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

FORM 10-Q

QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15 (df DHE SECURITIES EXCHANGE ACT OF 1934
FOR THE QUARTERLY PERIOD ENDED MARCH 31, 2014

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(®l2) 415-3600

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

Indicate by check mark whether the registrant €l filed all reports required to be filed by Sewti or 15(d) of the Securities Exchange Act
of 1934 during the preceding 12 months (or for sstobrter period that the registrant was requirdilésuch reports), and (2) has been subjec
to such filing requirements for the past 90 days.

Yes M No O

Indicate by check mark whether the registrant ldsmstted electronically and posted on its corpovesd site, if any, every Interactive Data
File required to be submitted and posted pursuaRiie 405 of Regulation S-T during the precedigrbnths (or for such shorter period that
the registrant was required to submit and post §iles).

Yes M No O

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

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

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

Yes O No M

As of April 15, 2014 , there were 258,440,800 sharfeOmnicom Group Inc. Common Stock outstanding.
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FORWARD-LOOKING STATEMENTS

This Quarterly Report on Form 10-Q contains forwimaking statements (including within the meanirighee Private Securities Litigation
Reform Act of 1995) concerning the Company, Publ@&roupe S.A., or Publicis, Publicis Omnicom Graile, proposed business combinatior
between the Company and Publicis, or the Businessbthation, and other matters. These statementsiisayss goals, intentions and
expectations as to future plans, trends, evergs|tseof operations or financial condition, or athise, based on current beliefs of the
management of the Company as well as assumptiods ba and information currently available to, @@mpany’s management. Forward-
looking statements may be accompanied by words asi¢him,” “anticipate,” “believe,” “plan,” “could,“would,” “should,” “estimate,”
“expect,” “forecast,” “future,” “guidance,” “intent “may,” “will,” “possible,” “potential,” “predict,” “project” or similar words, phrases or
expressions. These forward-looking statementsubjest to various risks and uncertainties, manwyloith are outside the Company’s control.
Therefore, you should not place undue relianceuch statements. Factors that could cause actudtges differ materially from those in the
forward-looking statements include failure to obtapplicable regulatory or shareholder approvalstfe proposed Business Combination in a
timely manner or otherwise; potential delays initiigation or completion of the process to regigtee pending transaction with the Securities
and Exchange Commission, or the SEC, and certaiopgan securities regulators and commence soiditaf proxies in connection with
shareholder approval; failure to satisfy other iclgsonditions to the proposed transactions; resolof open issues, complexities and
challenges relating to the merger of Omnicom andliBig in a timely manner as necessary to consumiingt pending transaction; risks that
new businesses, information technology and findmeorting systems, operations and managemennwaiibe integrated successfully or that
the combined companies will not realize estimatest savings, value of certain tax assets, syneegidgrowth or that such benefits may take
longer to realize than expected,; failure to readinicipated benefits of the combined operatiois&srrelating to unanticipated costs of
integration; losses on media purchases and praguctists incurred on behalf of clients; reductimnslient spending, a slowdown in client
payments and changes in client communication remqénts; failure to manage potential conflicts ¢éiast between or among clients;
unanticipated changes relating to competitive fiacto the advertising and marketing industrieslitgttio hire and retain key personnel; ability
to successfully integrate the businesses of OmnmoadnPublicis; the potential impact of announcenoemmonsummation of the proposed
transactions on relationships with third partiesjuding clients, employees and competitors; ahibtattract new clients and retain existing
clients in the manner anticipated; reliance onrmiation technology systems; changes in legislatiogovernmental regulations affecting the
Company; international, national or local economagial or political conditions that could adveysaffect the Company or its clients;
conditions in the credit markets; risks associat#d assumptions the Company makes in connectiom g

” ” o,




critical accounting estimates and legal proceediagd the Company’s international operations, whighsubject to the risks of currency
fluctuations and currency repatriation restrictioflse foregoing list of factors is not exhaustiVeu should carefully consider the foregoing
factors and the other risks and uncertaintiesdffatt Omnicom’s business, including those desdribehe “Risk Factors” in Omnicom's
Annual Report on Form 10-K, Current Reports on F8ri and other documents filed from time to timehathe SEC. Except as required
under applicable law, the Company does not assuyelaigation to update these forward-looking statets.




