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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 September 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 October 15, 2013, there were 257,360,878eshaf Omnicom 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 thiesalting 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 finasgdosition 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, our ability tcsaammate the merger with Publicis
Groupe and recognize the benefits therefrom, aninternational operations, which are subject ®rikks of currency fluctuations and
foreign exchange controls. In some cases, forwaollihg statements can be identified by terminolsggh as “may,” “will,” “could,”

“would,” “should,” “expect,” “plan,” “anticipate,intend,” “believe,” “estimate,” “predict,” “potemdl” or “continue” or the negative of those
terms or other comparable terminology. These sttésrare our present expectations. Actual eventssofts may differ. We undertake no
obligation to update or revise any forward-lookstgtement, except as 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)
September 30, December 31,
2013 2012
(Unaudited)
ASSETS
Current Assets:
Cash and cash equivalents $ 1,521t % 2,678.
Short-term investments, at cost 12.¢ 20.€
Accounts receivable, net of allowance for doub#fttounts of $32.8 and $35.9 6,577.¢ 6,958..
Work in process 1,328.: 1,008.¢
Other current assets 1,024.¢ 995.¢
Total Current Assets 10,465.: 11,661.
Property and Equipment at cost, less accumulatpredmtion of $1,226.7 and $1,234.8 701.¢ 723.¢
Equity Method Investments 152.2 155.2
Goodwill 8,869.( 8,844..
Intangible Assets, net of accumulated amortizat®$552.9 and $498.0 398.1 456.]
Other Assets 284.t 311.-
TOTAL ASSETS $ 20,870.( $ 22,151.¢
LIABILITIES AND EQUITY

Current Liabilities:
Accounts payable $ 7,533.0 % 8,296.
Customer advances 1,280. 1,231
Current portion of debt 3 0.4
Short-term borrowings 18.c 6.4
Taxes payable 234.¢ 264.¢
Other current liabilities 2,168.¢ 2,076.¢
Total Current Liabilities 11,235.: 11,875.
Long-Term Notes Payable 3,782.° 3,789.:
Convertible Debt 252.% 659.¢
Long-Term Liabilities 718.( 739.¢
Long-Term Deferred Tax Liabilities 879.: 933.(

Commitments and Contingent Liabilities (See Notg 12
Temporarv Eauit- Redeemable Noncontrollina Intere 194.7 198.4



Equity:

Shareholders’ Equity:
Preferred stock
Common stock
Additional paid-in capital
Retained earnings
Accumulated other comprehensive income (loss)
Treasury stock, at cost

Total Shareholders’ Equity
Noncontrolling interests

Total Equity

TOTAL LIABILITIES AND EQUITY

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

1

59.€ 59.€
810.¢ 836.¢
8,766.; 8,394.«
(220.6) (129.5)
(6,076.9) (5,700.9)
3,340.¢ 3,460.¢
467. 495 £
3,808.( 3,956.¢
20,870.¢ 22,151.¢




OMNICOM GROUP INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF INCOME
(In millions, except per share amounts)
(Unaudited)

Three Months Ended September 3C  Nine Months Ended September 30,

2013 2012 2013 2012

Revenue $ 3,490.f $ 3,406.t $ 10,526.. $ 10,274.
Operating Expenses 3,111.: 3,019.: 9,252.: 9,018.¢
Operating Income 379.¢ 387.% 1,274.; 1,256.:
Interest Expense 50.t 47.¢ 148.¢ 130.:
Interest Income 7.7 7.5 24.2 26.C
Income Before Income Taxes and Income From Equity

Method Investments 336.¢ 347.( 1,149.¢ 1,151.¢
Income Tax Expense 116.2 118.7 388.¢ 389.¢
Income From Equity Method Investments 4.3 5.3 10.t 11.¢€
Net Income 2247 233.¢ 7712 773.¢
Less: Net Income Attributed To Noncontrolling Irests 28.7 29.7 80.t 82.7
Net Income - Omnicom Group Inc. $ 196.C $ 203¢ % 690.7 $ 691.2
Net Income Per Share - Omnicom Group Inc.:

Basic $ 074 $ 0.7t $ 260 $ 2.51

Diluted $ 074 $ 074 $ 258 % 2.4¢

Dividends Declared Per Common Share $ 0.4C $ 0.3C $ 1.2C % 0.9C



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 September 3C Nine Months Ended September 30,

2013 2012 2013 2012

Net Income $ 2247  $ 233.¢ $ 7712 $ 773.¢

Unrealized gain on available-for-sale securitie,af income taxes
of $0.2 for the nine months ended September 3@ 201 — — 0.

Foreign currency translation adjustment, net obine taxes of
$94.4 and $53.2 for the three months and ($63.6)$86.9 for
the nine months ended September 30, 2013 and 2012,
respectively 183.¢ 103.2 (123.9) 71.5

Defined benefit pension and postemployment plajssadent, net
of income taxes of $0.7 and $0.9 for the three imoand $3.1
and $2.5 for the nine months ended September 33 a6d

[¢6]

2012, respectively 1.1 1.3 4.t 3.7
Other Comprehensive Income 184t 104.t (118.5 75.C
Comprehensive Income 409.2 338.1 652.7 848.¢

Less: Comprehensive Income attributed to
noncontrolling interests 36.4 38.7 53.1 86.7

Comprehensive Income - Omnicom Group Inc. $ 372.¢  $ 299.2 % 599.¢ $ 762.2




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)
Nine Months Ended September 30,
2013 2012
Cash Flows from Operating Activities:
Net income $ 7712 0% 773.¢
Adjustments to reconcile net income to net caskigeal by operating activities:
Depreciation 136.€ 135.¢
Amortization of intangible assets 76.2 75.2
Amortization of deferred gain from termination oférest rate swaps (5.5 (5.5
Income from equity method investments, net of dividis received 04 (1.6
Provision for doubtful accounts 4.4 5.2
Share-based compensation 64.¢ 63.1
Excess tax benefit from share-based compensation (34.9 (79.9)
Change in operating capital (654.9) (665.9
Net Cash Provided By Operating Activities 359.¢ 300.1
Cash Flows from Investing Activities:
Payments to acquire property and equipment (123.9) (158.%)
Payments to acquire businesses and interestsliataf, net of cash acquired (26.5) (117.9
Proceeds from investments 17.z 8.4
Net Cash Used In Investing Activities (132.5 (267.6
Cash Flows from Financing Activities:
Proceeds from short-term debt 12.t 14
Proceeds from borrowings — 1,273.:
Redemption of convertible debt (406.7) —
Payments of dividends (212.¢ (235.9
Payments for repurchase of common stock (571.9 (1,001.9
Proceeds from stock plans 44.¢ 207.¢
Payments for acquisition of additional noncontrglinterests (11.0 (19.2)
Payments of dividends to noncontrolling interestreholders (81.7) (78.9)
Payments of contingent purchase price obligations (68.9 (30.6)
Excess tax benefit on share-based compensation 34.2 79.6
Other, net (24.2 (86.9)

Net Cash (Used In) Provided By Financing Activities (1,284.9) 109.¢




Effect of exchange rate changes on cash and casvaénts (99.9 33.2

Net (Decrease) Increase in Cash and Cash Equisalent (1,156.9) 175.]
Cash and Cash Equivalents at the Beginning of &nio& 2,678 1,781.;
Cash and Cash Equivalents at the End of the Period $ 1521t % 1,956.:

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,”, the “Company”, “we,” “our” drfus” each refer to Omnicom Group Inc. and oursidilaries, unless the context
indicates otherwise. The accompanying unauditedeosed consolidated financial statements have fregrared in accordance with
generally accepted accounting principles in theééhBtates (“U.S. GAAP” or “GAAP”) for interim fimecial information and Article 10 of
Regulation S-X of the Securities and Exchange Casimn. Accordingly, certain information and footmalisclosure have been condensed 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 cunual Report on Form 10-K for the year ended Deear8lh, 2012 (“ 2012 Form 10-K").
Results for the interim periods are not necessardicative of results that may be expected fontbar.

2. Business Combination Agreement

On July 27, 2013, the Company and Publicis Grdape (“Publicis”) entered into a Business CombioatAgreement (the “Agreement”)
pursuant to which the Company and Publicis agreelject to the terms and conditions of the Agredntercombine their respective
businesses (the “Business Combination”). In therBass Combination, Publicis will merge (the “PuldiMerger”) with and into Publicis
Omnicom Group N.V., a newly-formed Dutch holdingrqmany (“Publicis Omnicom Group” or “HoldCao”), witRublicis Omnicom Group
being the surviving entity in the Publicis Mergand immediately after consummation of the Publtéger, a corporation wholly-owned by
Publicis Omnicom Group will merge (the “Omnicom Iger” and together with the Publicis Merger, the ‘fiyers”) with and into the
Company, with the Company being the surviving coafion in the Omnicom Merger.

In the Publicis Merger, each issued and outstanslirage of Publicis will be exchanged for 1.000068dlr@ary share of Publicis Omnicom
Group. In addition, prior to completion of the Fiald Merger, Publicis intends to declare and papecial dividend, in cash, in an amount
equal to €1.00 per Publicis share (the “PubliciznBaction Dividend”). In the Omnicom Merger, ealshre of common stock of the Company
will be converted into the right to receive 0.818@® a Publicis Omnicom Group ordinary share, togeti¢gh cash in lieu of fractional shar
subject to adjustment to account for certain chamg®@utstanding shares and certain excluded aakeds as set forth in the Agreement.
Similarly, prior to completion of the Omnicom Mergéhe Company intends to declare and pay a speasil dividend of $2.00 per share of
the Company'’s outstanding common stock (the “Onmidoansaction Dividend” and, together with the ReuiblTransaction Dividend, the
“Transaction Dividends”), subject to adjustmenat@ount for certain changes in outstanding shdrdsegarties and certain excluded asset
values, in each case as set forth in the Agreeraedt,if necessary, to equalize the cumulative arhotregular dividends paid by the
Company after July 27, 2013 with the cumulative ammf regular Publicis dividends paid after July 2013. However, dividends of up to
$0.80 in the aggregate paid to holders of the Caryipacommon stock in respect of record dates dftér 27, 2013 and before the Mergers
are not included in this equalization. The paynwdrihe Transaction Dividends is also subject tdiapple law.

