
indicate the carrying value may not be recoverabdielune 30, 2013, we performed Step 1 of the drimyzairment test and compared the
value of each of our reporting units to its respectarrying value, including goodwill. Based o tiesults of our impairment tests, we
concluded that our goodwill was not impaired atel@8, 2013 and 2012 , because the fair value &f ebour reporting units was
substantially in excess of their respective nekbadue.




Change in goodwill for the six months ended June2B8@3 and 2012 were (in millions):

2013 2012
Balance January 1 $ 8,844.. % 8,456.!
Acquisitions 39.2 162.:
Dispositions (7.2 (0.5
Foreign currency translation (168.%) (18.5)
Balance June 30 $ 8,707.. $ 8,599.¢

There were no goodwill impairment losses recoraetthé first six months of 2013 or 2012 and theeerar accumulated goodwill impairment
losses. Goodwill resulting from acquisitions contgdeduring 2013 and 2012 includes $5.8 million 88d million, respectively, of goodwi
attributed to noncontrolling interests in the acgdibusinesses.

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 supports the issuance of up to $1.®biif commercial paper. Commercial paper issuancasceethe amount available under
Credit Agreement. At June 30, 2013, there wereutstanding commercial paper issuances or borraimgler the Credit Agreement. At
June 30, 2013 and December 31, 2012 , we had wamoecommitted lines of credit aggregating $970.8igni and $878.2 million,
respectively.

Our available and unused lines of credit at Jun€@B03 and December 31, 2012 were (in millions):

2013 2012
Credit Agreement $ 2,500.( % 2,500.(
Uncommitted lines of credit 970.¢ 878.2
Available and unused lines of credit $ 3,470¢ % 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 EBITDAdonore than 3 times for the most
recently ended 12 month period (under the Credie@ment, EBITDA is defined as earnings before eggrtaxes, 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 pedadlune 30, 2013 we were in compliance with thesesnants, as our Leverage Ratio was
1.9 times and our Interest Coverage Ratio was tifd&s. The Credit Agreement does not limit ourigbtb declare or pay dividends.

Short-Term Borrowings

Short-term borrowings of $12.8 million and $6.4lnait at June 30, 2013 and December 31, 2012 , c&sply, represent bank overdrafts and
credit lines of our international subsidiaries. Tamk overdrafts and credit lines are treated asaured loans pursuant to the agreements
supporting the facilities. Due to the short-terntuna of these instruments, carrying value approteséair value.
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Long-Term Notes Payable

Long-term notes payable at June 30, 2013 and Deze®ih 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 0.3 0.4
3,750.: 3,750.
Unamortized premium (discount) on Senior Notes, net 15.2 16.C
Deferred gain from termination of interest rate ggvan Senior Notes due 2016 19.t 23.1
3,785.: 3,789.
Less current portion 0.3 0.4
Long-term notes payable $ 3,784.¢ % 3,789.:
Convertible Debt
Convertible debt at June 30, 2013 and Decembe2@®12 was (in millions):
2013 2012
Convertible Notes due July 31, 2032 $ 2527 % 252.7
Convertible Notes due June 15, 2033 — 0.1
Convertible Notes due July 1, 2038 — 406.¢
252.% 659.2
Less current portion — —
Convertible debt $ 2527 % 659.2

On May 16, 2013 , we called our Convertible Notes dune 15, 2033 (“2033 Notes”) and our Converfiiies due July 1, 2038 (“2038
Note¢”) for redemption on June 17, 2013 at a redemppidce of 100% of the principal amount. As providedhe indenture governing the
2033 Notes and the 2038 Notes, prior to redempkiemoteholders had the right to convert their sigtéo shares of our common stock at a
conversion rate of 19.4174 shares per $1,000 p@hamount at any time prior to June 13, 2013 s&utiially all the noteholders exercised
their conversion right. We paid $406.1 millioncash representing the principal amount of th&320otes and 2038 Notes that were conve
and issued 1,499,792 shares of our common stogdtisfy the conversion premium. On June 17, 208 paid $0.6 million to redeem the
remaining 2033 Notes and 2038 Notes that were orotarted.



On July 31, 2013, the holders of our Convertibtadd due July 31, 2032 can put their notes bacis for cash.

6. Segment Reporting

Our wholly and partially owned agencies operatéiwithe advertising, marketing and corporate comoations services industry. These
agencies are organized into agency networks, Victiemt networks, regional reporting units and igtieg groups. Consistent with our
fundamental business strategy, our agencies semarsclients, in similar industries and, in macgses, the same clients across a variety of
geographic regions. In addition, our agency netadrkve similar economic characteristics includingjlar costs and long-term profit
contribution. The main economic components of eagmcy are employee compensation and related andtdirect service costs and office
and general costs, which include rent and occupaosts, technology costs and other overhead expenkerefore, given these similarities,
we aggregate our operating segments, which arévaiagency networks, into one reporting segment.




Revenue and long-lived assets and goodwill by gaaige area as of and for the periods ended Jun203@3, and 2012 were (in millions):

Americas EMEA Asia Pacific

2013

Revenue - Three months ended $ 2,160.° $ 1,086.¢t $ 389.7
Revenue - Six months ended 4,197.¢ 2,087.¢ 750.2
Long-lived assets and goodwiill 6,062. 2,759.: 572.¢
2012

Revenue - Three months ended $ 2,111 $ 1,071.C $ 378.¢
Revenue - Six months ended 4,070. 2,065.¢ 731.¢
Long-lived assets and goodwiill 6,053.: 2,665.: 579.:

The Americas is composed of the United States, @aaad Latin American countries. EMEA is composkdanious Euro currency
countries, the United Kingdom, other European coesithat have not adopted the European Union Moystandard, the Middle-East and
Africa. Asia Pacific is composed of Australia, Chjindia, Japan, Korea, New Zealand, Singaporeotret Asian countries.

7. Income Taxes

Our effective tax rate for the six months endededd®, 2013 and 2012 was 33.5% and 33.7% , respbctiv

In connection with the conversion of our 2033 Nataed 2038 Notes, we reclassified $52.7 milliorpresenting the excess of the accreted
value of the notes for income tax purposes ovectimwersion value, from longrm deferred tax liability to current taxes payabh addition
we reclassified $34.5 million , representing thiéedénce between the issue price of the notesl@ddnversion value, from long-term
deferred tax liability to additional paid-in capit&/e expect that the tax liability resulting frahe conversion of the notes will be paid in the
third and fourth quarters of 2013.

At June 30, 2013, our unrecognized tax benefitew@39.6 million . Of this amount, approximateB0%® million would affect our effective
tax rate upon resolution of the uncertain tax poss.

8. Pension and Other Postemployment Benefits

Defined Benefit Pension Plans

The components of net periodic benefit cost fordilxanonths ended June 30, 2013 and 2012 wereillioms):

2013 2012
Service cost $ 24 $ 3.C
Interest cost 3.C 2.9
Expected return on plan assets 1.3 (1.2
Amortization of prior service cost 1.€ 1.€
Amortization of actuarial (gains) losses 2.3 0.7
$ 8C $ 7.C

We contributed $2.4 million and $4.6 million to alefined benefit pension plans in the six monttdednJune 30, 2013 and 2012 ,
respectively.