PART I. FINANCIAL INFORMATION

Item 1. Financial Statements

OMNICOM GROUP INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED BALANCE SHEETS
(In millions)



December 31,

March 31, 2014 2013
(Unaudited)
ASSETS
Current Assets:
Cash and cash equivalents $ 2,082.. % 2,710.
Short-term investments, at cost 7.C 18.2
Accounts receivable, net of allowance for doubgftdtounts of $30.7 and $32.6 6,006.¢ 6,632.¢
Work in process 1,488.¢ 1,288.(
Other current assets 992.c 1,003.(
Total Current Assets 10,576.¢ 11,652..
Property and Equipment at cost, less accumulatpredmtion of $1,255.4 and $1,230.1 732.( 737.2
Equity Method Investments 133.t 131.¢
Goodwill 8,986." 8,916.(
Intangible Assets, net of accumulated amortizatib®577.5 and $552.3 384.% 386.(
Other Assets 274.¢ 275.2
TOTAL ASSETS $ 21,087.¢ % 22,098
LIABILITIES AND EQUITY
Current Liabilities:
Accounts payable $ 7,403.c $ 8,358.¢
Customer advances 1,153.¢ 1,242..
Current portion of debt 253.1 0.4
Short-term borrowings 7.5 5.¢
Taxes payable 221.¢ 293.:
Other current liabilities 2,408.¢ 2,377.(
Total Current Liabilities 11,448.. 12,277
Long-Term Notes Payable 3,778.¢ 3,780."
Convertible Debt — 252.%
Long-Term Liabilities 713.( 685.1
Long-Term Deferred Tax Liabilities 740.¢ 832.¢
Commitments and Contingent Liabilities (See Notg 12
Temporary Equity - Redeemable Noncontrolling Inése 200.¢ 202.(
Equity:
Shareholders’ Equity:
Preferred stock — —
Common stock 59.€ 59.€
Additional paid-in capital 847.¢ 817.1
Retained earnings 9,060.¢ 8,961.:
Accumulated other comprehensive income (loss) (169.7) (191.¢
Treasury stock, at cost (6,080.() (6,063.9
Total Shareholders’ Equity 3,718t 3,582.
Noncontrolling interests 487.¢ 485.k
Total Equity 4,206.: 4,067.¢
TOTAL LIABILITIES AND EQUITY $ 21,087.¢  § 22,098

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

(Unaudited)
Three Months Ended March 31,
2014 2013

Revenue $ 3,502 $ 3,398.¢
Operating Expenses 3,119 3,027.:
Operating Income 382.7 371.7
Interest Expense 477 49.C
Interest Income 8.7 8.1
Income Before Income Taxes and Income From Equigyhidd Investments 343.7 330.¢
Income Tax Expense 116.7 109.:
Income From Equity Method Investments 0.€ 3.2
Net Income 228.( 224.¢
Net Income Attributed To Noncontrolling Interests (22.5) (19.9)
Net Income - Omnicom Group Inc. $ 2055 $ 205.]
Net Income Per Share - Omnicom Group Inc.:

Basic $ 0.7¢ $ 0.7¢

Diluted $ 077 % 0.7¢

Dividends Declared Per Common Share $ 0.4C $ 0.4C



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 March 31,
2014 2013
Net Income $ 228.C % 224.¢
Unrealized gain (loss) on available-for-sale seimg; net of income taxes of $0.1 and $0.1 for
the three months ended March 31, 2014 and 20j3ectsely 0.1 0.2
Foreign currency translation adjustment, net obime taxes of $15.6 and ($94.5) for the three
months ended March 31, 2014 and 2013, respectively 30.2 (183.9)
Defined benefit pension and postemployment plafjssadent, net of income taxes of $0.9 and
$1.3 for the three months ended March 31, 201422848, respectively 14 1.7
Other Comprehensive Income 31.7 (181.9
Comprehensive Income 259.7 43.4
Comprehensive Income Attributed to Noncontrollingerests (32.9 (9.9

Comprehensive Income - Omnicom Group Inc. $ 2274 $ 34.2




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)

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

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

Net Cash Used In Investing Activities

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

Net Cash Used In Financing Activities

Effect of foreign exchange rate changes on casltasid equivalents

Net Decrease in Cash and Cash Equivalents
Cash and Cash Equivalents at the Beginning of Berio

Cash and Cash Equivalents at the End of Period

Three Months Ended March 31,

2014 2013

$ 228.C $ 224.¢
46.5 457

24.4 25.4
(1.9 (1.9
1.t (0.9
0.€ (0.4)

21.¢ 22.1
(8.9) (12.6)
(742.9) (511.9)
(430.9 (209.%)
(42.5 (38.9)
(11.9 (0.9
11.¢€ 2.7
(42.5) (36.9)

1.7 54
(105.9) —
(22.7) (273.5)

4.8 22.4

(8.4) (5.6
(24.¢) (23.0
(7.9) (13.5)

8.€ 12.¢

(3.2 9.3
(156.9) (284.9)
1.2 (76.7)
(628.9 (606.5)
2,710.! 2,678.
$ 2,082 % 2,071.¢




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” arids” each refer to Omnicom Group Inc. and our #@libses, unless the context
indicates otherwise. The accompanying unauditedeased consolidated financial statements have fregared in accordance with generally
accepted accounting principles in the United StétésS. GAAP” or “GAAP”) for interim financial infemation and Article 10 of Regulation S-
X of the Securities and Exchange Commission. Adegty, certain information and footnote discloshiee/e 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 aunwal Report on Form 10-K for the year ended Deear8lhh, 2013 (“ 2013 Form 10-K").
Results for the interim periods are not necessardicative of results that may be expected fonytbar.