Completion of the transactions contemplated byAeeement (which include the Mergers, the Publiasnsaction Dividend, and the
Omnicom Transaction Dividend, collectively, the éhsactions”) will be subject to the satisfactiomaiver, if legally permitted, of certain
conditions including (a) approval and adoptiontef Agreement and the Omnicom Merger by the holditwo-thirds of the outstanding
shares of common stock of the Company, approvedeCross-Border Merger Terms (as described i\treement), and the Publicis
Merger by the holders of twihtirds of the voting rights attached to the Publghares present at a meeting of the Publicis lsblalers, and tr
approval of the Publicis Transaction Dividend by tiolders of a majority of the voting rights attadho the Publicis shares present at a
meeting of the Publicis shareholders; (b) apprbyalequisite governmental regulators and authaifiecluding approvals under applicable
competition laws; (c) the listing of the Publicisn@icom Group ordinary shares on applicable stockamnges; (d) the absence of any law or
order prohibiting the completion of the Transacsioand (e) the absence of a material adverse effeeither the Company or Publicis.

The completion of the Transactions contemplatethbyAgreement will have a material effect on oduffe results of operations and financial
position.




3. New Accounting Standards

On January 1, 2013, we adopted FASB Accountingdstats 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 guida by requiring additional
disclosure about financial instruments and demeainstruments that are either (1) offset in ttaéeshent 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
Accumulated Other Comprehensive Income (“ASU 2013-02"). ASU 2013-02 amended existing guicka by requiring additional disclosure
either on the face of the income statement orémibies to the financial statements of signifieanbunts reclassified out of accumulated
other comprehensive income. ASU 2013-02 requiredgective adoption, and effected financial staterdietlosure only. The adoption of
ASU 2013-02 had no affect on our results of operetior financial position.

4. Net Income per Common Share

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

Net income per common share is calculated usingvib-class method, which is an earnings allocation ogkfor computing net income per
common share when a company’s capital structutades common stock and participating securitieg iffajority of our unvested restricted
stock awards receive non-forfeitable dividend$atdame rate as our common stock and therefoileoasidered participating securities.
Under the two-class method, basic and dilutedmegirne per common share is reduced for a presunpaathstical distribution of earnings to
holders of our unvested restricted stock. The caatfmn of basic and diluted net income per comniaare for the three and nine months
ended September 30, 2013 and 2012 is (in milliersept per share amounts):

Three Months Ended September 3C  Nine Months Ended September 30,

2013 2012 2013 2012
Net Income Available for Common Shares:
Net income - Omnicom Group Inc. $ 196.C $ 203¢ % 690.7 $ 691.2
Net income allocated to participating securities (4.9 (4.5 (18.7) (15.9)
$ 1912 $ 199.2 § 6726 $ 675.¢
Weighted Average Shares:
Basic 258.2 266.€ 259.( 269.¢
Dilutive stock options and restricted shares stmates issuable
for the conversion value of convertible debt 1.7 1.8 14 1.8
Diluted 259.¢ 268.t 260.4 271.k
Anti-dilutive stock options and restricted shares — 0.2 0.1 0.2
Net Income per Common Share - Omnicom Group Inc.:
Basic $ 074 % 0.7t $ 26C % 2.51
Diluted $ 074 % 074 % 25¢ % 2.4¢




5. Goodwill and Intangible Assets

Goodwill and intangible assets at September 303 20l December 31, 2012 were (in millions):

2013 2012
Gross Net Gross Net
Carrying Accumulated Carrying Carrying Accumulated Carrying
Value Amortization Value Value Amortization Value
Goodwill $ 9,450.t $ 581¢ $ 8,869.C $ 9,424.0 $ 580.1 $ 8,844.;
Intangible assets:
Purchased and internally developed
software $ 285.: % 226.7 % 58.€ $ 283.: % 218t % 64.5
Customer related and other 665.7 326.2 339t 670.¢ 279.2 391.¢
$ 951.( $ 552.¢ % 398.1 $ 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 recoveradielune 30, 2013 , we performed Step 1 of the ahimpairment test and compared the
fair value of each of our reporting units to itspective carrying value, including goodwill. Basedthe results of our impairment tests, we
concluded that our goodwill was not impaired atel@8, 2013 because the fair value of each of qortimg units was substantially in excess
of their respective net book value.

Change in goodwill for the nine months ended Sep&r80, 2013 and 2012 were (in millions):

2013 2012
Balance January 1 $ 8,844.. $ 8,456.:
Acquisitions 55.t 225.¢
Dispositions (8.5 (2.5
Foreign currency translation (22.2) 49.2
Balance September 30 $ 8,869.C $ 8,728.¢

There were no goodwill impairment losses recoraetthé first nine months of 2013 or 2012 and theeen@ accumulated goodwill
impairment losses. Goodwill resulting from acquisis completed during 2013 and 2012 includes $9lllbmand $16.2 million ,
respectively, of goodwill attributed to noncontiadl interests in the acquired businesses.

6. 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 September 30, 2013 , theresweroutstanding commercial paper issuances ooWwargs under the Credit Agreement.
At September 30, 2013 and December 31, 2012 , derdnaous uncommitted lines of credit aggregatitgd83.4 million and $878.2 million ,



respectively.

Our available and unused lines of credit at Sepegrb, 2013 and December 31, 2012 were (in mil)ions

2013 2012
Credit Agreement $ 2,500.C $ 2,500.(
Uncommitted lines of credit 1,083.¢ 878.2
Available and unused lines of credit $ 3,583« % 3,378.:




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 cordatied indebtedness to total consolidated EBITDAdanore than 3 times for the most
recently ended 12 month period (under the Credie@ment, EBITDA is defined as earnings before egtrtaxes, depreciation and
amortization). We are also required to maintainiaimmum Interest Coverage Ratio of consolidated HBATio interest expense of at least 5
times for the most recently ended 12 month pedadseptember 30, 2013 we were in compliance widséhcovenants, as our Leverage R
was 1.9 times and our Interest Coverage Ratio Waktimes. The Credit Agreement does not limit aitity to declare or pay dividends.

Short-Term Borrowings
Short-term borrowings of $18.3 million and $6.4lioit at September 30, 2013 and December 31, 20dshectively, represent bank

overdrafts and credit lines of our internationadsidiaries. The bank overdrafts and credit linesterated as unsecured loans pursuant to the
agreements supporting the facilities. Due to tretsterm nature of these instruments, carrying &a@pproximates fair value.

Long-Term Notes Payable

Long-term notes payable at September 30, 2013 aceébber 31, 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.C 16.C
Deferred gain from termination of interest rate ggzan Senior Notes due 2016 17.7 23.1
3,783.( 3,789.
Less current portion 0.3 04
Long-term notes payable $ 3,782 % 3,789.:
Convertible Debt
Convertible debt at September 30, 2013 and DeceB81hher012 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 $ 659.4

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 redempgtiemoteholders had the right to convert their aigte shares of our common stock at a
conversion rate of 19.4174 shares per $1,000 pahamount at any time prior to June 13, 2013 sgitially all the noteholders exercised
their conversion right. We paid $406.1 millioncash representing the principal amount of thé828otes and 2038 Notes that were conve
and issued 1,499,792 shares of our common stosdtisfy the conversion premium. On June 17, 28 paid $0.6 million to redeem the
remaining 2033 Notes and 2038 Notes that were omtearted.




Beginning August 1, 2013, our Convertible Notes duly 31, 2032 ("2032 Notes") will accrue contingirerest for the six-month period
August 1, 2013 to January 31, 2014. Contingentésteof $2.81 per $1,000 principal amount is pagajlarterly on October 31, 2013 and
January 31, 2014. In the third quarter of 2013resmrded a charge to interest expense of $2.8millrepresenting the fair value of the
contingent interest derivative. In addition, effeetSeptember 24, 2013, the conversion rate wastat] to 18.249 shares of our common
stock per $1,000 principal amount. The previous/eosion rate was 18.18 shares of our common steckb,000 principal amount. On
July 31, 2014 , the holders of our 2032 Notes adrtheir notes back to us for cash and we haveigheto call the notes at that time.

7. 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 semlarsclients, in similar industries and, in macgses, the same clients across a variety of
geographic regions. In addition, our agency netadikve similar economic characteristics includinglar costs and long-term profit
contribution. The main economic components of eaggmcy are employee compensation and related aodtdirect service costs and office
and general costs, which include rent and occupaosts, technology costs and other overhead expenberefore, given these similarities,
we aggregate our operating segments, which arévauagency networks, into one reporting segment.

Revenue and long-lived assets and goodwill by gaalge area as of and for the periods ended Septe30b2013 and 2012 were (in
millions):

Americas EMEA Asia Pacific

2013

Revenue - Three months ended $ 2,054.: % 1,050.¢ $ 385.2
Revenue - Nine months ended 6,252.! 3,138t 1,135.¢
Long-lived assets and goodwiill 6,072. 2,906.: 592.1
2012

Revenue - Three months ended $ 2,003.. % 1,007.. $ 396.:
Revenue - Nine months ended 6,073.¢ 3,072.¢ 1,128.;
Long-lived assets and goodwiill 6,088.! 2,738.: 602.(

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, Cajindia, Japan, Korea, New Zealand, Singaporeodrat Asian countries.

8. Income Taxes
Our effective tax rate for the nine months endeot&aber 30, 2013 and 2012 was 33.8% .

In connection with the conversion of our 2033 Natrd 2038 Notes, we reclassified $52.7 milliorpresenting the excess of the accreted
value of the notes for income tax purposes ovectimeersion value, from longerm deferred tax liability to current taxes payabh addition
we reclassified $34.5 million , representing thiéedénce between the issue price of the notesladdnversion value, from long-term
deferred tax liability to additional paid-in capitln third quarter of 2013 , we paid approximat®40 millionof the tax liability resulting fror
the conversion of the notes and we expect to payeaimaining liability in the fourth quarter of 2013

At September 30, 2013, our unrecognized tax benetre $141.5 million . Of this amount, approxietat$62.8 million would affect our
effective tax rate upon resolution of the uncertaipositions.




9. Pension and Other Postemployment Benefits

Defined Benefit Pension Plans

The components of net periodic benefit cost forrtime months ended September 30, 2013 and 2012(imerellions):

2013 2012
Service cost $ 33 % 4.€
Interest cost 4.¢€ 4.¢€
Expected return on plan assets (2.7 (1.9
Amortization of prior service cost 2.7 2.4
Amortization of actuarial (gains) losses 2.4 1.1
$ 10 $ 10.¢

We contributed $3.1 million and $5.3 million to alefined benefit pension plans in the nine montided September 30, 2013 and 2012,
respectively.

Postemployment Arrangements

The components of net periodic benefit cost forrtime months ended September 30, 2013 and 2012(imerellions):

2013 2012
Service cost $ 3C % 3.C
Interest cost 3.3 3.5
Amortization of prior service cost 1kt 1kt
Amortization of actuarial (gains) losses 1.C 0.€
$ 8.8 § 8.€

Net periodic benefit cost for our defined beneéihpion plans and postemployment arrangementsligdie in the salary and service cc
component of operating expenses.