Postemployment Arrangements

The components of net periodic benefit cost fordilxeanonths ended June 30, 2013 and 2012 wereillioms):

2013 2012
Service cost $ 22 $ 2.C
Interest cost 2.C 2.3
Amortization of prior service cost 1.C 1.C
Amortization of actuarial (gains) losses 0.6 0.4
$ 6.1 $ 5.7
Net periodic benefit cost is included in the salamg service costs component of operating expe
9. Operating Expenses
Operating expenses for the three and six monthsdceddne 30, 2013 and 2012 were (in millions):
Three Months Ended June 30, Six Months Ended June 30,
2013 2012 2013 2012
Salary and service costs $ 2,598.4 $ 25410 % 51320 % 4,975.¢
Office and general expenses 515.2 513.c 1,008.¢ 1,023t
Operating expenses $ 3,114 $ 3,054t $ 6,141.. $ 5,999.!
10. Supplemental Cash Flow Data
Change in operating capital for the six months entime 30, 2013 and 2012 were (in millions):
2013 2012
(Increase) decrease in accounts receivable $ 1344 570.¢
(Increase) decrease in work in process and othegruassets (323.9) (221.9)
Increase (decrease) in accounts payable (298.6) (571.9
Increase (decrease) in customer advances andanttrent liabilities (94.9 (319.))
Change in other assets and liabilities, net (53.9 34.¢
$ (635.7) $ (506.¢)
Income taxes paid $ 2771 % 237.(



Interest paid $ 96.2 $ 75.1

In connection with the conversion of our 2033 Naird our 2038 Notes, we issued 1,499,792 sharesrafommon stock to satisfy the
conversion premium. Based on the closing pricesuofcommon stock on the settlement dates, thesarisss resulted in a non-cash, pre-tax
financing activity of $95.4 million , for the sixanths ended June 30, 2013, excluding the cashetaefit of $34.5 million .

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.
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12. Fair Value

Financial assets and liabilities measured at faluer on a recurring basis at June 30, 2013 andrbleee31, 2012 were (in millions):

June 30, 2013

Assets:
Cash and cash equivalents
Short-term investments
Available-for-sale securities
Forward foreign exchange contracts

Liabilities:
Forward foreign exchange contracts
Contingent purchase price obligations

December 31, 2012

Assets:
Cash and cash equivalents
Short-term investments
Available-for-sale securities
Forward foreign exchange contracts

Liabilities:
Contingent purchase price obligations

Level 1 Level 2 Level 3 Total
1,399.¢ $ 1,399.¢
14.7 14.7
4.5 4.5
0.t 0.t
0.7 $ 0.7
$ 232.2 232.2

Level 1 Level 2 Level 3 Total
2,678.: $ 2,678.:
20.€ 20.€
3.6 3.6
0.5 0.5
$ 266.2 $ 266.2

The reduction in Level 3 contingent purchase poiskgations from $266.2 million at December 31, 2@4 $232.2 million at June 30, 2013

resulted primarily from payments of $31.8 million .

The carrying amount and fair value of our finanaistruments at June 30, 2013 and December 31, &84 (in millions):

Assets:
Cash and cash equivalents
Short-term investments
Forward foreign exchange contracts
Available-for-sale securities
Cost method investments

Liabilities:
Short-term borrowings
Forward foreign exchange contracts
Contingent purchase price obligations
Debt

2012

Carrying Fair Carrying Fair

Amount Value Amount Value
1,399.¢ 1,399.¢ $ 2,678.. % 2,678.:
14.7 14.7 20.€ 20.€
0.5 0.5 0.5 0.5
4.5 4.5 3.6 3.6
22t 22t 23.1 23.1
12.¢ 126 % 64 $ 6.4
0.7 0.7 — —
232.2 232.2 266.2 266.2
4,037.¢ 4,252.¢ 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.
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13. Changes in Accumulated Other Comprehensive Inoee (Loss)

The changes in accumulated other comprehensiven@goss) for the six months ended June 30, 2018 (ue 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 0.3 — (271.¢ (271.9)
Amounts reclassified from accumulated other
comprehensive income (loss) — 34 — 34
Other comprehensive income 0.3 34 (271.¢ (267.9
Balance June 30 $ 17 % (86.9) $ (309.9 $ (397.9

Reclassifications from accumulated other comprekieriscome (loss) for the six months ended Jun€8@3 were (in millions):

Amortization of defined benefit pension and postiEyment plans:

Prior service cost $ 2.€
Actuarial (gains) losses 3.2
Net periodic benefit cost (see Note 8) 5.8
Income tax expense 2.4
Net of tax $ 34

14. Subsequent Events

We have evaluated events subsequent to the badhree date and determined there have not beernvanisehat 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 2.6% of our revenue for themsbnths ended June 30, 2013 and no other
client accounted for more than 2.6% of our reveug.top 100 clients accounted for approximatel§5# our revenue for the six months
ended June 30, 2013 . Our business is spread acrasaber of industry sectors with no one industmnprising more than 15% of our
revenue for the six months ended June 30, 2018hoAgh our revenue is generally balanced betwesilttited States and international
markets and we have a large and diverse client basare not immune to general economic downturns.

As described in more detail below, in the first gignths of 2013 , our revenue increased 2.4% caedparthe first six months of 2012 .
Increased revenue in the United States and comtigtevth 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 pamiguurrent global economic conditions
pose a risk that our clients may reduce future dipgnon advertising and marketing services whiclldoeduce the demand for our services.
In the first six months of 2013 , the United Staggperienced modest economic growth and the majmramies of Asia and Latin America
continued to expand. However, the continuing fissslies faced by many countries in the Euro Zosechased economic difficulty in certain
of our Euro Zone markets. We will continue to clgseonitor economic conditions, client revenue levend other factors and, in response to
reductions in our client revenue, if necessarywiletake 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 econominditions, reductions in our client
revenue, changes in client creditworthiness andratbvelopments will be effective.

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

In the near term, barring unforeseen events andiéixg the impact from changes in foreign excharages, as a result of continued
improvement in operating performance by many ofagencies and new business activities, we expe@Q@iB revenue to increase modestly
in excess of the weighted average nominal GDP drawbur major markets. We expect to continue &ty acquisition opportunities
intended to build upon the core capabilities of stwategic business platforms, expand our opersiiothe emerging markets and enhance
capabilities to leverage new technologies thabaieg used by marketers 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 regeowgh by reviewing the components and mix of theagh, including growth by major
geographic region, growth by major marketing dibeg impact from foreign currency fluctuationspgith from acquisitions and growth
from our largest clients. In recent years, our nexehas been divided almost evenly between our sticrend international operations.
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For the quarter ended June 30, 2013, our revertuedsed 2.1% compared to the quarter ended Ju@®BD . Organic growth increased
revenue 2.8% and acquisitions, net of dispositiedsiced revenue 0.1% . The impact of foreign exgbaates reduced revenue 0.6%cros:
our geographic markets, revenue increased 2.4%gibJhited States, 5.1% in the United Kingdom a®d®in our other markets, primarily
Asia and Latin America. Revenue decreased 1.4%iirfEaro markets. The change in revenue in the skqaarter of 2013 compared to the
second quarter of 2012 in our four fundamentalipises was as follows: advertising increased 3,2%RM decreased 1.5%public relation:
increased 4.3% and specialty communications inect88% .