2. Pending Business Combination

On July 27, 2013 , the Company and Publicis Grdape (“Publicis”) entered into a Business CombioatAgreement (the “Business
Combination Agreement’pursuant to which the Company and Publicis agregliect to the terms and conditions of the Busi@ssbinatior
Agreement, to combine their respective businegbes‘Business Combination”). In the Business Coratian, Publicis will merge (the
“Publicis Merger”) with and into Publicis Omniconr@p N.V., a newly-formed Dutch holding companyylficis Omnicom Group” or
“HoldCo"), with Publicis Omnicom Group being thergiving entity in the Publicis Merger, and immedilgt after consummation of the
Publicis Merger, a corporation wholly-owned by RcislOmnicom Group will merge (the “Omnicom Mergarrid together with the Publicis
Merger, the “Mergers”) with and into the Companythvthe Company being the surviving corporatiothia Omnicom Merger.

In the Publicis Merger, each issued and outstanslirage of Publicis will be exchanged for 1.00006dlr@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@J a Publicis Omnicom Group ordinary share, tbgetvith cash in lieu of fractional shares,
subject to adjustment to account for certain chamg®utstanding shares and certain excluded aakeds as set forth in the Business
Combination Agreement. Similarly, prior to compbetiof the Omnicom Merger, the Company intends tdade and pay a special cash
dividend of $2.00 per share of the Company’s ontlitty common stock (the “Omnicom Transaction Dividleand, together with the Publicis
Transaction Dividend, the “Transaction Dividends(bject to adjustment to account for certain chamgeutstanding shares of the parties
certain excluded asset values, in each case &wein the Business Combination Agreement, ahdecessary, to equalize the cumulative
amount of regular dividends paid by the Compangraftly 27, 2013 with the cumulative amount of teg&ublicis dividends paid after July
27, 2013. However, dividends of up to $0.80 persiathe aggregate paid to holders of the Compgargrnmon stock in respect of record
dates after July 27, 2013 and before the Mergersarincluded in this equalization. The paymerthef Transaction Dividends is also subject
to applicable law.

Completion of the transactions contemplated byBhsiness Combination Agreement (which include trerdérs, the Publicis Transaction
Dividend, and the Omnicom Transaction Dividend|emilvely, the “Transactions”) will require resalut of all open issues, complexities and
challenges and will be subject to the satisfactiowaiver, if legally permitted, of certain conditis including (a) approval and adoption of the
Business Combination Agreement and the Omnicom Btdry the holders of two-thirds of the outstandshgres of common stock of the
Company, approval of the Cross-Border Merger Tegamsglescribed in the Business Combination Agreemand the Publicis Merger by the
holders of two-thirds of the voting rights attachiedhe Publicis shares present at a meeting dPthwicis shareholders, and the approval of th
Publicis Transaction Dividend by the holders of @arity of the voting rights attached to the Puislishares present at a meeting of the Pult
shareholders; (b) approval by requisite governnieatalators and authorities, including approvalder applicable competition laws; (c) the
listing of the Publicis Omnicom Group ordinary skeon applicable stock exchanges; (d) the absdrangydaw or order prohibiting the
completion of the Transactions; (e) the performaamoe compliance in all material respects by Hold@d the other parties with all obligations
under the Business Combination Agreement; andéfabsence of a material adverse effect on eitlee€ompany or Publicis.

In connection with pending merger control appramaChina, effective April 17, 2014 the parties argering an extended review period
(Phase III).




In addition, the parties have made applications wérious tax authorities for the purpose of essabig the intended tax treatment for
Publicis Omnicom Group. To date, the parties’ aggilons have not yet resulted in the requisite@gents, rulings or acknowledgements from
the relevant tax authorities. The parties havetlyp#pplied to the Dutch Ministry of Finance ané ttinited Kingdom's HM Revenue &
Customs to establish exclusive tax residency irlhiged Kingdom for Publicis Omnicom Group undes thutual agreement procedure
(“MAP") pursuant to the United Kingdom/Netherlandisuble tax agreement. To date, the parties’ apgicdas not resulted in the agreement
of the competent authorities that is required taldish such exclusive tax residency. The ultinfail@re to obtain the agreements, rulings or
acknowledgments of the various tax authoritieduitiog the inability to establish exclusive Unitikthgdom tax residency and any conditions
established by the competent authorities under & MAay adversely affect the tax treatment and xpeaed benefits of the proposed
combination and also could adversely affect thelillood of satisfying certain of the conditions essary to complete the combination under
the Business Combination Agreement.