10. Operating Expenses

Operating expenses for the three and nine moniasdeBeptember 30, 2013 and 2012 were (in millions):

Three Months Ended September 3C  Nine Months Ended September 30,

2013 2012 2013 2012
Salary and service costs $ 2579.. $ 2515.¢ % 7,711 $ 7,491.
Office and general expenses 503.¢ 503.t 1,512.¢ 1,527.:

Merger expenses 28.1 — 28.1 —




Operating expenses $ 3,111 % 3,019.0 % 9,252.. % 9,018.¢

In the third quarter of 2013 we incurred $28.1 imillof expenses in connection with the pending mevgth Publicis, which were primarily
comprised of professional fees. The merger expeargeshown as a separate component of operatiransep. We expect to incur significant
additional merger expenses.
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11. Supplemental Cash Flow Data

Change in operating capital for the nine monthsdrfseptember 30, 2013 and 2012 were (in millions):

2013 2012

(Increase) decrease in accounts receivable $ 204 % 438.]
(Increase) decrease in work in process and othegruassets (392.9) (205.¢)
Increase (decrease) in accounts payable (668.9 (697.9
Increase (decrease) in customer advances andauiirent liabilities 97.€ (3149
Change in other assets and liabilities, net 15.¢€ 113t

$ (654.29) $ (665.9)
Income taxes paid $ 3352 % 287.t
Interest paid $ 134.¢  $ 114.¢

In connection with the conversion of our 2033 Naird our 2038 Notes in May 2013, we issued 1,429shH@res of our common stock to
satisfy the conversion premium. These issuancedteelsn a non-cash pre-tax financing activity 86% million , excluding the cash tax
benefit of $34.5 million , based on the closingps of our common stock on the settlement dates.

12. Commitments and Contingent Liabilities

A putative class action challenging the merger filad on August 5, 2013 on behalf of Omnicom shatéérs in the Supreme Court of the
State of New York, New York County. The action,iéed Paul Ansfield v. Wren , et al ., names as defendants Omnicom and its board of
directors, as well as Publicis and HoldCo. It adleghat the members of the Omnicom board breattedfiduciary duties byinter alia,
approving a merger that is purportedly detrimet@amnicom’s shareholders. The action also all¢igaisPublicis aided and abetted the
Omnicom board breach of their fiduciary duties. The action se@k injunction barring or rescinding the Busin@ssbination, damages &
attorneys’ fees and costs.

Two additional purported class actions were subseiyfiled in the Supreme Court of the State ofWN¥ork, New York Countylee and
Leev. Omnicom Group, et al. , filed on August 14, 2013, arkelltzv. Crawford et al. , filed on August 20, 2013. Both of these actioame as
defendants Omnicom and its board of directors,&bkag Publicis, and make substantially the saregations and seek substantially the s
relief as theAnsfield case.

On August 19, 2013, the Plaintiffs in tAasfield andLee actions filed a motion to consolidate those actwith each other and with all
subsequently filed or transferred actions arisinggad the same facts and circumstances, to selaicttiffs as lead plaintiffs and to approve
plaintiffs’ selection of counsel as co-lead counggh October 3, 2013, the Plaintiffs in all thomseses asked the Court to consolidate the three
cases, and to approve lead plaintiffs and plasit§élection of counsel as co-lead counsel.

Omnicom believes these lawsuits are without mexdt iatends to defend vigorously against them. Dudé inherent uncertainties of such
matters, and because discovery is not yet completedre unable to predict potential outcomes timase of the range of potential damages,
if any. Management does not presently expect tlembtitcome of these matters will have a materie¢esed effect on our results of operations
or financial position.

In the ordinary course of business, we are involwedarious other legal proceedings. We do notgmdg expect that these other proceedings
will have a material adverse effect on our resofitsperations or financial position.
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13. Fair Value

Financial assets and liabilities measured at falwer on a recurring basis at September 30, 201®andmber 31, 2012 were (in millions):

September 30, 2013 Level 1 Level 2 Level 3 Total
Assets:

Cash and cash equivalents 1,521 $ 1,521.¢

Short-term investments 12.¢ 12.¢

Available-for-sale securities 4.€ 4.€

Forward foreign exchange contracts $ 1.3 1.3
Liabilities:

Forward foreign exchange contracts $ 0.3 $ 0.3

Contingent interest derivative 2.8 2.8

Contingent purchase price obligations 213.c 213.2
December 31, 2012 Level 1 Level 2 Level 3 Total
Assets:

Cash and cash equivalents 2,678.: $ 2,678.:

Short-term investments 20.€ 20.€

Available-for-sale securities 3.9 3.8

Forward foreign exchange contracts $ 0.5 0.t
Liabilities:

Contingent purchase price obligations $ 266.2 $ 266.2

The reduction in Level 3 contingent purchase poiskgations from $266.2 million at December 31, 2@d $213.3 million at September 30,
2013 resulted primarily from payments of $68.9 imill.

The carrying amount and fair value of our finanaistruments at September 30, 2013 and Decemb@032, were (in millions):

2013 2012
Carrying Fair Carrying Fair
Amount Value Amount Value
Assets:
Cash and cash equivalents 1521t $ 1,521t 2,678.0 $ 2,678.:
Short-term investments 12.¢ 12.¢ 20.€ 20.€
Forward foreign exchange contracts 1.3 1.3 0.t 0.t
Available-for-sale securities 4.€ 4.€ 3.6 3.8
Cost method investments 21.7 21.7 23.1 23.1
Liabilities:
Short-term borrowings 182 $ 18.z 6.4 $ 6.4
Forward foreign exchange contracts 0.3 0.3 — —
Contingent interest derivative 2.8 2.8 — —
Contingent purchase price obligations 213.c 213.c 266.2 266.2
Debt 4,035." 4,250.; 4,448.¢ 4,857.:

The estimated fair value of derivative positiongdrward foreign exchange contracts is determirg@dgimodel-derived valuations, taking
into consideration market rates and counterpasdglitrisk. The estimated fair value of the contimgeurchase price obligation is calculate:
accordance with the terms of each acquisition agee¢ and are appropriately discounted. The faimevalf debt is based on quoted market
prices.
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14. Changes in Accumulated Other Comprehensive Inoee (Loss)

The changes in accumulated other comprehensiven@¢tss) for the nine months ended September@®B @ere (in millions):

Unrealized Gain and Defined Benefit
(Loss) on Available- Pension and
for-Sale Securities Postemployment Foreign Currency
Plans Translation Total
Balance January 1 $ (20 % (89.¢) $ (37.7) % (129.9)
Other comprehensive income before
reclassifications 0.3 — (95.9 (95.€
Amounts reclassified from accumulated other
comprehensive income (loss) — 4.5 — 4.5
Other comprehensive income 0.3 4.5 (95.9 (91.7)
Balance September 30 $ 17 % (85.9 $ (133.¢ $ (220.¢)

Reclassifications from accumulated other comprekieriscome (loss) for the nine months ended Sepéei80, 2013 were (in millions):

Amortization of defined benefit pension and postiEyment plans:

Prior service cost $ 4.2
Actuarial (gains) losses 3.4
Net periodic benefit cost (see Note 9) 7.€
Income tax expense 3.1
Net of tax $ 4.t

15. Subsequent Events

We have evaluated events subsequent to the badhree date and determined there have not beentlagryavents that have occurred that
would require adjustment to or disclosure in ouawdited condensed consolidated financial statements
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Item2. Management’s Discussion And Analysis Of Femncial Condition And Results Of Operations

EXECUTIVE SUMMARY
Business Combination Agreement

On July 27, 2013, the Company and Publicis Grdaipe (“Publicis”) entered into a Business CombioatAgreement (the “Agreement”)
pursuant to which the Company and Publicis agregoject to the terms and conditions of the Agredtercombine their respective
businesses (the “Business Combination”). In therBass Combination, Publicis will merge (the “PuldiMerger”) with and into Publicis
Omnicom Group N.V., a newly-formed Dutch holdingrqmany (“Publicis Omnicom Group” or “HoldCao”), witRublicis Omnicom Group
being the surviving entity in the Publicis Mergand immediately after consummation of the Publdéger, a corporation wholly-owned by
Publicis Omnicom Group will merge (the “Omnicom Iger” and together with the Publicis Merger, the ‘fiyers”) with and into the
Company, with the Company being the surviving coafion in the Omnicom Merger.

In the Publicis Merger, each issued and outstanslirage of Publicis will be exchanged for 1.00006dir@ry share of Publicis Omnicom
Group. In addition, prior to completion of the Pald Merger, Publicis intends to declare and papecial dividend, in cash, in an amount
equal to €1.00 per Publicis share (the “Publicisnbaction Dividend”). In the Omnicom Merger, eachrs of common stock of the Company
will be converted into the right to receive 0.818@® a Publicis Omnicom Group ordinary share, togettith cash in lieu of fractional shar
subject to adjustment to account for certain chamg@utstanding shares and certain excluded aakets as set forth in the Agreement.
Similarly, prior to completion of the Omnicom Mergéhe Company intends to declare and pay a speasdl dividend of $2.00 per share of
the Company’s outstanding common stock (the “Onmidwansaction Dividend” and, together with the ReiblTransaction Dividend, the
“Transaction Dividends”), subject to adjustmenat@ount for certain changes in outstanding shdrdge@arties and certain excluded asset
values, in each case as set forth in the Agreeraadt,if necessary, to equalize the cumulative arnofiregular dividends paid by the
Company after July 27, 2013 with the cumulative amaf regular Publicis dividends paid after July 2013. However, dividends of up to
$0.80 in the aggregate paid to holders of the Caryipacommon stock in respect of record dates dftgr 27, 2013 and before the Mergers
are not included in this equalization. The paynwdrihe Transaction Dividends is also subject tdiapple law.

Completion of the transactions contemplated byAteeement (which include the Mergers, the Publia@nsaction Dividend, and the
Omnicom Transaction Dividend, collectively, the &hsactions”) will be subject to the satisfactiomaiver, if legally permitted, of certain
conditions including (a) approval and adoptionha&f Agreement and the Omnicom Merger by the holdetwo-thirds of the outstanding
shares of common stock of the Company, approvideofCross-Border Merger Terms (as described il\treement), and the Publicis
Merger by the holders of twihvirds of the voting rights attached to the Publi&hares present at a meeting of the Publicis lsblalers, and tr
approval of the Publicis Transaction Dividend by Holders of a majority of the voting rights attedho the Publicis shares present at a
meeting of the Publicis shareholders; (b) apprbyalequisite governmental regulators and autharifiecluding approvals under applicable
competition laws; (c) the listing of the Publicisn@icom Group ordinary shares on applicable stockamnges; (d) the absence of any law or
order prohibiting the completion of the Transacsioand (e) the absence of a material adverse effeeither the Company or Publicis.