For the six months ended June 30, 2013, our revareased 2.4% compared to the six months ended3D, 2012 . Organic growth
increased revenue 2.8% and acquisitions, net pbdisons increased revenue 0.2% . The impactreida exchange rates reduced revenue
0.6% . Across our geographic markets, revenue ase 3.3% in the United States, 5.4% in the Urkieddom and 2.9% in our other
markets, primarily Asia and Latin America. Revenlgereased 2.3% in our Euro markets. The changavanue in the first six months of
2013 compared to the first six months of 2012 infour fundamental disciplines was as follows: atising increased 4.4% , CRNecrease
1.4% , public relations increased 4.0% and spgoialinmunications increased 6.4% .

We measure operating expenses in two distinctaaiegories: salary and service costs and officeganéral expenses. Salary and service
costs consist of employee compensation and retatstd and direct service costs. Office and gemaqanses consist of rent and occupancy
costs, technology costs, depreciation and amadizaind other overhead expenses. Each of our aggerexjuires professionals with a skill set
that is common across our disciplines. At the aris 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 similenoas geographic regions and disciplines, and teeimology requirements are generally
limited to personal computers, servers and offghelf software. Because we are a service businessonitor salary and service costs and
office and general costs in relation to revenue.

Salary and service costs tend to fluctuate in awtjon with changes in revenue. In the second quaift2013 , salary and service costs
increased $57.5 million compared to the secondtguaf 2012 and in the first six months of 2013alasy and service costs increased $156.5
million compared to the first six months of 2012 .

Office and general expenses are less directly dinkechanges in our revenue than salary and secosts. In the second quarter of 2013 ,
office and general expenses increased $1.9 mitiionpared to the second quarter of 2012 and initiesfx months of 2013 , office and
general expenses decreased $14.7 million compaurtse first six months of 2012 .

Operating margins were 12.7% for the first six nmsntf 2013 and 2012 and EBITA margins increasekBtd% for the first six months of
2013 from 13.3% for the first six months of 2012 .

In the second quarter of 2013 , net interest expernseased to $ 40.7 million compared to $ 34 oniin the second quarter of 2012 and in
the first six months of 2013 , net interest expenseeased to $ 81.7 million compared to $ 64.0iomilin the first six months of 2012 .
Interest expense increased $ 5.2 million to $ 48ilRon in the second quarter of 2013 and integiense increased $ 15.7 million to $ 98.2
million in the first six months of 2013 . The inas® in interest expense is primarily attributabléhe issuance of our 3.625% Senior Notes
due May 1, 2022, or the 2022 Notes, of which $730an were issued in April 2012 and $500 millioreve issued in August 2012. Interest
income decreased $0.6 million in the second quaft2013 , compared to the second quarter of 2@0Hreterest income decreased $2.0
million in the first six months of 2013 , comparedthe first six months of 2012 .

For the second quarter of 2013, our effectiveréde decreased to 33.9% , compared to 34.3% faebend quarter of 2012 and for the first
six months of 2013, our effective tax rate deaedas 33.5% , compared to 33.7% for the first sonths of 2012 .

Net income- Omnicom Group Inc. in the second quarter of 2@t8eased $6.8 million , or 2.4% , to $289.5 millivom $282.7 millionn the
second quarter of 2012 and net income - Omniconushac. in the first six months of 2013 increas@d$million , or 1.5% , to $494.7

million from $487.3 million in the first six monthaf 2012 . The period-over-period increase in nebme -Omnicom Group Inc. is due to t
factors described above. Diluted net income permaomshare - Omnicom Group Inc. increased 6.9% 10%ih the second quarter of 2013 ,
compared to $1.02 in the second quarter of 201datkd net income per common share - Omnicom @taa. increased 6.3% to $1.85 for
the first six months of 2013 , compared to $1.#4tlfie first six months of 2012 due to the factaesaibed above, as well as the reduction in
our weighted average common shares outstandingrethuetion in our weighted average common shareganding was the result of
repurchases of our common stock, net of stock nieercises, shares issued under our employee ptwckase plan and shares issued upon
conversion of our Convertible Notes due June 13326r 2033 Notes, and our Convertible Notes diye 12038, or 2038 Notes.
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RESULTS OF OPERATIONS
Second Quarter 2013 Compared to Second Quarter 2012 millions)

2013 2012
Revenue $ 3,637.( $ 3,561.(
Operating Expenses:
Salary and service costs 2,598.¢ 2,541.:
Office and general expenses 515.2 513.2
Total Operating Expenses 3,114.( 3,054.¢
Add back: Amortization of intangible assets 25.¢ 24.(C
3,088." 3,030.¢
Earnings before interest, taxes and amortizatiantahgible assets (“EBITA”) 548.: 530.¢
EBITA Margin - % 15.1% 14.%%
Deduct: Amortization of intangible assets 25.¢ 24.(C
Operating Income 523.( 506.<
Operating Margin - % 14.4% 14.2%
Interest Expense 49.2 44.C
Interest Income 8.5 9.1
Income Before Income Taxes and Income From Equigyhidd Investments 482.2 471.%
Income Tax Expense 163.¢ 161.¢
Income From Equity Method Investments 2.8 4.€
Net Income 321.¢ 314.%
Less: Net Income Attributed To Noncontrolling Irests 32.1 31t
Net Income - Omnicom Group Inc. $ 289t % 282.7

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 financialasares. We use EBITA and EBITA Margin as additianzdrating performance
measures, which exclude the non-cash amortizakiparese of acquired intangible assets. The tableaat®ronciles EBITA and EBITA
Margin to the U.S. GAAP financial measure of Opiagitncome for the periods presented. We beliea¢ BHBITA and EBITA Margin are
useful measures to evaluate the performance diuginesses. Non-GAAP financial measures shoultb@abnsidered in isolation from or as
a substitute for financial information presenteg¢@mpliance with U.S. GAAP. Non-GAAP financial maess reported by us may not be
comparable to similarly titled amounts reportecoliyer companies.

Revenue: Revenue for the second quarter of 2013 increased$illion , or 2.1% , to $3,637.0 million from $&1.0 million in the second
quarter of 2012 . Organic growth increased reve$880 million and acquisitions, net of dispositiopreduced revenue $4.3 million . The
impact of foreign exchange rates reduced reven8e7$tillion .