It is not practicable at this time to predict thxaet timing of when completion of the Transactiomsy occur. Upon completion, the
Transactions contemplated by the Business Combimétgreement would have a material effect on oturturesults of operations and
financial position.

3. New Accounting Standards

On January 1, 2014 we adopted FASB ASU 2013-08%¢ign Currency Matters (Topic 830): Parent's Agnting for the Cumulative
Translation Adjustment upon Derecognition of Certdubsidiaries or Groups of Assets within a Foreignity or of an Investment in a
Foreign Entity(“ASU 2013-05"). Under ASU 2013-05 when: a paregltssan investment in a foreign entity and ceasdsate a controlling
interest in that foreign entity or a foreign sulisiy disposes of substantially all of its assetsgontrol of a foreign entity is obtained in whiit
held an equity interest before the acquisition die cumulative translation adjustment shoulddbeased into net income. The adoption of
ASU 2013-05 did not have a significant impact onm@sults of operations or financial position.

On January 1, 2014 we adopted FASB ASU 2013+ichme Taxes (Topic 740): Presentation of an Ungacted Tax Benefit When a Net
Operating Loss Carryforward, a Similar Tax Lossaofax Credit Carryforward Exist§ASU 2013-11"). ASU 2013-11 eliminates a diversity
in practice regarding the presentation of an urgeized tax benefit when a net operating loss carwdrd or a tax credit carryforward exists.
The adoption of ASU 2013-11 did not have a sigaificimpact on the presentation of our results efrations or financial position.

4. Net Income per Common Share

The computations of basic and diluted net incontecppnmon share for the three months ended MarcBR14 and 2013 were (in
millions, except per share amounts):

2014 2013
Net Income Available for Common Shares:
Net income - Omnicom Group Inc. $ 205 % 205.1
Net income allocated to participating securities (4.7 (5.4)
$ 201.¢ % 199.7
Weighted Average Shares:
Basic 259.] 261.(
Dilutive stock options, restricted shares and shasuable
for the conversion premium of convertible debt 3 2.2
Diluted 261. 263.:
Anti-dilutive stock options and restricted shares 0.1 0.1
Net Income per Common Share - Omnicom Group Inc.:
Basic $ 0.7¢ $ 0.7¢
Diluted $ 077 % 0.7¢




5. Goodwill and Intangible Assets

Goodwill and intangible assets at March 31, 201di@acember 31, 2013 were (in millions):

2014 2013
Gross Net Gross Net
Carrying Accumulated Carrying Carrying Accumulated Carrying
Value Amortization Value Value Amortization Value
Goodwill $ 9,573.t % 587.1 % 8,986." $ 9,502.¢ $ 586.6 $ 8,916.(
Intangible assets:
Purchased and internally developed
software $ 290.¢ $ 224.¢  $ 66.1 $ 2832 $ 2172 % 65.¢
Customer related and other 671.: 352.7 318.¢ 655.1 334.¢ 320.2
$ 962.: % 577 % 384.7 % 938.: % 552 $ 386.(

Changes in goodwill for the three months ended M&; 2014 and 2013 were (in millions):

2014 2013
Balance January 1 $ 8,916.( $ 8,844..
Acquisitions 51.4 1.t
Dispositions 1.2 (0.6)
Foreign currency translation 20.t (131.9)
Balance March 31 $ 8,986." $ 8,713.¢

There were no goodwill impairment losses recoraetthé first three months of 2014 or 2013 and tlaeeeno accumulated goodwill
impairment losses. Goodwill resulting from acquisis completed during 2014 and 2013 includes $a0li&n and $0.7 million , respectively,
of goodwill attributed to noncontrolling intereststhe acquired businesses.

6. Debt
Lines of Credit

We have a $2.5 billion committed line of credit (&dit Agreement”) with a consortium of banks expirion October 12, 2016 . We have
the ability to classify borrowings under the Crefiifreement as long-term. The Credit Agreement stipfibe issuance of up to $1.5 billion of
commercial paper issuances and such issuancesréftiamount available under the Credit Agreenmfgntlarch 31, 2014 and December 31,
2013 there were no outstanding commercial papeaisses or borrowings under the Credit Agreementald have uncommitted lines of
credit aggregating $1,046.1 million and $1,051.8iom at March 31, 2014 and December 31, 2013peetvely.

Available and unused lines of credit at March 3112and December 31, 2013 were (in millions):

2014 2013
Credit Agreement $ 2,500.( $ 2,500.(
Uncommitted lines of credit 1,046.: 1,051.!
Available and unused lines of credit $ 3,546.. $ 3,651.!