The completion of the Transactions contemplatethbyAgreement will have a material effect on oduffe results of operations and financial
position.

General

We are a strategic holding company. We provideqssibnal services to clients through multiple agenaround the world. On a global, pan-
regional and local basis, our agencies provideetlsesvices in the following disciplines: advertgicustomer 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 fraeieideas in different disciplines, we organize services around our clients. The
fundamental premise of our business is that oentdi specific requirements should be the centreli$ in how we deliver our services and
allocate our resources. This cliergntric business model results in multiple agencidisborating in formal and informal virtual netvks tha
cut across internal organizational structures tiveleconsistent brand messages for a specifinthed execute against each of our clients’
specific marketing requirements. We continuallyksiegrow our business with our existing clientsrgintaining our cliententric approacl
as well as expanding our existing business relghis into new markets and with new clients. Initait, we pursue selective acquisitions of
complementary companies with strong entreprenenr@iagement teams that typically serve or havaltiiigy to serve our existing client
base.
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Results of Operations

As a leading global advertising, marketing and oosife communications company, we operate in albnmaprkets around the world. We
have a large and diverse client base. Our lardiestt @accounted for 2.8% of our revenue for theemmonths ended September 30, 2013 and
no other client accounted for more than 2.7% ofreuenue. Our top 100 clients accounted for appnately 52% of our revenue for the nine
months ended September 30, 2013 . Our businepssiacsacross a number of industry sectors withnaoitedustry comprising more thad%
of our revenue for the nine months ended Septe8Me?2013 . Although our revenue is generally badanoetween the United States and
international markets and we have a large and skvelient base, we are not immune to general eciondownturns.

As described in more detail below, in the firstenimonths of 2013, our revenue increased 2.4% cardpa the first nine months of 2012 .
Increased revenue in the United States and comtigt@vth in the emerging markets of Asia and Latmerica was partially offset by the on-
going economic weakness in the Euro Zone.

Global economic conditions have a direct impacbonbusiness and financial performance. In padiGuurrent global economic conditions
pose a risk that our clients may reduce future dipgnon advertising and marketing services whialldoeduce the demand for our services.
In the first nine months of 2013 , the United Sta#gperienced modest economic growth and the reamromies of Asia and Latin America
continued to expand. However, the continuing fiseslles faced by many countries in the Euro Zosechased economic difficulty in certain
of our Euro Zone markets. We will continue to clgsaonitor economic conditions, client revenue levend other factors and, in response to
reductions in our client revenue, if 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 economnditions, reductions in our client
revenue, changes in client creditworthiness andratbvelopments will be effective.

Certain business trends have had a positive imgaour business and industry. These trends in@udelients increasingly expanding the
focus of their brand strategies from national merke pan-regional and global markets and integgatiaditional and non-traditional
marketing channels, as well as utilizing new comitations technologies and emerging digital platfersdditionally, in an effort to gain
greater efficiency and effectiveness from theiatotarketing budgets, clients are increasingly irdumi greater coordination of marketing
activities. We believe these trends have benefitedbusiness in the past and over the medium arglterm will continue to provide a
competitive advantage to us.

In the near term, barring unforeseen events anldiéixg the impact from changes in foreign excharages, as a result of continued
improvement in operating performance by many ofagancies 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 emtdy acquisition opportunities
intended to build upon the core capabilities of stuategic business platforms, expand our opemiiothe emerging markets and enhance
capabilities to leverage new technologies thabairg 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 regeawth by reviewing the components and mix of thaagh, including growth by major
geographic region, growth by major marketing dikeg impact from foreign currency fluctuationspgth from acquisitions and growth
from our largest clients. In recent years, our neehas been divided almost evenly between our siiicrend international operations.

For the quarter ended September 30, 2013 , ounveviecreased 2.5% compared to the quarter engedrSieer 30, 2012 . Organic growth
increased revenue 4.1% . Acquisitions net of digioos reduced revenue 1.0% and the impact of goreixchange rates reduced revenue
0.6% . Across our geographic markets, revenue ase 3.2% in the United States, 4.2% in the Urkieddom and 4.5% in our Euro
markets. Revenue decreased 1.3% in our other nsagp@narily Asia and Latin America. The changedamenue in the third quarter of 2013
compared to the third quarter of 2012 in our faumdamental disciplines was as follows: advertisimogeased 3.0% , CRM increased 1.2% ,
public relations increased 6.0% and specialty comoations increased 0.9% .

For the nine months ended September 30, 2013rewanue increased 2.4% compared to the nine mentisd September 30, 201@rganic
growth increased revenue 3.2% . Acquisitions, héispositions reduced revenue 0.2% and the impiitreign exchange rates reduced
revenue 0.6% . Across our geographic markets, texarcreased 3.3% in the United States, 5.0% itUtiiteed Kingdom and 1.5% in our
other markets, primarily Asia and Latin AmericavReue decreased 0.2% in our Euro markets. The eharmgvenue in the first nimaonths
of 2013 compared to the first nine months of 201aur four fundamental disciplines was as folloadvertising increased 3.9% , CRM
decreased 0.5% , public relations increased 4. @spacialty communications increased 4.7% .

We measure operating expenses in two distinctaadegories: salary and service costs and officeganéral expenses. Salary and service
costs consist of employee compensation and retatstd and direct service costs. Office and gemaanses
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consist of rent and occupancy costs, technologiscdspreciation and amortization and other oveatlga@enses. Each of our agencies
requires professionals with a skill set that is ooon across our disciplines. At the core of thidl skit is the ability to understand a client’s
brand or product and its selling proposition arelability to develop a unique message to commumitte value of the brand or product to
client’s target audience. The facility requiremenit®ur agencies are similar across geographionsgind disciplines, and their technology
requirements are generally limited to personal asens, servers and off-the-shelf software. Becatesare a service business, we monitor
salary and service costs and office and gener#d aoselation to revenue.

Salary and service costs tend to fluctuate in amtjan with changes in revenue. In the third quasfe2013 , salary and service costs
increased $63.4 million compared to the third cerasf 2012 and in the first nine months of 2018lasy and service costs increased $220.0
million compared to the first nine months of 2012 .

Office and general expenses are less directly éinkechanges in our revenue than salary and secests. In the third quarter of 2013 , office
and general expenses increased $0.3 million cordpartne third quarter of 2012 and in the firstenmonths of 2013 , office and general
expenses decreased $14.5 million compared tortenfne months of 2012 .

In the third quarter of 2013 we incurred $28.1 imillof expenses in connection with the pending mevgth Publicis, which were primarily
comprised of professional fees. The merger expeargeshown as a separate component of operatiransep. We expect to incur significant
additional merger expenses.

Operating margins decreased to 10.9% in third quaft2013 from 11.4% in third quarter of 2012 amerating margins were 12.1% for the
first nine months of 2013 and 12.2% in 2012 . Edulg the merger expenses of $28.1 million , opegathargins for the third quarter of 2013
increased to 11.7% compared to 11.4% in 2012 aedatipg margins for the first nine months of 20d&éased to 12.4% compared to 12.2%
in 2012 .

In the third quarter of 2013 , net interest expanseeased to $ 42.8 million compared to $ 40.3iomlin the third quarter of 2012 and in the
first nine months of 2013 , net interest expenseeiased to $ 124.6 million compared to $ 104.3ionilin the first nine months of 2012 .
Interest expense increased $ 2.7 million to $ &filBon in the third quarter of 2013 and interespense increased $ 18.5 million to $ 148.8
million in the first nine months of 2013 . The irasse in interest expense in the first nine mont2O®3 is primarily attributable to the
issuance of our 3.625% Senior Notes due May 1, 282the 2022 Notes, of which $750 million werauiss in April 2012 and $500 million
were issued in August 2012. Interest income in@@&9.2 million in the third quarter of 2013 , ccamgd to the third quarter of 2012 and
interest income decreased $1.8 million in the filse months of 2013 , compared to the first nireaths of 2012 .

For the third quarter of 2013, our effective taterincreased to 34.5% , compared to 34.2% fothihe quarter of 2012 and for the first nine
months of 2013 and 2012 , our effective tax rate 8&8% . Excluding the income tax effect of thegee expenses of $6.4 million , which
reflects the estimated impact of the non-dedudiyhiif certain merger expenses, our effective tte for the third quarter of 20E&d the firs
nine months of 2013 was 33.6% compared to 34.2%h#othird quarter of 2012 and 33.8% for the firiste months of 2012 . This reduction
was primarily as a result of the legal reorgan@aivithin the Asia Pacific region implemented ie flourth quarter of 2012.

Net income- Omnicom Group Inc. in the third quarter of 202 kased $7.9 million , or 3.9% , to $196.0 millfoom $203.9 million in the
third quarter of 2012 and net income - Omnicom @rtne. in the first nine months of 2013 decrease® $nillion , or 0.1% , to $690.7

million from $691.2 million in the first nine morghof 2012 . The period-over-period decrease inmueime - Omnicom Group Inc. is due to
the factors described above. Diluted net incomecpermon share - Omnicom Group Inc. was $0.74 irttthid quarter of 2013 and 2012 and
diluted net income per common share - Omnicom Gloapincreased 3.6% to $2.58 for the first ninenths of 2013 , compared to $2.49 for
the first nine months of 2012 due to the factorscdbed above, as well as the impact of the redndti our weighted average common shares
outstanding. The reduction in our weighted aver@gamon shares outstanding was the result of repaeshof our common stock, net of
stock option exercises, shares issued under ouloge®stock purchase plan and shares issued upwersion of our Convertible Notes due
June 15, 2033, or 2033 Notes, and our ConvertibliedNdue July 1, 2038, or 2038 Notes. Beginnirthénthird quarter of 2013 , we
suspended repurchases of our common stock in #e mjarket. Excluding the net effect of the merggeases, net income - Omnicom
Group Inc. for the third quarter of 2013 was $21milfion and diluted net income per common sha@mnicom Group Inc. was $0.82 and
net income - Omnicom Group Inc. for the first nmenths of 2013 was $712.4 million and diluted mebime per common share - Omnicom
Group Inc. was $2.66 .