The components of the second quarter of 2013 revehange in the United States (“Domestic”) andréimeainder of the world
(“International”) were (in millions):

Total Domestic International
$ % $ % $ %
Three months ended June 30, 2012 $ 3,561.( $ 1,859.¢ $ 1,701.
Components of revenue change:
Foreign exchange impact (18.9) (0.6)% — — % (18.9) (1.)%
Acquisitions, net of dispositions 4.3 (0.)% (6.7) (0.9% 2.4 0.2%

Nraanic ArAantk aar 2 Q04 E1 1 2 70/ N7 C 2 Q04



Three months ended June 30, 2013 $ 3,637.( 21% $ 1,904 ( 24% $ 1,733.( 1.£%
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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 $3,688lion 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 $3,68illbn less $3,655.7 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 bo#hfibreign exchange and acquisition components fodad revenue growt

* The percentage change is calculated by divithiegndividual component amount by the prior peredenue base of that component
(in the case $3,637.0 million for the Total columrhe table).

Revenue for the second quarter of 2013 and theeptxrge change in revenue and organic growth frenseélcond quarter of 2012 in our
primary geographic markets were (in millions):

Revenue % Change % Organic Growth
United States $ 1,904.( 2.4% 2.7%
Euro Markets 568.¢ (1.9% (3.0%
United Kingdom 326.7 51% 7.4%
Other 837.t 28% 52%
$ 3,637.( 2.1% 2.E%

In the second quarter of 2013 , foreign exchantgeinapacts reduced revenue 0.6% , or $18.7 millicompared to the second quarter of
2012 . The most significant impacts resulted frbmn dtrengthening of the U.S. Dollar against theadape Yen and British Pound.

Assuming exchange rates at July 15, 2013 remaihanged, we expect foreign exchange impacts to eed0t3 revenue by approximately
1%.

Due to a variety of factors, in the normal courmg, agencies both gain and lose business fromtslgach year. The net result through the
first half of 2013 has been an overall gain in rwginess. Under our client-centric approach, w& sebroaden our relationships with all of
our clients. Revenue from our largest client actedifior 2.8% and 2.9% of our revenue for the seapradter of 2013 and 2012 ,
respectively. No other client represented more thabiw and 2.6% of revenue for the second quartg0d8 and 2012 , respectively. Our ten
largest and 100 largest clients represented 19r&9623.5% of our revenue for the second quarte0aB2 respectively, and 19.6% ab2l.7%
of our revenue for the second quarter of 2012peetvely.

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 managemeattanarketing, entertainment marketing, environtalethesign, experiential marketing,
field marketing, financial/corporate business-t@ihess advertising, interactive marketing, markgte@search, media planning and buying,
mobile marketing, multi-cultural marketing, non-ptenarketing, public affairs, public relations pugation consulting, retail marketing,
search engine marketing, social media marketingsaods and event marketing. In an effort to martite changing needs of our clients and
to further expand the scope of our services todtients, we monitor revenue across a broad rangksoiplines and group them into the
following four categories: advertising, CRM, publaations and specialty communications.
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Revenue for the second quarter of 2013 and 201 2henpercentage change in revenue and organic lyffoerh the second quarter of 204
discipline was (in millions):

Three Months Ended June 30,

2013 2012 2013 vs 2012
% of % of % % Organic
$ Revenue $ Revenue $ Change Growth
Advertising $ 1,759.¢ 48.% $ 1,704.: 47.% $ 55.4 3.2% 4.3%
CRM 1,255. 34.5% 1,274.: 35.8% (18.7) (1.5% (0.5%
Public relations 336.1 9.2% 322.2 9.(% 13.€ 4.3% 3.8%
Specialty communications 285.¢ 7.% 260.t 7.2% 25.4 9.€% 7.€%
$ 3,637.( $ 3,561.( $ 76.C 21% 2.8%

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

Industry 2013 2012
Food and Beverage 14.1% 14.(%
Consumer Products 10.6% 10.1%
Pharmaceuticals and Health Care 10.4% 10.1%
Financial Services 8.4% 8.8%
Technology 9.C% 8.2%
Auto 7.€% 9.C%
Travel and Entertainment 6.6% 5.8%
Telecommunications 6.4% 6.2%
Retalil 6.6% 6.6%
Other 20.1% 20.5%

Looking ahead to the remainder of the year, bamimfgreseen events and excluding foreign rate exgiampacts, we expect our revenue to
increase in excess of the weighted average nor@b& growth as a result of increases in client sipgnand new business activities.

Operating Expenses:. Operating expenses for the second quarter of 26 ared to operating expenses for the second qudr2®12 were
(in millions):

Three Months Ended June 30,

2013 2012 2013 vs 2012
% of % of
% Total % Total
of Operating of Operating $ %
$ Revenue Expenses $ Revenue Expenses Change Change

Revenue $ 3,637.( $ 3,561.( $ 76.C 2.1%



Operating Expenses:

Salary and service costs 2,598.¢
Office and general expenses 515.2
Operating Expenses 3,114.(
Operating Income $ 523.(

71.5%
14.2%

85.6%

14.%%

83.5% 2,541
16.5% 513.c

3,054.¢

$ 506.

17

71.£%
14.%%

85.8%

14.2%

83.2%
16.8%

59.4

16.€

2.%
0.4%

1.€%

3.2%




Salary and service costs tend to fluctuate in amtjan with changes in revenue. Salary and seisosts increased $57.5 million in thecont
quarter of 2013 , compared to the second quart20b? reflecting growth in revenue, an increasenployee compensation, including
severance, and a change related to the mix ofuginéss during the quarter.

Office and general expenses are less directly dinkechanges in our revenue than salary and secoits. Office and general expenses
increased $1.9 million in the second quarter of20dompared to the second quarter of 2012 reflgaur continuing efforts to control the
cost structures of our agencies.

Operating income for the second quarter of 2018:aeed 3.3% , compared to the second quarter @ 20perating margins increased to
14.4% in 2013 from 14.2% in 2012 and EBITA margimzeased to 15.1% in the second quarter of 20418 ft4.9% in the second quarter of
2012.

Net | nterest Expense: Net interest expense increased to $40.7 milliathénsecond quarter of 2013 , compared to $34.%omilh the second
quarter of 2012 . Interest expense increased $Blidmto $49.2 million . The increase in interestpense is primarily attributable to the
issuance of $500 million of our 2022 Notes in Aug2@12. Interest income decreased $0.6 milliomegecond quarter of 2013 .

Income Taxes: Our effective tax rate for the second quarter df20ecreased to 33.9% , compared to 34.3% forebensl quarter of 2012 .