The Credit Agreement contains financial covenams tequire us to maintain a Leverage Ratio of clidiated indebtedness to
consolidated EBITDA to no more than 3 times for st recently ended I#onth period (under the Credit Agreement, EBITDAlédined a:
earnings before interest, taxes, depreciation amattization) and an Interest Coverage Ratio of obdated EBITDA to interest expense of at
least 5 times for the most recently ended 12-mpaetiod. At March 31, 2014 we were in compliancentitese covenants, as our Leverage
Ratio was 1.9 times and our Interest Coverage R&®10.8 timesThe Credit Agreement does not limit our abilitydeclare or pay dividenc
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Short-Term Borrowings

Short-term borrowings of $7.5 million and $5.9 ol at March 31, 2014 and December 31, 2013, ctisedy, represent bank overdrafts
and credit lines of our international subsidiariBise bank overdrafts and credit lines are treaseansecured loans pursuant to the agreement:
supporting the facilities. Due to the short-terntuna of these instruments, carrying value approteséair value.

Long-Term Notes Payable

Long-term notes payable at March 31, 2014 and Dbee\l, 2013 were (in millions):

2014 2013
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.t 0.t
3,750.! 3,750.!
Unamortized premium (discount) on Senior Notes, net 14.2 14.7
Deferred gain from termination of interest rate ggvan Senior Notes due 2016 14.1 15.¢
3,779.( 3,781.:
Less current portion 0.4 0.4
Long-term notes payable $ 3,778.t $ 3,780.°
Convertible Debt
Convertible debt at March 31, 2014 and DecembeRB13 was (in millions):
2014 2013
Convertible Notes - due July 31, 2032 $ 2527 % 252.7
Less current portion 252.7 —
Convertible debt $ — 252.7

Holders of the Convertible Notes due July 31, 2(B2 “2032 Notes”) have the right to put the ndiask to us for cash on July 31 of each
year and we have the right to redeem the notesafgn at any time on or after July 31, 2014. Thezena events that accelerate the notehc’
put rights. At March 31, 2014 , the 2032 Notes waassified as current in our balance sheet.

If the 2032 Notes become convertible and the heldéour 2032 Notes exercise their conversion ritfte conversion obligation is equa
a conversion value determined on the day of comwgrsalculated by multiplying the share pricehat tlose of business on that day by 18.37:
shares (subject to any adjustments required binthenture governing the 2032 Notes). We satisfycthreversion value by paying the initial
principal amount of the note in cash and the balaid¢he conversion value in cash or shares, abption. The put obligation can only be
satisfied in cash.

7. Segment Reporting

Our wholly and partially owned agencies operatdinithe advertising, marketing and corporate conminations services industry. These
agencies are organized into agency networks, Victiemt networks, regional reporting units and igtimg groups. Consistent with our
fundamental business strategy, our agencies semilarsclients, in similar industries and, in macgses, the same clients across a variety of
geographic regions. In addition, our agency netwdikve similar economic characteristics, includimgilar costs and long-term profit
contribution. The main economic components of eaggncy are employee compensation and related aodtdirect service costs and office
and general costs which include rent and occupeosts, technology costs and other overhead expeHsesefore, given these similarities, we
aggregate our operating segments, which are oarmfijency networks, into one reporting segment.
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Revenue and long-lived assets and goodwill by gaalge region as of and for the periods ended Madg2014 and 2013 were (in
millions):

Americas EMEA Asia Pacific
2014
Revenue - Three months ended $ 2,083.¢ $ 1,059.0 % 359.1
Long-lived assets and goodwiill 6,101. 3,009.( 608.t
2013
Revenue - Three months ended $ 2,037.. $ 1,001.. $ 360.t
Long-lived assets and goodwiill 6,064. 2,735.: 622.¢

The Americas is composed of North America, whiatiudes the United States, Canada and Puerto Ridd, @&in America, which
includes Mexico. EMEA is composed of various Eunorency countries, the United Kingdom, other Eusopeountries that have not adopted
the European Union Monetary standard, the Middigt Bad Africa. Asia Pacific is composed of AusaalChina, India, Japan, Korea, New
Zealand, Singapore and other Asian countries.

8. Income Taxes
Our effective tax rate for the three months endeddd 31, 2014 and 2013 was 33.8% and 33.0% , rixaplgc

At March 31, 2014 , our unrecognized tax benefigsen$133.7 million . Of this amount, approximat$s7.6 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 fortthiee months ended March 31, 2014 and 2013 werifions):

2014 2013
Service cost $ 17 $ 1.2
Interest cost 1.7 1kt
Expected return on plan assets (0.7) (0.7)
Amortization of prior service cost 1.1 0.€
Amortization of actuarial (gains) losses 0.t 1.1
$ 432 3% 4.C

We contributed $0.2 million and $1.2 million to alefined benefit pension plans in the three moatided March 31, 2014 and 2013 ,
respectively.