See the Reconciliation of Results of OperationSaaain Non-GAAP Financial Measures on pages 1724nfdr a description of the Non-
GAAP Financial Measures discussed above.
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RESULTS OF OPERATIONS
Third Quarter 2013 Compared to Third Quarter 2012 (in millions)

2013 2012
Revenue $ 3,490 $ 3,406.¢
Operating Expenses:
Salary and service costs 2,579.: 2,515.¢
Office and general expenses 503.¢ 503.t
Merger transaction costs 28.1 —
Total Operating Expenses 3,111 3,019.¢
Add back: Amortization of intangible assets 25.¢ 27.2
3,085.! 2,992.(
Earnings before interest, taxes and amortizatiantahgible assets (“EBITA”) 405.2 414.¢
EBITA Margin - % 11.€% 12.2%
Deduct: Amortization of intangible assets 25.¢ 27.2
Operating Income 379. 387.:
Operating Margin - % 10.9% 11.4%
Interest Expense 50.t 47.¢
Interest Income 7.7 7.t
Income Before Income Taxes and Income From Equigyhidd Investments 336.¢ 347.(
Income Tax Expense 116.2 118.7
Income From Equity Method Investments 4.3 .3
Net Income 224.] 233.¢
Less: Net Income Attributed To Noncontrolling Irests 28.7 29.7
Net Income - Omnicom Group Inc. $ 196.C $ 203.¢

EBITA, which we define as earnings before interstes and amortization of intangible assets, @BId & Margin, which we define as
EBITA divided by Revenue, are Non-GAAP financialasares. We use EBITA and EBITA Margin as additimpérating performance
measures, which exclude the non-cash amortizakiparese of acquired intangible assets. The tableeat®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. These Non-GAAP financial measures gmmilbe considered in isolation
from or as a substitute for financial informatioegented in compliance with U.S. GAAP. These NonABAinancial measures reported by
us may not be comparable to similarly titted ameusported by other companies.

Reconciliation of Results of Operations to CertailfNon-GAAP Financial Measures(in millions, except per share amounts)

The following table reconciles our reported resafteperations for the quarter ended Septembe?@D3 to the 2013 Non-GAAP
presentation, which are Non-GAAP financial measufég 2013 NorGAAP financial measures exclude expenses incurredmnection wit
the proposed merger with Publicis and are primadisnprised of professional fees.

2013
Non-GAAP
2013 Financial
As Reported Merger Expenses Measures
EBITA $ 405.z $ 281 $ 433.c
Operating Income $ 379.. % 281 $ 407.t
Income Tax Expense $ 1162 $ 64 $ 122.¢

Net Income - Omnicom Group Inc. $ 196.C $ 217 8 217.7



Net income allocated to participating securities (4.9) (0.€) (5.9

Net income available for common shares $ 1912  $ 211 $ 212.c

Net Income per Common Share - Omnicom Group Inc.:
Diluted $ 074 % 0.0¢ $ 0.82

17




We believe that investors should consider thes® 28dn-GAAP financial measures as they are indieadfzour ongoing performance and
reflect how management evaluates our operatindtseJinese Non-GAAP financial measures should motdnsidered in isolation from or as
a substitute for financial information presente@¢dmpliance with U.S. GAAP. These Non-GAAP finahceeasures reported by us may not

be comparable to similarly titted amounts repotigadther companies.

Revenue: Revenue for the third quarter of 2013 increased%88llion , or 2.5% , to $3,490.5 million from #®6.6 million in the third
quarter of 2012 . Organic growth increased reve$il89.8 million . Acquisitions, net of dispositioreduced revenue $34.2 million and the

impact of foreign exchange rates reduced revente/$8illion .

The components of the third quarter of 2013 reverhaage in the United States (“Domestic”) and graainder of the world (“International”

were (in millions):

Total Domestic International
$ % $ % $ %
Three months ended September 30, 201% 3,406.¢ $ 1,758.: $ 1,648.!
Components of revenue change:

Foreign exchange impact (21.9) (0.6)% — — % (21.9) (1.9%

Acquisitions, net of dispositions (34.2) (1.0% (31.0 (1.9% (3.2 (0.2%

Organic growth 139.¢ 4.1% 88.4 5.C% 51.¢ 3.1%
Three months ended September 30, 2013% 3,490.! 2E% $ 1,815t 32% $ 1,675.( 1E€%

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 $3,5bflidn for the Total column in th
table). The foreign exchange impact equals thediffce between the current period revenue in Wifard and the current period
revenue in constant currency (in this case $3,480ll®n less $3,512.2 million for the Total colunmthe table).

e The acquisition component is calculated by aggregahe applicable prior period revenue of the awglibusinesses, less revenus
any business included in the prior period revehag 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 $3,490.5 million for the Total columrhe table).

Revenue for the third quarter of 2013 and the peacge change in revenue and organic growth fronthilhé quarter of 2012 in our primary

geographic markets were (in millions):

Revenue % Change % Organic Growth
United States $ 1,815.! 3.2% 5.C%
Euro Markets 551.¢ 4.5% (1.6©%
United Kingdom 327.¢ 4.2% 7.5%
Other 795.k (1.9% 4.5%
$ 3,490.! 2.5% 4.1%

In the third quarter of 2013 , foreign exchange iatpacts reduced revenue 0.6% , or $21.7 millcempared to the third quarter of 2012 .



The most significant impacts resulted from thergithening of the U.S. Dollar against the Japanesg Xustralian Dollar, Brazilian Real,
British Pound and Canadian Dollar, partially offegtthe weakening of the U.S. Dollar against theoEu

Assuming exchange rates at October 15, 2013 renm&inanged, we expect foreign exchange impactgdtecee2013 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 nine months of 2013 has been an overall gaimew business. Under our client-centric approaghseek to
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broaden our relationships with all of our clielR&venue from our largest client accounted for 3atfib 2.5% of our revenue for the third
quarter of 2013 and 2012 , respectively. No otlientrepresented more than 2.7% and 2.5% of rewvémuthe third quarter of 2013 and
2012 , respectively. Our ten largest and 100 largemnts represented 20.1% and 53.0% of our rewénothe third quarter of 2013 ,
respectively, and 19.3% and 51.5% of our revenu¢hthird quarter of 2012 , respectively.

Driven by our clients’ continuous demand for moifeaive and efficient marketing activities, weigér to provide an extensive range of
advertising, marketing and corporate communicatsmsices through various cliecéntric networks that are organized to meet specii@nt
objectives. These services include advertisingadb@nsultancy, corporate social responsibilitystdting, crisis communications, custom
publishing, data analytics, database managemeattdanarketing, entertainment marketing, environtalethesign, experiential marketing,
field marketing, financial/corporate business-t@ihess advertising, interactive marketing, markgt@search, media planning and buying,
mobile marketing, multi-cultural marketing, non-pitenarketing, 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.

Revenue for the third quarter of 2013 and 2012thacgercentage change in revenue and organic gfosvththe third quarter of 2012 by
discipline was (in millions):

Three Months Ended September 30,

2013 2012 2013 vs 2012
% of % of % % Organic
$ Revenue $ Revenue $ Change Growth
Advertising $ 1,644.. 47.1% $ 1,596.! 46.% $ 47.¢ 3.C% 4.8%
CRM 1,270.: 36.2% 1,255.: 36.8% 15.2 1.2% 2.3%
Public relations 332t 9.5% 313.¢ 9.2% 18.% 6.C% 4.€%
Specialty communications 243.C 7.C% 2412 7.1% 2.1 0.€% 8.2%
$ 3,490.! $ 3,406.¢ $ 83.¢ 2.5% 4.1%

We operate in a number of industry sectors. Thegmtage of our revenue by industry sector for livel tquarter of 2013 and 2012 was:

Industry 2013 2012
Food and Beverage 13.1% 12.7%
Consumer Products 9.2% 9.1%
Pharmaceuticals and Health Care 10.1% 9.5%
Financial Services 7.2% 7.1%
Technology 8.€% 8.6%
Auto 8.5% 8.8%
Travel and Entertainment 5.5% 5.5%
Telecommunications 6.7% 6.5%
Retalil 6.2% 6.1%
Other 24.4% 25.5%

Looking ahead to the remainder of the year, bamimigreseen events and excluding foreign rate exgdampacts, 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.
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Operating Expenses. Operating expenses for the third quarter of 20 8pared to operating expenses for the third quaftgf12 were (in
millions):

Three Months Ended September 30,

2013 2012 2013 vs 2012
% of % of
% Total % Total
of Operating of Operating $ %
$ Revenue Expenses $ Revenue Expenses Change Change
Revenue $ 3,490. $ 3,406.¢ $ 83.¢ 2.5%
Operating Expenses:
Salary and service costs 2,579.: 73.€% 82.9% 2,515.¢ 73.%% 83.2% 63.£ 2.5%
Office and general expenses 503.¢ 14.4% 16.2% 503.t 14.€% 16.7% 3 0.1%
Merger expenses 28.1 0.8% 0.% — —% —% 28.1
Operating Expenses 3,111.: 89.1% 3,019.: 88.% 91.¢ 3.C%
Operating Income $ 379. 10.9% $ 387 11.0% $ (7.9 (2.0%

Salary and service costs tend to fluctuate in amtjan with changes in revenue. Salary and sedsts increased $63.4 million in the third
quarter of 2013 , compared to the third quarte2Gdf2 reflecting growth in revenue and an increasaniployee compensation, including
increased freelance labor and severance.

Office and general expenses are less directly dinkechanges in our revenue than salary and secoits. Office and general expenses
increased $0.3 million in the third quarter of 2QX®mpared to the third quarter of 2012 reflecting continuing efforts to control the cost
structures of our agencies.

In the third quarter of 2013 we incurred $28.1 imillof expenses in connection with the pending mevgth Publicis, which were primarily
comprised of professional fees. The merger expeargeshown as a separate component of operatiransep. We expect to incur significant
additional merger expenses.

Operating income for the third quarter of 2013 dased 2.0% , compared to the third quarter of 2@y2erating margins decreased to 10.9%
in 2013 from 11.4% in 2012 and EBITA margins desezhto 11.6% in the third quarter of 2013 from %2iR the third quarter of 2012 .
Excluding the merger expenses of $28.1 millionerafing margins for the third quarter of 2013 irsed to 11.7% from 11.4% in third
quarter of 2012 and EBITA margins increased to %fdr the third quarter of 2013 compared to 12.2%4lie third quarter of 2012 .

Net | nterest Expense: Net interest expense increased to $42.8 milliathénthird quarter of 2013 , compared to $40.3 onillin the third
quarter of 2012 . Interest expense increased $Ridmrto $50.5 million . The increase in interestpense is primarily attributable a charge to
interest expense of $2.8 million , representingfétievalue of the contingent interest derivativeaur 2032 Notes. Interest income increased
$0.2 million in the third quarter of 2013 .