Net Income Per Common Share - Omnicom Group Inc.: For the foregoing reasons, net income - Omniconu@tac. in the second quarter
of 2013 increased $6.8 million , or 2.4% , to $23%illion , compared to $282.7 million in the sedajuarter of 2012 Diluted net income p
common share - Omnicom Group Inc. increased 6.9%$4.109 in the second quarter of 2013 , comparé1 102 in the second quarter of 2012
due to the factors described above, as well asrthact of the reduction in our weighted average mam shares outstanding. The reductio
our weighted average common shares outstandinghgagsult of repurchases of our common stockphstock option exercises, shares
issued under our employee stock purchase plantarésissued upon the conversion of our 2033 Notd<2038 Notes.
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First Six Months of 2013 Compared to First Six Monhs of 2012 (in millions)

2013 2012
Revenue $ 7,035.¢ $ 6,868.:
Operating Expenses:
Salary and service costs 5,132.: 4,975.¢
Office and general expenses 1,008.¢ 1,023.!
Total Operating Expenses 6,141.: 5,999.:
Add back: Amortization of intangible assets 50.€ 47.¢
6,090. 5,951.
Earnings before interest, taxes and amortizatiantahgible assets (“EBITA”) 945.¢ 916.¢
EBITA Margin - % 13.%% 13.2%
Deduct: Amortization of intangible assets 50.€ 47 ¢
Operating Income 894.¢ 868.¢
Operating Margin - % 12.7% 12.7%
Interest Expense 98.2 82.t
Interest Income 16.5 18.t
Income Before Income Taxes and Income From Equigyhidd Investments 813.1 804.¢
Income Tax Expense 272, 271.%
Income From Equity Method Investments 6.1 6.5
Net Income 546.5 540.2
Less: Net Income Attributed To Noncontrolling Irests 51.¢ 52.¢
Net Income - Omnicom Group Inc. $ 4947 % 487.:

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 financialasares. We use EBITA and EBITA Margin as additianzdrating performance
measures, which exclude the non-cash amortizakiparese of acquired intangible assets. The tableeat®xonciles EBITA and EBITA
Margin to the U.S. GAAP financial measure of Opiagtncome for the periods presented. We belieae BBITA and EBITA Margin are
useful measures to evaluate the performance diuginesses. Non-GAAP financial measures shoultb@abnsidered in isolation from or as
a substitute for financial information presented¢dmpliance with U.S. GAAP. Non-GAAP financial maess reported by us may not be
comparable to similarly titled amounts reportecoliyer companies.

Revenue: Revenue for the first six months of 2013 increg®&@l7.7 million , or 2.4% , to $7,035.9 million fro$6,868.2 million in the first
six months of 2012 . Organic growth increased reee$194.8 million and acquisitions, net of disposs, increased revenue $11.1
million .The impact of foreign exchange rates restlirevenue $38.2 million .

The components of the first six months of 2013 nesechange in the United States (“Domestic”) ardrémainder of the world
(“International”) were (in millions):

Total Domestic International
$ % $ % $ %
Six months ended June 30, 2012 $ 6,868.. $ 3,579.( $ 3,289..
Components of revenue change:
Foreign exchange impact (38.2) (0.6)% — — % (38.2 (1.)%
Acquisitions, net of dispositions 11.1 0.2% (4.6) (0.)% 15.7 0.E%

Organic growth 194.¢ 2.8% 121.2 3.4% 73.€ 2.2%



Six months ended June 30, 2013 $ 7,035.¢ 24% $ 3,695.¢ 3.2% $ 3,340.: 1.€%
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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 $7,088li@n 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 $7,088l®n less $7,074.1 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 bo#hfibreign exchange and acquisition components fodad revenue growt

* The percentage change is calculated by divithiegndividual component amount by the prior peredenue base of that component
(in the case $6,868.2 million for the Total columrhe table).

Revenue for the first six months of 2013 and the@etage change in revenue and organic growth fhenfirst six months of 2012 in our
primary geographic markets were (in millions):

Revenue % Change % Organic Growth
United States $ 3,695.¢ 3.3% 3.4%
Euro Markets 1,097.¢ (2.9% (3.9%
United Kingdom 629.¢ 5.4% 5.C%
Other 1,612t 28% 52%
$ 7,035.¢ 24% 2.8%

In the first six months of 2013 , foreign exchamgie impacts reduced revenue 0.6% , or $38.2 millicompared to the first six months of
2012 . The most significant impacts resulted fromdtrengthening of the U.S. Dollar against theadape Yen, British Pound and Brazilian
Real, partially offset by the weakening of the LD8llar against the Euro.

Revenue from our largest client accounted for 2a6fb 2.7% of our revenue for the first six month@f3 and 2012 , respectively. No other
client represented more than 2.6% and 2.5% of iexéor the first six months of 2013 and 2012 , eesipely. Our ten largest and 100 largest
clients represented 19.1% and 52.1% of our revéuée first six months of 2013 , respectively d8d1% and 51.8% of our revenue for the
first six months of 2012 , respectively.

Revenue for the first six months of 2013 and 20i@ the percentage change in revenue and organidiytiy discipline was (in millions):



Advertising

CRM

Public relations

Specialty communications

Six Months Ended June 30,
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2013 2012 2013 vs 2012
% of % of % % Organic

$ Revenue $ Revenue $ Change Growth
3,411.. 48.5% $ 3,267 .« 476% $ 144.( 4.4% 51%
2,428.. 34.5% 2,462, 35.8% (34.5 (1.9% (0.6)%

654.t 9.2% 629.1 9.2% 25.4 4.C% 2.5%

541.¢ 7.1% 509.( 7.4% 32.¢ 6.4 % 4.5%
7,035.¢ 100.% $ 6,868.: 100.% $ 167.7 24% 2.8%




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

Industry 2013 2012
Food and Beverage 13.% 13.€%
Consumer Products 10.2% 9.5%
Pharmaceuticals and Health Care 10.1% 9.2%
Financial Services 8.2% 8.8%
Technology 9.(% 8.8%
Auto 7.%% 8.6%
Travel and Entertainment 6.5% 6.C%
Telecommunications 6.6% 6.5%
Retalil 6.7% 6.7%
Other 20.8% 21.2%

Operating Expenses:. Operating expenses for the first six months of 2€dBpared to operating expenses for the first sirtims of 2012vere
(in millions):

Six Months Ended June 30,

2013 2012 2013 vs 2012
% of % of
% Total % Total
of Operating of Operating $ %
$ Revenue Expenses $ Revenue Expenses Change Change
Revenue $ 7,035.¢ $ 6,868.. $ 167.7 2.4%
Operating Expenses:
Salary and service costs 5,132.: 72.%% 83.t% 4,975.¢ 72.8% 82.9% 156.5 3.1%
Office and general expenses  1,008.¢ 14.2% 16.42% 1,023t 14.% 17.1% (14.9) (1.9%
Operating Expenses 6,141.: 87.% 5,999.! 87.2% 141.¢ 24%
Operating Income $ 894.¢ 12.7% $ 868.¢ 12.7% $ 25.¢ 3.C%

Salary and service costs tend to fluctuate in aartjan with changes in revenue. Salary and semasts increased $156.5 million for the first
six months of 2013 , compared to the first six rherdgf 2012 reflecting growth in revenue and andase in employee compensation,
including severance, and increases related to @sanghe mix of our business during the period.