Postemployment Arrangements

The components of net periodic benefit cost fortthiee months ended March 31, 2014 and 2013 weirifiions):

2014 2013
Service cost $ 1C $ 1.1
Interest cost 1.1 1.C
Amortization of prior service cost 0.t 0.t
Amortization of actuarial (gains) losses 0.2 0.t
$ 28 ¢ 3.1

Net periodic benefit cost is included in the salamg service costs component of operating expenses.
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10. Operating Expenses

Operating expenses for the three months ended Mdrch014 and 2013 were comprised of (in millions):

2014 2013
Salary and service costs $ 2,622.¢ % 2,541.(
Office and general expenses 489.7 486.-
Merger expenses 7.C —
Operating expenses $ 3,119 % 3,027..

11. Supplemental Cash Flow Data
The change in operating capital for the three moetided March 31, 2014 and 2013 was (in millions):

2014 2013

(Increase) decrease in accounts receivable $ 627.. $ 544
(Increase) decrease in work in process and othegruassets (188.5) (221.¢
Increase (decrease) in accounts payable (948.9) (886.9)
Increase (decrease) in customer advances andanttrent liabilities (96.2) 58.¢
Change in other assets and liabilities, net (136.7) (6.5

$ (7427 $ (511.)
Income taxes paid $ 165.¢ $ 108.7
Interest paid $ 41€ % 40.¢

12. Commitments and Contingent Liabilities

A putative class action challenging the Businessiioation was filed on August 5, 2013 on behal®ofinicom shareholders in the
Supreme Court of the State of New York, New Yorlku@ty. The action, entitled Ansfield v. Wren, et aames as defendants Omnicom an
board of directors, as well as Publicis and Hold€alleges that the members of the Omnicom boaeddhed their fiduciary duties by, among
other things, approving a merger that is purpoyte@trimental to Omnicom’s shareholders. The actilso alleges that Publicis aided and
abetted the Omnicom board'’s breach of their fidyctuties. The action seeks an injunction barringescinding the Business Combination,
damages and attorneys’ fees and costs.

Two additional purported class actions were subseityi filed in the Supreme Court of the State oiMN¥ork, New York County: Lee v.
Omnicom Group, et al., filed on August 14, 2013] &altz v. Crawford et al., filed on August 20, 30Both of these actions nhame as
defendants Omnicom and its board of directors,@kag Publicis, and make substantially the sanegations and seek substantially the same
relief as the Ansfield case.

On August 19, 2013, plaintiffs in the Ansfield abele actions filed a motion to consolidate thoséastwith 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 coun&r October 3, 2013, plaintiffs in all three caasked the Court to consolidate the three case
and to approve lead plaintiffs and plaintiffs’ stlen of counsel as co-lead counsel.

On October 24, 2013, the Court approved plaintifistion to consolidate the Ansfield, Lee, and Falttions with each other and with all
subsequently filed or transferred actions arisingad the same facts and circumstances under ftéoaln re Omnicom Group Inc.
Shareholder Litigation Index No. 652737/2013, and in the same orderiapgbco-lead counsel. On October 29, 2013, thatGmproved the
parties’ stipulation requiring plaintiffs to fil(neamended complaint within three weeks after Holfifés a preliminary proxy
statement/prospectus.

Omnicom believes the consolidated lawsuit is withmerit and intends to defend vigorously againddite to the inherent uncertainties of
such matters, and because discovery is not yet letedp we are unable to predict potential outcooresstimate of the range of potential
damages, if any. Management does not presentlycexpe the outcome of this matter will have a matedverse effect on our results of
operations or financial position.

In the ordinary course of business, we are involwedarious other legal proceedings. We do notgmdyg expect that these other
proceedings will have a material adverse effeabamresults of operations or financial position.
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13. Fair Value

Financial assets and liabilities measured at falwer on a recurring basis at March 31, 2014 anceéer 31, 2013 were (in millions):

March 31, 2014
Assets:
Cash and cash equivalents
Short-term investments
Available-for-sale securities
Forward foreign exchange contracts

Liabilities:
Forward foreign exchange contracts
Contingent interest derivative
Contingent purchase price obligations

December 31, 2013
Assets:
Cash and cash equivalents
Short-term investments
Available-for-sale securities
Forward foreign exchange contracts

Liabilities:
Forward foreign exchange contracts
Contingent interest derivative
Contingent purchase price obligations

Level 1

Level 2

Level 3

Total

2,082.:
7.C
5.C

Level 1

0.1
1.4

Level 2

256.¢

Level 3

2,082.:
7.C
5.C
0.7

0.1
14
256.¢

Total

2,710.t
18.2
4.6

0.1
2.1

$

220.2

2,710.
18.2
4.9

2.2

0.1
2.1
220.2

The changes in Level 3 contingent purchase pritigations for the three months ended March 31, 281d 2013 were (in millions):

Balance January 1
Acquisitions

Revaluation and interest
Payments

Foreign currency translation

Balance March 31

11

2014 2013
220 $ 266.:
432 1.6
(0.8) 1.4
(7.8) (13.5)
2. (16.1)
256.6 $ 239.¢€




The carrying amount and fair value of our finanaistruments at March 31, 2014 and December 313 2@&te (in millions):