Income Taxes: Our effective tax rate for the third quarter of 30dcreased to 34.5% , compared to 34.2% for tid tuarter of 2012 .
Excluding the income tax effect of the merger exgasnof $6.4 million , which reflects the estimatagact of the non-deductibility of certain
merger expenses, our effective tax rate for thel ipiarter of 2013 was 33.6% compared to 34.299#?2 This reduction was primarily as a
result of the legal reorganization within the ABiacific region implemented in the fourth quarteR64.2.

Net I ncome Per Common Share - Omnicom Group Inc.: For the foregoing reasons, net income - Omniconu@iac. in the third quarter of
2013 decreased $7.9 million , or 3.9% , to $196il6am , compared to $203.9 million in the thirdater of 2012 . Diluted net income per
common share - Omnicom Group Inc. was $0.74 irttthid quarter of 2013 and 2012 due to the factesscdbed above, as well as the slight
reduction in our weighted average common shareganding. The reduction in our weighted averagemmomshares outstanding was the
result of repurchases of our common stock throtghsecond quarter of 2013, net of stock optionaises, shares issued under our employee
stock purchase plan and shares issued upon thermsiow of our 2033 Notes and 2038 Notes. Beginimrtge third quarter of 2013 , we



suspended repurchases of our common stock in #re mjarket. Excluding the net effect of the merggreases, net income - Omnicom
Group Inc. for the third quarter of 2013 was $21illion and diluted net income per common sha@mnicom Group Inc. was $0.82 .
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First Nine Months of 2013 Compared to First Nine Maths of 2012(in millions)

2013 2012
Revenue $ 10,526 $ 10,274.
Operating Expenses:
Salary and service costs 7,711t 7,491
Office and general expenses 1,512.¢ 1,527.:
Merger transaction costs 28.1 —
Total Operating Expenses 9,252.; 9,018.¢
Add back: Amortization of intangible assets 76.2 75.2
9,175.¢ 8,943..
Earnings before interest, taxes and amortizatiantahgible assets (“EBITA”) 1,350.f 1,331
EBITA Margin - % 12.&% 13.(%
Deduct: Amortization of intangible assets 76.2 75.2
Operating Income 1,274 1,256.:
Operating Margin - % 12.1% 12.2%
Interest Expense 148.¢ 130.:
Interest Income 24.2 26.C
Income Before Income Taxes and Income From Equigyhidd Investments 1,149.¢ 1,151.¢
Income Tax Expense 388.¢ 389.¢
Income From Equity Method Investments 10.t 11.¢€
Net Income 771.2 773.¢
Less: Net Income Attributed To Noncontrolling Irests 80.t 82.7
Net Income - Omnicom Group Inc. $ 690.7 $ 691.2

EBITA, which we define as earnings before interstes 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 additiapérating 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 Opiagitncome for the periods presented. We beliea¢ BHBITA and EBITA Margin are
useful measures to evaluate the performance diuginesses. These Non-GAAP financial measures gmmilbe considered in isolation
from or as a substitute for financial informatioegented in compliance with U.S. GAAP. These NonABAinancial measures reported by
us may not be comparable to similarly titted ameusported by other companies.

Reconciliation of Results of Operations to CertailfNon-GAAP Financial Measures(in millions, except per share amounts)

The following table reconciles our reported resafteperations for the nine months ended Septe®®e2013 to the 2013 Non-GAAP
presentation, which are Non-GAAP financial measufég 2013 NorGAAP financial measures exclude expenses incurredmnection wit
the proposed merger with Publicis and are primadisnprised of professional fees.

2013
Non-GAAP
2013 Financial

As Reported Merger Expenses Measures
EBITA $ 1,350 $ 28.1 % 1,378.¢
Operating Income $ 1,274 $ 281 $ 1,302.:
Income Tax Expense $ 388.¢ % 64 $ 395.2
Net Income - Omnicom Group Inc. $ 690.7 $ 217 8 712.¢

Neat incnma allnratad tn narticinatinn cactiri MM (N R MR N



Net income available for common shares $ 6726 $ 211 $ 693.7

Net Income per Common Share - Omnicom Group Inc.:
Diluted $ 258 § 0.0¢ $ 2.6€
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We believe that investors should consider thes® 28dn-GAAP financial measures as they are indieadfzour ongoing performance and
reflect how management evaluates our operatindtseJinese Non-GAAP financial measures should eotdnsidered in isolation from or as
a substitute for financial information presented¢@mpliance with U.S. GAAP. These Non-GAAP finahaeeasures reported by us may not

be comparable to similarly titted amounts repotigadther companies.

Revenue: Revenue for the first nine months of 2013 incre&kil.6 million , or 2.4% , to $10,526.4 milliorof $10,274.8 million in the
first nine months of 2012 . Organic growth increhsevenue $334.6 million . Acquisitions, net ofgtisitions reduced revenue $23.1 million
and the impact of foreign exchange rates reduoeshtee $59.9 million .

The components of the first nine months of 201&nee change in the United States (“Domestic”) aedémainder of the world

(“International”) were (in millions):

Total Domestic International
$ % $ % $ %
Nine months ended September 30, 2012 $ 10,274.t 5,337.( $ 4,937.¢
Components of revenue change:

Foreign exchange impact (59.9) (0.6)% — — % (59.9 (1.2%

Acquisitions, net of dispositions (23.]) (0.2% (35.5) (0.6)% 12.¢ 0.2%

Organic growth 334.¢ 3.2% 209.¢ 3.£% 125.( 2.5%
Nine months ended September 30, 2013 $ 10,526. 24% $ 5,511.: 33% $ 5,015. 1.E%

The components and percentages are calculatedl@ssp

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 $10586lion for the Total column in
the table). The foreign exchange impact equalsliffierence between the current period revenue 8 dollars and the current per
revenue in constant currency (in this case $10b&fllion less $10,586.3 million for the Total caim in the table).

* The acquisition component is calculated by aggregahe applicable prior period revenue of the aglibusinesses, 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

e The percentage change is calculated by divithegndividual component amount by the prior petiedenue base of that component
(in the case $10,274.8 million for the Total columrhe table).

Revenue for the first nine months of 2013 and #re@ntage change in revenue and organic growth therfirst nine months of 2012 in our
primary geographic markets were (in millions):

Revenue % Change % Organic Growth
United States $ 5,511.: 3.2% 3.¢%
Euro Markets 1,649.¢ (0.2% (2.9%
United Kingdom 957.t 5% 5.£%
Other 2,408.( 1.E% 5%
$ 10,526. 24% 3.2%

In the first nine months of 2013 , foreign exchargfe impacts reduced revenue 0.6% , or $59.9anillicompared to the first nine months of
2012 . The most significant impacts resulted from dtrengthening of the U.S. Dollar against theadape Yen, Brazilian Real, British Pound,



Australian Dollar, South African Rand and Canadiatlar, partially offset by the weakening of theSJDollar against the Euro.

Revenue from our largest client accounted for 2a8f 2.7% of our revenue for the first nine month&d13 and 2012 , respectively. No
other client represented more than 2.7% and 2.5évaue for the first nine months of 2013 and 20EBpectively. Our ten largest and 100

largest clients represented 19.4% and 52.4% ofexénue for the first nine months of 2013 , respebt and 19.2% and 51.6% of our
revenue for the first nine months of 2012 , respebt.
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Revenue for the first nine months of 2013 and 2&1i@the percentage change in revenue and orgamidigby discipline was (in millions):

Nine Months Ended September 30,

2013 2012 2013 vs 2012
% of % of % % Organic
$ Revenue $ Revenue $ Change Growth
Advertising $ 5,055.¢ 48.(% $ 4,863.¢ 47.% $ 192.( 3.2% 5.C%
CRM 3,698.- 35.1% 3,717.¢ 36.2% (19.9 (0.5% 0.4%
Public relations 987.( 9.4% 942.¢ 9.2% 44.1 4.7% 3.4%
Specialty communications 785.1 7.5% 750.2 7.2% 34.¢€ 4.7% 5.7%
$ 10,526. $ 10,274.1 $ 251.¢ 24% 3.2%

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

Industry 2013 2012
Food and Beverage 13.(% 13.(%
Consumer Products 9.2% 9.C%
Pharmaceuticals and Health Care 9.€% 9.€%
Financial Services 7.2% 7.7%
Technology 8.£% 8.6%
Auto 8.1% 8.4%
Travel and Entertainment 5.5% 5.4%
Telecommunications 6.€% 6.5%
Retalil 6.(% 6.C%
Other 25.5% 25.8%

Operating Expenses: Operating expenses for the first nine months of32flimpared to operating expenses for the first minaths of 2012

were (in millions):

Nine Months Ended September 30,

2013 2012 2013 vs 2012
% of % of
% Total % Total
of Operating of Operating $ %
$ Revenue Expenses $ Revenue Expenses Change Change
Revenue $ 10,526.- $10,274.¢ $ 251.¢ 2.4%
Operating Expenses:
Salary and service costs 7,711 73.2% 83.2% 7,491 72.%% 83.1% 220.( 2.8%
Office and general expenses 1,512.¢ 14.5% 16.2% 1,527.: 14.%% 16.% (14.5 (0.9%



Merger expenses 28.1 0.2% 0.2% — —% —% 28.1 — %
Operating Expenses 9,252.: 87.%% 9,018.¢ 87.&% 233.¢ 2%
Operating Income $ 1,274. 12.1% $ 1,256.: 12.2% $ 18.C 1.4%

Salary and service costs tend to fluctuate in aartjan with changes in revenue. Salary and semasts increased $220.0 million for the first
nine months of 2013 , compared to the first ninenthe of 2012 reflecting growth in revenue and amdase in employee compensation,
including severance, and increases related to @sainghe mix of our business during the period.
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Office and general expenses are less directly dinkechanges in our revenue than salary and secoits. Office and general expenses
decreased $14.5 million in the first nine month2@13 , compared to the first nine months of 20Electing our continuing efforts to
control the cost structures of our agencies.

In the third quarter of 2013 we incurred $28.1 imillof expenses in connection with the pending mevgth Publicis, which were primarily
comprised of professional fees. The merger expeargeshown as a separate component of operatiransep. We expect to incur significant
additional merger expenses.