Office and general expenses are less directly dinkechanges in our revenue than salary and secests. Office and general expenses
decreased $14.7 million in the first six month2013 , compared to the first six months of 201&lecting our continuing efforts to control
the cost structures of our agencies.

Operating income for first six months of 2013 irased 3.0% , compared to the first six months oR20perating margins were 12.7% in
2013 and 2012 and EBITA margins increased to 13ré%6 13.3% .

Net I nterest Expense: Net interest expense increased to $81.7 millisthénfirst six months of 2013 , compared to $64.0ioni in the firstsix
months of 2012 . Interest expense increased $1#lidnmo $98.2 million . The increased interesperse is primarily attributable to the
issuance $750 million of our 2022 Notes in Aprill20and $500 million of our 2022 Notes in August 20thterest income decreased $2.0
million in the first six months of 2013 .



Income Taxes: Our effective tax rate for the first six months26f13 decreased to 33.5% , from 33.7% for the $isstmonths of 2012 .
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Net I ncome Per Common Share - Omnicom Group Inc.: For the foregoing reasons, net income - Omniconu@itac. for the first sixnonths
of 2013 increased $7.4 million , or 1.5% , to $&%hillion , compared to $487.3 million for the fisix months of 2012 . Diluted net income
per common share - Omnicom Group Inc. increase¥ 6a3$1.85 for the first six months of 2013, comgubto $1.74 for the first six months
of 2012 due to the factors described above, asasdhe impact of the reduction in our weightedage common shares outstanding. The
reduction in our weighted average common shareganding was the result of repurchases of our camstuxk, net of stock option
exercises, shares issued under our employee stwckase plan and shares issued upon the converfseum 2033 Notes and 2038 Notes.

CRITICAL ACOUNTING 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 encouragezhsider 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.

Acquisitions and Goodwill

We have made and expect to continue to make sgdemtiquisitions. In making acquisitions, the vahrabf potential acquisitions is based on
various factors, including specialized know-howgutation, competitive position, geographic coverage service offerings of the target
businesses, as well as our experience and judgment.

Our acquisition strategy is focused on acquirirgehkpertise of an assembled workforce in ordeptdicue to build upon the core capabili
of our various strategic business platforms anchegérands through the expansion of their geograpg@ch and/or their service capabilities
to better serve our clients. Additional key factaes consider include the competitive position apelc&alized know-how of the acquisition
targets. Accordingly, as is typical in most senicsinesses, a substantial portion of the intaagibket value we acquire is the know-how of
the people, which is treated as part of goodwitl Ennot valued separately. For each acquisitienundertake a detailed review to identify
other intangible assets and a valuation is perfdrfaeall such identified assets. A significant tomm of the identifiable intangible assets
acquired is derived from customer relationshipsiuiding the related customer contracts, as wellaae names. In valuing these identified
intangible assets, we typically use an income aggr@nd consider comparable market participant uneasents.

We evaluate goodwill for impairment at least antwal the end of the second quarter of the yeanvamehever events or circumstances
indicate the carrying value may not be recoveraie.identified our regional reporting units as caments of our operating segments, which
are our five agency networks. The regional repgrtinits of each agency network are responsibléhagencies in their region. They report
to the segment managers and facilitate the admatiis® and logistical requirements of our clientvrie strategy for delivering services to
clients in their regions. We have concluded thaefich of our operating segments, their regiorn@ainténg units have similar economic
characteristics and should be aggregated for pagpofstesting goodwill for impairment at the opargtsegment level. Our conclusion was
based on a detailed analysis of the aggregatiterieriset forth in FASB ASC Topic 288zgment Reporting , and the guidance set forth in
FASB ASC Topic 350intangibles - Goodwill and Other . Consistent with our fundamental business stratégyagencies within our regional
reporting units serve similar clients in similadirstries, and in many cases the same clients.diti@d the agencies within our regional
reporting units have similar economic characteristThe main economic components of each agenasnapéoyee compensation and related
costs and direct service costs and office and @énests, which include rent and occupancy costhirtology costs that are generally limited
to personal computers, servers and off-the-shéifvace and other overhead expenses. Finally, theard benefits of our acquisitions are
typically shared across multiple agencies and regas they work together to integrate the acquagghey into our client service strategy.

Estimates and Assumptions - Goodwill I mpairment Review

We use the following valuation methodologies tced®iine the fair value of our reporting units: (i¢ income approach, which utilizes
discounted expected future cash flows, (2) comperatarket participant multiples for EBITDA (eargsbefore interest, taxes, depreciation
and amortization), and (3) when available, consitien of recent and similar purchase acquisitiangactions.

In applying the income approach, we use estimategtive the expected discounted cash flows (“DG@6&i"each reporting unit that serves as
the basis of our valuation. These estimates andrgstions include revenue growth and operating maigBITDA, tax rates, capital
expenditures, weighted average cost of capitakraladed discount rates and expected long-term fb@sigrowth rates. All of these estimates
and assumptions are affected by conditions spdoiftmir businesses, economic conditions relatédgandustry we operate in, as well as
conditions in the global economy. The assumptibas have the most significant effect on our valratiderived using a DCF methodology
are: (1) the expected long-term growth rate ofreporting units' cash flows and (2) the weightedrage cost of capital (“WACC”).
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The range of assumptions used for the long-terrwiroate and WACC in our evaluations as of June28@3 and 2012 were:

June 30,
2013 2012
Long-Term Growth Rate 4% 4%
WACC 10.1% - 10.7% 10.3% - 10.9%

Long-term growth rates represent our estimate ®fahg-term growth rate for our industry and mosatkets of the global economy we
operate in. The average historical revenue groatin of our reporting units for the past ten yeaas approximately 6.8% and the Average
Nominal GDP growth of the countries comprising our majorkegs that account for substantially all of oureeue was 4.3% over the same
period. We considered this history when determiniglong-term growth rates used in our annual impent test at June 30, 2013 . We
believe marketing expenditures over the long teaveha high correlation to GDP. We also believeetam our historical performance, that
our long-term growth rate will exceed Average Noahi@DP growth in the markets we operate in. Foramnual test as of June 30, 2Q1@e
used an estimated long-term growth rate of 4% lfasfabur reporting units.

When performing our annual impairment test as aeJ80, 2013 and estimating the future cash flowauofreporting units, we considered the
current macroeconomic environment, as well as iimdand market specific conditions at mid-year 20118the first half of 2013 , we
experienced an increase in our revenue of 2.8%chagxcludes growth from acquisitions and the imieam changes in foreign exchange
rates. However, the continuing fiscal issues fanechany countries in the Euro Zone has caused egierdifficulty in certain of our Euro
Zone markets. We considered the effect of thesditions in our annual impairment test.