2014 2013
Carrying Fair Carrying Fair
Amount Value Amount Value
Assets:
Cash and cash equivalents $ 2,082.. % 2,082.0 $ 2,710.f % 2,710.!
Short-term investments 7.C 7.C 18.2 18.2
Available-for-sale securities 5.C 5.C 4.8 4.¢
Forward foreign exchange contracts 0.7 0.7 2.2 2.2
Cost method investments 21.7 217 22.2 22.2
Liabilities:
Short-term borrowings 7.5 7.5 58 $ 5.¢
Forward foreign exchange contracts 0.1 0.1 0.1 0.1
Contingent interest derivative 1.4 1.4 2.1 2.1
Contingent purchase price obligations 256.¢ 256.¢ 220.2 220.2
Debt 4,031." 4,335.! 4,033.¢ 4,302."

The estimated fair value of derivative positiongarward foreign exchange contracts is determir@dgumodel-derived valuations, taking
into consideration market rates and counterpasdgitrisk. The estimated fair value of the contimiggurchase price obligation is calculated in

accordance with the terms of each acquisition agee¢ and are appropriately discounted. The famevalf debt is based on quoted market

prices.

14. Changes in Accumulated Other Comprehensive Inoee (Loss)

The changes in accumulated other comprehensivena¢oss) for the three months ended March 31, 2042013 were (in millions):

Unrealized Gain (Loss)
on Available-for-Sale

Defined Benefit Pension
and Postemployment

Foreign Currency

Securities Translation Total
Balance January 1, 2014 $ (1€) $ (68.6) $ (121.9) (191.¢)
Other comprehensive income before
reclassifications 0.1 — 20.4 20.t
Amounts reclassified from accumulated other
comprehensive income (loss) — 1.4 — 1.4
Other comprehensive income 0.1 1.4 20.4 21.¢€
Balance March 31, 2014 $ (19 $ (679 $ (100.9) (169.79)
Unrealized Gain (Loss) Defined Benefit Pension
on Available-for-Sale and Postemployment Foreign Currency
Securities Translation Total
Balance January 1, 2013 $ (20 % (89.6) % (37.7) (129.5)
Other comprehensive income before
reclassifications 0.2 — (172.9) (172.¢
Amounts reclassified from accumulated other
comprehensive income (loss) — 1.7 — 1.7
Other comprehensive income 0.2 1.7 (172.9) (170.9
Balance March 31, 2013 $ (1.8 $ (88.) $ (210.5) (300.9
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Reclassifications from accumulated other comprekieriscome (loss) for the three months ended M&8ii2014 and 2013 were (in
millions):

2014 2013
Amortization of defined benefit pension and postiEyment plans:
Prior service cost $ 1€ $ 14
Actuarial (gains) losses 0.7 1.€
Net periodic benefit cost (see Note 9) 2.3 3.C
Income tax expense 0.€ .3
Net of tax $ 14 $ 1.7

15. Subsequent Events

We have evaluated events subsequent to the badhree date and determined there have not beervanisahat have occurred that wo
require adjustment to or disclosure in our unadditendensed consolidated financial statements.
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Item 2. Management's Discussion And Analysis Of Rancial Condition And Results Of Operations

PENDING BUSINESS COMBINATION

On July 27, 2013 , the Company and Publicis Grdape (“Publicis”) entered into a Business CombioatAgreement (the “Business
Combination Agreement’pursuant to which the Company and Publicis agregliect to the terms and conditions of the Busi@ssbinatior
Agreement, to combine their respective busineghes‘Business Combination”). In the Business Coration, Publicis will merge (the
“Publicis Merger”) with and into Publicis Omniconr@p N.V., a newly-formed Dutch holding companyylficis Omnicom Group” or
“HoldCo"), with Publicis Omnicom Group being thergiving entity in the Publicis Merger, and immedilgt after consummation of the
Publicis Merger, a corporation wholly-owned by RcislOmnicom Group will merge (the “Omnicom Mergarrid together with the Publicis
Merger, the “Mergers”) with and into the Companythvthe Company being the surviving corporatiothia Omnicom Merger.

In the Publicis Merger, each issued and outstanstirage of Publicis will be exchanged for 1.000068dlr@ry 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@J a Publicis Omnicom Group ordinary share, tbgetvith cash in lieu of fractional shares,
subject to adjustment to account for certain chamg@utstanding shares and certain excluded aakeds as set forth in the Business
Combination Agreement. Similarly, prior to compbetiof the Omnicom Merger, the Company intends tdade and pay a special cash
dividend of $2.00 per share of the Company’s ontlitt)g common stock (the “Omnicom Transaction Dividleand, together with the Publicis
Transaction Dividend, the “Transaction Dividends(bject to adjustment to account for certain chamgeutstanding shares of the parties
certain excluded asset values, in each case &wrein the Business Combination Agreement, ahdecessary, to equalize the cumulative
amount of regular dividends paid by the Compangraftly 27, 2013 with the cumulative amount of tag®ublicis dividends paid after July
27, 2013. However, dividends of up to $0.80 perslrathe aggregate paid to holders of the Comgaiornmon stock in respect of record
dates after July 27, 2013 and before the Mergersarincluded in this equalization. The paymerthefTransaction Dividends is also subject
to applicable law.