Operating income for first nine months of 2013 @ased 1.4% , compared to the first nine month®d22 Operating margins decreased to
12.1% in 2013 from 12.2% in 2012 and EBITA margiesreased to 12.8% from 13.0% . Excluding the mrezgpenses of $28.1 million ,
operating margins for the first nine months of 2@0i@eased to 12.4% from 12.2% in the first ninenthe of 2012 , and EBITA margins
increased to 13.1% for the first nine months of26@mpared to 13.0% for the first nine months df20

Net | nterest Expense: Net interest expense increased to $124.6 milliathénfirst nine months of 2013 , compared to $1@4il8on in the firs
nine months of 2012 . Interest expense increas8d$iillion to $148.8 million . The increasederest expense is primarily attributable to
issuance of $750 million of our 2022 Notes in A2012 and $500 million of our 2022 Notes in Aug2B12. Interest income decreased $1.8
million in the first nine months of 2013 .

Income Taxes: Our effective tax rate for the first nine month26fL3 and 2012 was 33.8% . Excluding the incomettect of the merger
expenses of $6.4 million , which reflects the eatizd impact of the non-deductibility of certain gerexpenses, our effective tax rate for the
third quarter of 2013 was 33.6% compared to 3382012 . This reduction was primarily as a resfithe legal reorganization within the
Asia Pacific region implemented in the fourth qeadf 2012.

Net Income Per Common Share - Omnicom Group Inc.: For the foregoing reasons, net income - Omniconu@tac. for the first nine
months of 2013 decreased $0.5 million , or 0.1866$690.7 million , compared to $691.2 million fbetfirst nine months of 201Diluted ne
income per common share - Omnicom Group Inc. ireereé.6% to $2.58 for the first nine months of 20&8mpared to $2.49 for the first
nine months of 2012 due to the factors describedabas well as the impact of the reduction inweighted average common shares
outstanding. The reduction in our weighted ave@gamon shares outstanding was the result of repaeshof our common stock through
second quarter of 2013, net of stock option exesgishares issued under our employee stock purpl@asand shares issued upon the
conversion of our 2033 Notes and 2038 Notes. Beéggnim the third quarter of 2013 , we suspendedirgpases of our common stock in the
open market. Excluding the net effect of the mesggrenses, net income - Omnicom Group Inc. fofiteenine months of 2013 was $712.4
million and diluted net income per common sharenn@om Group Inc. was $2.66 .

CRITICAL ACCOUNTING POLICIES

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

Acquisitions and Goodwill

We have made and expect to continue to make sedemtiquisitions. 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&lized know-how of the acquisition
targets. Accordingly, as is typical in most sendicsinesses, 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 anhual 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 thaegich of
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our operating segments, their regional reportingsurave similar economic characteristics and shbel aggregated for purposes of testing
goodwill for impairment at the operating segmereleOur conclusion was based on a detailed arsabfghe aggregation criteria set forth in
FASB ASC Topic 280Segment Reporting , and the guidance set forth in FASB ASC Topic 3&tangibles - Goodwill and Other . Consisten
with our fundamental business strategy, the agsrveithin our regional reporting units serve simitients in similar industries, and in many
cases the same clients. In addition, the agendtegwveur regional reporting units have similar romic characteristics. The main economic
components of each agency are employee compensaitibrelated costs and direct service costs amteaihd general costs, which include
rent and occupancy costs, technology costs thajearerally limited to personal computers, serversaif-the-shelf software and other
overhead expenses. Finally, the expected benéfitaracquisitions are typically shared across iplaltagencies and regions as they work
together to integrate the acquired agency intacbent service strategy.

Estimates and Assumptions - Goodwill | mpairment Review

We use the following valuation methodologies teed®ine the fair value of our reporting units: (¢ income approach, which utilizes
discounted expected future cash flows, (2) comparatarket participant multiples for EBITDA (eargmbefore 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 (“DGé"each reporting unit that serves as
the basis of our valuation. These estimates andrgstons include revenue growth and operating maigBITDA, tax rates, capital
expenditures, weighted average cost of capitaraladed discount rates and expected long-term fbastgrowth rates. All of these estimates
and assumptions are affected by conditions speoiftair businesses, economic conditions relatédedndustry we operate in, as well as
conditions in the global economy. The assumptibas lhave the most significant effect on our vatraiderived using a DCF methodology
are: (1) the expected long-term growth rate ofreporting units’ cash flows and (2) the weightedrage cost of capital (“WACC").

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 mosatkeats 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% Hayfaur reporting units.

When performing our annual impairment test as aJ80, 2013 and estimating the future cash flowsuofreporting 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 dfira, (2) a business risk index ascribed to ustarmmpanies in our industry comparable
to our reporting units based on a market derivethisie that measures the volatility of the shaiegof equity securities relative to the
volatility of the overall equity market, (3) an egyurisk premium that is based on the rate of retm equity of publicly traded companies v
business characteristics comparable to our regputiits, and (4) a current after-tax market rateetiirn on debt of companies with business
characteristics similar to our reporting units,reaeighted by the relative market value percentadesir 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 netwark® acquired at the
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formation of Omnicom and were accounted for asd@ipg of interests that did not result in any aabdil debt or goodwill being recorded.
The remaining two agency networks were built thfoagcombination of internal growth and acquisititimet were accounted for as purchase
transactions and as a result, they have a relpthigher 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 respedtir value or proceeding directly to Step 1haf goodwill impairment test. Although not
required, we performed Step 1 of the annual impamtntest and compared the fair value of each ofeporting units to its respective
carrying value, including goodwill. Based on theuks of our impairment test, we concluded thatgnodwill was not impaired at June 30,
2013, because the fair value of each of our repptinits was substantially in excess of their eesipe net book value. The minimum decline
in fair value that one of our reporting units woulkeked to experience in order to fail Step 1 ofgbedwill impairment test was approximately
70%. Notwithstanding our belief that the assumioe used in our impairment testing for our WAC@ &ong-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 valueagch of our reportin
units would continue to be substantially in excafstheir respective net book values and would [&isp 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 impairméatnot constitute forecasts or projections
of future results of operations, but rather arevesties and assumptions based on historical resuit@issessments of macroeconomic factors
affecting our reporting units. We believe that eatimates and assumptions are reasonable, buateeybject to change from period to
period. Actual results of operations and otherdecwill likely differ from the estimates used inradiscounted cash flow valuation and it is
possible that differences could be material. A ¢eegin the estimates we use could result in a dedlinhe estimated fair value of one or more
of our reporting units from the amounts deriveafsur latest valuation and could cause us toStep 1 of our goodwill impairment test if
the estimated fair value for the reporting unieiss than the carrying value of the net assetseofeporting unit, including its goodwill. A

large decline in estimated fair value of a repartimit could result in a non-cash impairment change may have an adverse effect on our
results of operations and financial position.

NEW ACCOUNTING STANDARDS
See Note 3 to our unaudited condensed consolidiat@mucial statements for additional information.

LIQUIDITY AND CAPITAL RESOURCES
Cash Sources and Requirements, Including Contractuabligations

Historically, the majority of our non-discretionacg@sh requirements have been funded from operadisig flow and cash on hand. Working
capital is our principal non-discretionary fundiregiuirement. In addition, we have contractual dilans related to our senior notes and
convertible notes, our recurring business operafiprimarily related to lease obligations, as waslkontingent 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 isléghfrom operating cash flow and cash on handdditian, depending on the level of ¢
discretionary activity and conditions in the cabitearkets, we may use other available sourcesmafifig such as issuing commercial paper,
borrowing under our Credit Agreement or other le@gn borrowings to finance these activities. Fer 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 pgdkining the second quarter of the year primanilg tb the timing of payments for
incentive compensation, income taxes and contingerghase price obligations. This typically resudta net borrowing requirement that
decreases over the course of the year.

During the first nine months of 2013 , we gener&®&89.9 million of cash from operations, which umbéd cash used for operating capital of
$654.2 million . During the first nine months of12), our discretionary spending during the peri@d wrimarily comprised of: dividend
payments of $212.6 million , capital expendituré$123.3 million , repurchases of our common stot%492.3 million, net of proceeds fro
stock option exercises and related tax benefitscantmon stock sold to our employee stock purchésg gdividends to noncontrolling
interest shareholders of $81.1 million and acdeisipayments, including contingent purchase prladegations and acquisition of additional
shares of noncontrolling interests, of $106.4 wrili

26




On May 16, 2013, we called our Convertible Notes dune 15, 2033 (“2033 Notes”) and our Convertiidées 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 redempgtiemoteholders had the right to convert their aigte shares of our common stock at a
conversion rate of 19.4174 shares per $1,000 pahamount at any time prior to June 13, 2013. Buitislly all the noteholders exercised
their conversion right. We paid $406.1 million iast representing the principal amount of the 208&#land 2038 Notes that were conve
and issued 1,499,792 shares of our common stosdtisfy the conversion premium. On June 17, 20E3paid $0.6 million to redeem the
remaining 2033 Notes and 2038 Notes that were omtearted.

Cash Management

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

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

Our cash and cash equivalents decreased $1,15dhro $1,521.5 million and our short-term inv@snts decreased $7.7 million to $12.9
million from December 31, 2012 , primarily to futtte redemption of our 2033 Notes and 2038 Notewefisas 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 September 30, 2013, our foreign subsidiaridd kebstantially all of our cash and cash equivialen $1,521.5 million . The majority of
this cash is available to us, net of any taxes lpi@yapon repatriation to the United States. Changegernational tax rules or changes in U.S.
tax rules and regulations covering internationarafions and foreign tax credits may affect ounrfeireported financial results or the way we
conduct our business.

We have policies governing counterparty credit vigth financial institutions that hold our cash azash equivalents. In countries where we
conduct treasury operations, generally the 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 crétl. have a $2.5 billion committed line of credit,@redit Agreement, with a consortium
of banks expiring on October 12, 2016 . We haveathikity to classify borrowings under 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 corangial paper, borrowing under our
uncommitted lines of credit or drawing on our Ctéstjreement. At September 30, 2013 , there wereutstanding commercial paper
issuances or borrowings under the Credit Agreement.

Commercial paper activity for the quarters endegt&aber 30, 2013 and 2012 , was (dollars in mifjon

2013 2012
Average amount outstanding during the quarter $ 690.: $ 238.:
Maximum amount outstanding during the quarter $ 1,027t % 577.¢
Total issuances during the quarter $ 4,612.¢ $ 2,558.(
Average days outstanding 13.¢ 8.€
Weighted average interest rate 0.32% 0.42%
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Short-term borrowings of $18.3 million at Septem®@y 2013 represent bank overdrafts and lineseaficof our international subsidiaries.
These bank overdrafts and lines of credit aredrbas unsecured loans pursuant to the agreem@misrsng the 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 cordtiéd 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. Att&mper 30, 2013 we were in compliance with thesegants as our Leverage Ratio was
1.9 times and our Interest Coverage Ratio was tidés. The Credit Agreement does not limit ourigbtb declare or pay dividends.