The WACC is comprised of (1) a risk-free rate dftira, (2) a business risk index ascribed to ustarmmpanies in our industry comparable
to our reporting units based on a market derivedhlisbe that measures the volatility of the shaiegof equity securities relative to the
volatility of the overall equity market, (3) an etyurisk premium that is based on the rate of retm equity of publicly traded companies v
business characteristics comparable to our regputiiits, and (4) a current after-tax market rateetifrn on debt of companies with business
characteristics similar to our reporting units,rea®ighted by the relative market value percentagesir equity and debt.

Our five reporting units vary in size with respaztrevenue and the amount of debt allocated to tfidmse differences drive variations in fair
value among our reporting units. In addition, the#ferences as well as differences in book vaiueuding goodwill, cause variations in the
amount by which fair value exceeds book value antbageporting units. The reporting unit goodwdilédnces and debt vary by reporting
primarily because our three legacy agency netwarde® acquired at the formation of Omnicom and vee@unted for as a pooling of
interests that did not result in any additionaltdabgoodwill being recorded. The remaining two ragenetworks were built through a
combination of internal growth and acquisitionsttare accounted for as purchase transactionssaadesult, they have a relatively higher
amount of goodwill and debt.

Conclusion - Goodwill I mpairment Review

Under U.S. GAAP, we have the option of either asisgsqualitative factors to determine whether inisre-likely-than-not that the carrying
value of our reporting units exceeds their respedtiir value or proceeding directly to Step 1h#f goodwill impairment test. Although not
required, we performed Step 1 of the annual impamttest and compared the fair value of each ofeporting units to its respective
carrying value, including goodwill. Based on theults of our impairment test, we concluded thatgmnodwill was not impaired at June 30,
2013, because the fair value of each of our rempttnits was substantially in excess of their eetipe net book value. The minimum decline
in fair value that one of our reporting units woulged to experience in order to fail Step 1 ofgbedwill impairment test was approximately
70%. Notwithstanding our belief that the assumsiae used in our impairment testing for our WAC@ &mg-term growth rate are
reasonable, we performed a sensitivity analysigémh of our reporting units. The results of tleissitivity analysis on our impairment test as
of June 30, 2013 revealed that if WACC increased%yand/or longerm growth rate decreased by 1%, the fair valueach of our reportin
units would continue to be substantially in exagfstheir respective net book values and would (ep 1 of the impairment test.

We will continue to perform our impairment testtad end of the second quarter of each year unlesgsor circumstances trigger the need
for an interim evaluation for impairment. The esttes we use in testing our goodwill for impairmeéatnot constitute forecasts or projections
of future results of operations, but rather arevesties and assumptions based on historical resuit@ssessments of macroeconomic factors
affecting our reporting units. We believe that eatimates and assumptions are reasonable, buataesybject to change from period to
period. Actual results of operations and otherdectvill likely differ from the estimates used inradiscounted cash flow valuation and it is
possible that differences could be material. A
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change in the estimates we use could result irckngen the estimated fair value of one or mor@wf reporting units from the amounts
derived as of our latest valuation and could cassi fail Step 1 of our goodwill impairment tefsthie estimated fair value for the reporting
unit is less than the carrying value of the neessf the reporting unit, including its goodwill.large decline in estimated fair value of a
reporting unit could result in a non-cash impairtngrarge and may have an adverse effect on oultsegioperations and financial position.

NEW ACCOUNTING STANDARDS
See Note 2 to our unaudited condensed consolidiai@ucial statements for additional information.

LIQUIDITY AND CAPITAL RESOURCES

Cash Sources and Requirements, Including Contractu@bligations

Historically, the majority of our non-discretionacgish 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 waslicontingent purchase price obligations
(earn-outs) related to acquisitions completed iarprears.

Our principal discretionary cash uses include dinidl payments, capital expenditures, payments fategfic acquisitions and repurchases of
our common stock. Our discretionary spending isléehfrom 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 leagn 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 pedkining the second quarter primarily due to thertg of payments for incentive
compensation, income taxes and contingent purgbrése obligations. This typically results in a hetrrowing requirement that decreases
over the course of the year.

During the first six months of 2013 , we gener&#é6.5 million of cash from operations, which inadddcash used for operating capital of
$635.7 million . During the first six months of ZD1our discretionary spending during the period ywamarily comprised of: dividend
payments of $106.7 million , capital expendituré$80.0 million , repurchases of our common stot®492.3 million , net of proceeds from
stock option exercises and related tax benefitscantmon stock sold to our employee stock purchésg gdividends to noncontrolling
interest shareholders of $59.9 million and acgoisipayments, including contingent purchase prlaéations and acquisition of additional
shares of noncontrolling interests, of $59.4 millio

On May 16, 2013, we called our Convertible Notes dune 15, 2033 (“2033 Notes”) and our Converfiibées due July 1, 2038 (“2038
Note¢") for redemption on June 17, 2013 at a redemppidce of 100% of the principal amount. As providedhe indenture governing the
2033 Notes and the 2038 Notes, prior to redemgtiemoteholders had the right to convert their aigte shares of our common stock at a
conversion rate of 19.4174 shares per $1,000 p@ha@mount at any time prior to June 13, 2013. Buitially all the noteholders exercised
their conversion right. We paid $406.1 million iast representing the principal amount of the 208&&and 2038 Notes that were conve
and issued 1,499,792 shares of our common stogdtisfy the conversion premium. On June 17, 20E3paid $0.6 million to redeem the
remaining 2033 Notes and 2038 Notes that were orotarted.

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 subsidiarieeheay, operations with excess funds invest thegis with their regional treasury
center. Likewise, operations that require fundsdaerfrom their regional treasury center. The treaenters 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 diréd\greement or issue up to a total of $1.5 hillaf U.S. Dollar-denominated commercial
paper. This process enables us to manage our dklnicdes more efficiently and utilize our cash medfectively, as well as better manage our
risk to foreign exchange rate changes. In countviesre we either do not conduct treasury operatorissis not feasible for one of our
treasury centers to fund net borrowing requirementan intercompany basis, we arrange for locaktiey uncommitted lines of credit.
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Our cash and cash equivalents decreased $1,27@ahrto $1,399.9 million and our short-term invesints decreased $5.9 million to $14.7
million from December 31, 2012 , primarily to futite redemption of our 2033 Notes and 2038 Notewiedisas funding our seasonal
working capital requirement. Shadrm investments primarily consist of time depositth financial institutions that we expect to centvinto
cash within our current operating cycle, generatig year.

At June 30, 2013, our foreign subsidiaries helastantially all of our cash and cash equivalent$19899.9 million. The majority of this cas

is available to us, net of any taxes payable upgpatriation to the United States. Changes in iat#&nal tax rules or changes in U.S. tax rules
and regulations covering international operatiams f@reign tax credits may affect our future repdrfinancial 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 couatégs are either branches or subsidiaries oftuniins 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 crétli. 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 the Creditrdgment as long-term. The Credit
Agreement supports the issuance of up to $1.®hitlif commercial paper. Commercial paper issuancasceethe amount available under
Credit Agreement.