Beginning August 1, 2013, our Convertible Notes duly 31, 2032 (2032 Notes”) will accrue contingérterest for the six-month period
August 1, 2013 to January 31, 2014. Contingentésteof $2.81 per $1,000 principal amount is pagajplarterly on October 31, 2013 and
January 31, 2014. In the third quarter of 2013reemrded a charge to interest expense of $2.8mi/lrepresenting the fair value of the
contingent interest derivative. In addition, effeetSeptember 24, 2013, the conversion rate wastat] to 18.249 shares of our common
stock per $1,000 principal amount. The previous/eosion rate was 18.18 shares of our common steckb,000 principal amount. On
July 31, 2014 , the holders of our 2032 Notes adrtheir notes back to us for cash and we haveigheto call the notes at that time.

At September 30, 2013, the carrying value of abténd amounts available under the Credit Agreémere (in millions):

Available
Debt Credit

Short-term borrowings, due in less than one year $ 182 $ —
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 —
4,021.: 2,500.(

Unamortized premium (discount) on Senior Notes, net 15.C —
Deferred gain from termination of interest rate gsan Senior Notes due 2016 17.7 —
$ 4,054 $ 2,500.(

Credit Markets and Availability of Credit

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

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

On July 31, 2014 , the holders of our Convertibted$ due July 31, 2032 can put their notes bacis for cash.
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CREDIT RISK

We provide advertising, marketing and corporate rooimications services to several thousand clients egerate in nearly every industry
sector of the global economy. In the normal coafdausiness, we grant credit to qualified cliellige to the diversified nature of our client
base, we do not believe that we are exposed to@eotration of credit risk as our largest clientamted for 2.8% of our revenue for the first
nine months of 2013 and no other client accourtednfore than 2.7% of our revenue for the first mmenths of 2013 . However, during
periods of economic downturn, the credit profiléswor clients 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 mitigate the potential
loss, including negotiating with media providersalddition, our agencies incur production costbemalf of clients. We usually act as an
agent for a disclosed principal in the procurenadribhese services. We manage the risk of paymdautidoy the client by having the
production companies be subject to sequentiallifiglor requiring at least partial payment in adearirom our client. However, the
agreements entered into, as well as the productists incurred, are unique to each client. We Imawexperienced a material loss related to
media purchases or production costs incurred oalbehour clients. However, the risk of a matet@ds could significantly increase in a
severe economic downturn.

ITEM 3. QUANTATIVE AND QUALITATIVE DISCLOSURES ABOU T MARKET RISK

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

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

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

ITEM 4. CONTROLS AND PROCEDURES

We maintain disclosure controls and proceduregydesii to ensure that information required to beloésx in our SEC reports is recorded,
processed, summarized and reported within appkcifole periods. Disclosure controls and procedim@sde, without limitation, controls
and procedures designed to ensure that informatigmired to be disclosed by us in our reportsweafile or submit under the Securities
Exchange Act of 1934, as amended, or the Exchamrgdasfaccumulated and communicated to managernmehiding our Chief Executive
Officer, or CEO, and Chief Financial Officer, or GFas appropriate to allow timely decisions regagdiequired disclosure. Management,
including our CEO and CFO, conducted an evaluaifdhe effectiveness of our disclosure controls pratedures as of September 30, 2013
Based on that evaluation, our CEO and CFO concltitttdlas of September 30, 2013, our disclosunérals and procedures are effective to
ensure that decisions can be made timely with rtspaequired disclosures, as well as ensuringtttearecording, processing, summariza
and reporting of information required to be incldde our Quarterly Report on Form 10-Q for the ¢elmended September 30, 2013 are
appropriate.

There have not been any changes in our internataamver financial reporting during our most retéscal 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 financiatestaents included in our 2012 Form
10-K, has issued an attestation report on Omnicamesnal control over financial reporting as ofd@enber 31, 2012 , dated February 19,
2013.
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PART II. OTHER INFORMATION

Item 1. Legal Proceedings

A putative class action challenging the merger fitad on August 5, 2013 on behalf of Omnicom shateérs in the Supreme Court of the
State of New York, New York County. The action,iéed Paul Ansfield v. Wren , et al ., names as defendants Omnicom and its board of
directors, as well as Publicis and HoldCo. It adlethat the members of the Omnicom board breattedfiduciary duties byinter alia,
approving a merger that is purportedly detrimetgamnicom’s shareholders. The action also allégigaisPublicis aided and abetted the
Omnicom boards breach of their fiduciary duties. The action seaf injunction barring or rescinding the Busin@esbination, damages &
attorneys’ fees and costs.

Two additional purported class actions were subseiyifiled in the Supreme Court of the State ofWN¥ork, New York Countyl ee and
Leev. Omnicom Group, et al. , filed on August 14, 2013, arkelltzv. Crawford et al. , filed on August 20, 2013. Both of these actioame as
defendants Omnicom and its board of directors,@kag Publicis, and make substantially the sanegations and seek substantially the s
relief as theAnsfield case.

On August 19, 2013, the Plaintiffs in thasfield andLee actions filed a motion to consolidate those actiwith each other and with all
subsequently filed or transferred actions arisingad the same facts and circumstances, to selaicttiffs as lead plaintiffs and to approve
plaintiffs’ selection of counsel as co-lead counggh October 3, 2013, the Plaintiffs in all theseses asked the Court to consolidate the three
cases, and to approve lead plaintiffs and plasitifélection of counsel as co-lead counsel.

Omnicom believes these lawsuits are without medt iatends to defend vigorously against them. @uthé inherent uncertainties of such
matters, and because discovery is not yet completedre unable to predict potential outcomes timase of the range of potential damages,
if any. Management does not presently expect teabtitcome of these matters will have a materiademt effect on our results of operations
or financial position.

In the ordinary course of business, we are involmedarious other legal proceedings. We do notgudg expect that these other proceedings
will have a material adverse effect on our resoiitsperations or financial position

Item 1A. Risk Factors

Except for the additional risk factors set forthdve there have been no material changes in okifaistors from those previously disclosed in
Item 1A in our 2012 Form 10-K.

Our entry into a Business Combination Agreement with Publicis Groupe may have adver se impacts.

On July 27, 2013, we entered into a Business Caoatibim Agreement (the “Agreement”) with Publicis Gpe S.A. (“Publicis”).
Consummation of the Agreement is subject to custgrmiasing conditions, including approval by gowmental regulators and authorities,
including approvals under applicable competitiomdaapproval of the transaction contemplated byAthieeement by our shareholders and
shareholders of Publicis, the listing of the shafeBublicis Omnicom Group on the applicable stexkhanges, and the absence of a material
adverse effect on either our business or the bssioEPublicis. It is not certain that these candi will be met or waived, that the necessary
approvals will be obtained, or that we will be atdlesuccessfully consummate the business combimatigrovided for under the Agreement,
or at all. We face risks and uncertainties due bothe pendency of the business combination alsasghe potential failure to consummate
the business combination, including:

*  We may not realize any or all of the potentiahéfits of the business combination that couldltésam combining the businesses of
Omnicom and Publicis;

*  We will remain liable for significant transaaticosts, including legal, financial advisory, aaeting, and other costs relating to the
business combination even if it is not consummated;

» Ifthe Agreement is terminated before we congpthe business combination, under some circumstan@emay have to pay a
termination fee to Publicis of $500 million in cash

e The pending business combination could havedarerae impact on the Company’s relationships witipleyees, customers and
suppliers, and prospective customers or other ffarties may delay or decline entering into agregmeith us as a result of the
announcement of the proposed business combinaiiah;

e The attention of our management and employegshmaliverted from day-tday operation

The occurrence of any of these events individuadlin combination could have a material adverseatfbn our share price, business and cast
flows, results of operations and financial position
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Item 2. Unregistered Sales of Equity Securities andse of Proceeds

Stock purchase activity during the three monthsedrsieptember 30, 2013 was:

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

July 201z 235,79: $63.14 — —

August 2013 2,68¢ $66.3¢ — —
September 2013 2,02¢ $61.4¢ — —
240,50¢ $63.1¢€ — —

During the three months ended September 30, 2@&3withheld 240,508hares from employees to satisfy estimated taxjatidins primarily
related to stock option exercises and vesting stficded stock. The value of the common stock vettitwas based on the closing price of our
common stock on the applicable exercise or vestatg. There were no purchases of our common starghgithe three months

September 30, 2013 .

There were no unregistered sales of our equityridmsuduring the three months ended Septembe2@03 .
Item 6. Exhibits
(a) Exhibits

2(a) Business Combination Agreement, dated dslgf27, 2013, by and between Omnicom Group Ind.Rublicis Groupe S.A.
(Exhibit 2.1 to our Current Report on Form 8-K él0.1-10551) filed on July 29, 2013 and incorpedaterein by reference).

12 Computation of Ratio of Earnings to Fixed Clearg

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

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

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

101 Interactive Data File.

(a) The annexes, schedules and certain exhibitetBusiness Combination Agreement have been ahptiesuant to Item 601(b)(2) of
Regulation S-K. Omnicom hereby agrees to furnigipktmentally a copy of any omitted schedule or leixtid the SEC upon request.
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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: October 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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EXHIBIT 12

COMPUTATION OF RATIO OF EARNINGS TO FIXED CHARGES
(In millions, except ratios)

(Unaudited)
For the Nine Months
Ended September 30,
2013
Earnings:
Income before income taxes $ 1,149.¢
Add: Dividends from affiliates 10.¢
Fixed charges 249t

Total earnings $ 1,410.(
Fixed charges:
Interest expens® $ 148.¢
Rent expense interest factdr 100.5
Total fixed charges $ 249.k
Ratio of earnings to fixed charges 5.65>

(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 31.1
CERTIFICATION

[, John D. Wren, certify that:

1. | have reviewed this Quarterly Report on ForrQLfbr the quarter ended September 30, 2013 of @onmiGroup Inc.;

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

make the statements made, in light of the circuntgts.under which such statements were made, nistadisg 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: October 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. | have reviewed this Quarterly Report on ForrQLfbr the quarter ended September 30, 2013 of @onmiGroup Inc.;

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

make the statements made, in light of the circuntgts.under which such statements were made, nistadisg 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: October 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 September 30, 20a3 filed with the Securities and Exchange Comiarit
on the date hereof (the “Report”), each of the wsidaed officers of Omnicom Group Inc. certifieatthto such 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 October 17, 2013 .

/ s/ JOHND. W REN

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 Exchaafieexcept to the extent that Omnicom Group &pecifically incorporates it by
reference.