Depending on market conditions at the time, wedaiby fund our day-to-day liquidity by issuing coransial paper, borrowing under our
uncommitted lines of credit or drawing on our Ctéfjreement. At June 30, 2013, there were no antihg commercial paper issuances or
borrowings under the Credit Agreement.

Commercial paper activity for the quarters endete 20, 2013 and 2012 , was (dollars in millions):

2013 2012
Average amount outstanding during the quarter $ 592t  $ 483.t
Maximum amount outstanding during the quarter $ 9477 % 837.2
Total issuances during the quarter $ 3,345.( $ 4,536.’
Average days outstanding 16.1 9.7
Weighted average interest rate 0.35% 0.4%

At June 30, 2013, short-term borrowings of $12ilion represent bank overdrafts and lines of drefliour international subsidiaries. These
bank overdrafts and lines of credit are treatedns®cured loans pursuant to the agreements supgptg facilities.

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 cordstiéd indebtedness to total consolidated EBITDAtermost recently ended 12 month
period (under the Credit Agreement, EBITDA is defiras earnings before interest, taxes, depreciatidramortization) to no more than 3.0
times. We are also required to maintain a minimotarest Coverage Ratio of consolidated EBITDA teliest expense of at least 5.0 times
for the most recently ended 12 month period. AeJ3D, 2013 we were in compliance with these covisramour Leverage Ratio was 1.9
times and our Interest Coverage Ratio was 10.8stiffilee Credit Agreement does not limit our abildydeclare or pay dividends.
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At June 30, 2013, the carrying value of our defat amounts available under the Credit Agreemené\iarmillions):

Available
Debt Credit

Short-term borrowings, due in less than one year $ 12¢ —
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 —
Other debt 0.3 —
4,015.¢ 2,500.(

Unamortized premium (discount) on Senior Notes, net 15.2 —
Deferred gain from termination of interest rate ggzan Senior Notes due 2016 19.t —
$ 4,050.¢ $ 2,500.(

Credit Markets and Availability of Credit

We will continue to take actions available to usaspond 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 evorking 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 papearket. 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 ououmuitted lines of credit and borrowed
under our Credit Agreement to mitigate these caomitand to fund our day-to-day liquidity. We wdibhntinue to closely monitor our liquidity
and the credit markets. We cannot predict with @enyainty the impact on us of any future disrupgiomthe credit markets.

On July 31, 2013, the holders of our Convertibtadd due July 31, 2032 can put their notes bacis for cash.

CREDIT RISK

We provide advertising, marketing and corporate rmommications 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 2.6% of our revenue for the first
six months of 2013 and no other client accountedrfore than 2.6% of our revenue for the first sorhs of 2013 . However, during periods
of economic downturn, the credit profiles of ouents could change.

In the normal course of business, we often enterdantractual commitments with media providers aggeements 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 disclgsgtipal. 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 mediavjglers specify that if our client defaults onpigyment obligation, then we are not liable
to the media providers under the theory of seqakliibility until we have been paid for the mebiaour client. In other countries, we
manage our risk in other ways, including evaluatind monitoring our client€reditworthiness and, in many cases, obtainingitieslrance

or requiring payment in advance. Further, in cagesre we are committed to a media purchase aretdrhes 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
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mitigate the potential loss, including negotiatimigh media providers. In addition, our agenciesiimgroduction costs on behalf of clients. '
usually act as an agent for a disclosed princip#thé procurement of these services. We managesthef payment default by the client by
having the production companies be subject to se@diability or requiring at least partial paymten advance from our client. However,
agreements entered into, as well as the productiets incurred, are unique to each client. We ma¢experienced 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 limitehésks through risk management policies
and procedures, including the use of derivatives.féreign currency exposure, derivatives are uedzbtter manage the cash flow volatility
arising from foreign exchange rate fluctuations: iRterest rate exposure, derivatives have beed tesmanage 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 marketsrisiecting our operations. No material changedeasirred in our mark
risks since the disclosure contained in our 2012nF0-K. See our discussion regarding current egsoaigonditions 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 beldssxl 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 OFas appropriate to allow timely decisions regagdiequired disclosure. We conducted an
evaluation of the effectiveness of our discloswmetimls and procedures as of June 30, 2013 . Basdltht evaluation, our CEO and CFO
concluded that, as of June 30, 2013, our disctosantrols and procedures are effective to ensiatediecisions can be made timely with
respect to required disclosures, as well as ergptinait the recording, processing, summarizationrapdrting of information required to be
included in our Quarterly Report on Form 10-Q foe tjuarter ended June 30, 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.

27




PART II. OTHER INFORMATION

Item 1. Legal Proceedings

The information regarding legal proceedings destfiin Note 110 the unaudited condensed consolidated finanEtdments set forth in P
| of this Quarterly Report on Form 10-Q is incorated herein by reference.

Item 1A. Risk Factors

There have been no material changes to the ris&riadisclosed 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 monttoed June 30, 2013 was:

Total Number
of Shares Purchased

Maximum Number
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
April 2013 2,149,44 $59.17 — —
May 2013 2,533,091 $61.13 — —
June 2013 8,562¢ $62.5C — —
4,691,07. $60.22 — —

During the three months ended June 30, 2013 , wehpsed 4,356,000 shares of our common stock inpgka market for general corporate
purposes and withheld 335,071 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 equityrga=uduring the three months ended June 30, 2013
Item 6. Exhibits

(a) Exhibits

10 Omnicom Group Inc. 2013 Incentive Award Plapgandix A to our Proxy Statement (File No. 1-105fi&d on April 11, 2013
and incorporate herein by reference).

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 Presidantl Chief Financial Officer required by Rule 13Hdl) under the Securities Exchange
Act of 1934, as amended.

32 Certification of the Chief Executive OfficerdaRresident and the Executive Vice President andf Ginancial Officer required by
Rule 13a-14(b) under the Securities Exchange A&OB8#, 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 caussdréport to be signed on its behalf by the
undersigned thereunto duly authorized.

OMNICOM GROUP INC.
Dated: July 17,2013 /s/ Randall J. Weisenburger

Randall J. Weisenburger
Executive Vice President and Chief Financial Offifferincipal
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 Six Months
Ended June 30,
2013

$813.1
6.S
166.(

$986.C

$98.2
67.¢

$166.C

5.94y



Exhibit 31.1
CERTIFICATION

[, John D. Wren, certify that:

1. I have reviewed this Quarterly Report on FornLfbr the quarter ended June 30, 2013 of OmnicoouInc.;

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: July 17, 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 FornLfbr the quarter ended June 30, 2013 of OmnicoouInc.;

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: July 17, 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 June 30, 2013, as filed with then®exs and Exchange Commission on
the date hereof (the “Report”), each of the undeesil officers 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 July 17, 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 $plgursuant 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 Exchaatieexcept to the extent that Omnicom Group &pecifically incorporates it by
reference.