Completion of the transactions contemplated byBhsiness Combination Agreement (which include threxdérs, the Publicis Transaction
Dividend, and the Omnicom Transaction Dividend|emilvely, the “Transactions”) will require resdlo of all open issues, complexities and
challenges and will be subject to the satisfactiowaiver, if legally permitted, of certain conditis including (a) approval and adoption of the
Business Combination Agreement and the Omnicom Btdryg the holders of two-thirds of the outstandshgres of common stock of the
Company, approval of the Cross-Border Merger Tearslescribed in the Business Combination Agreemand the Publicis Merger by the
holders of two-thirds of the voting rights attachiedhe Publicis shares present at a meeting dPthicis shareholders, and the approval of th
Publicis Transaction Dividend by the holders of garity of the voting rights attached to the Puislishares present at a meeting of the Put
shareholders; (b) approval by requisite governnieatulators and authorities, including approvalder applicable competition laws; (c) the
listing of the Publicis Omnicom Group ordinary skepn applicable stock exchanges; (d) the absdrang/daw or order prohibiting the
completion of the Transactions; (e) the performaaroe compliance in all material respects by Hol@é@d the other parties with all obligations
under the Business Combination Agreement; andvéabsence of a material adverse effect on eilee€bmpany or Publicis.

In connection with pending merger control appramaChina, effective April 17, 2014 the parties argering an extended review period
(Phase III).

In addition, the parties have made applications wérious tax authorities for the purpose of essabig the intended tax treatment for
Publicis Omnicom Group. To date, the parties’ aggilons have not yet resulted in the requisite@gemnts, rulings or acknowledgements fromn
the relevant tax authorities. The parties havelyepplied to the Dutch Ministry of Finance ané ttnited Kingdom's HM Revenue &
Customs to establish exclusive tax residency irJhiéed Kingdom for Publicis Omnicom Group undee thutual agreement procedure
(“MAP™) pursuant to the United Kingdom/Netherlandisuble tax agreement. To date, the parties’ agmicdas not resulted in the agreement
of the competent authorities that is required taldish such exclusive tax residency. The ultinfaileire to obtain the agreements, rulings or
acknowledgments of the various tax authoritieduiiog the inability to establish exclusive Unitikthgdom tax residency and any conditions
established by the competent authorities under #M#Aay adversely affect the tax treatment and xpeaed benefits of the proposed
combination and also could adversely affect thelillood of satisfying certain of the conditions esgary to complete the combination under
the Business Combination Agreement.
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It is not practicable at this time to predict theet timing of when completion of the Transactiomsy occur. Upon completion, the
Transactions contemplated by the Business Combimétgreement would have a material effect on oturturesults of operations and
financial position.

EXECUTIVE SUMMARY

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

As a leading global advertising, marketing and oogie communications company, we operate in albrmagrkets around the world. We
have a large and diverse client base. In thedinarter of 2014 , our largest client accounted?{8f6 of our revenue and no other client
accounted for more than 2.4% of our revenue. Qui&® clients accounted for approximately 51% ofrewenue for the three months ended
March 31, 2014 . Our business is spread acrossndeuof industry sectors with no one industry casipg more than 14% of our revenue for
the three months ended March 31, 2014 . Althoughrexenue is generally balanced between the USitates and international markets and
we have a large and diverse client base, we armmotine to general economic downturns.

As described in more detail below, in the firselhmonths of 2014 , our revenue increased 3.0% amdpo the first three months of
2013 . Revenue increased in the United States arupE, which was favorably impacted by the wealkgointhe U.S. Dollar, while revenue in
the rest of the world was negatively impacted lydtrengthening of the U.S. Dollar.

Global economic conditions have a direct impacbonbusiness and financial performance. In pamicuurrent global economic
conditions pose a risk that our clients may redutere spending on advertising and marketing sesvsighich could reduce the demand for our
services. In the first three months of 2014 , tinétédl States experienced modest economic growthirenohajor economies of Asia and Latin
America continued to expand. While economic condgiin the Euro Zone began to stabilize in the sédmlf of 2013, the continuing fiscal
issues faced by many countries in the Europeanrmis caused economic difficulty in certain of Buro Zone markets. We will continue to
closely monitor economic conditions, client revefeels and other factors and, in response to texhgcin our client revenue, if necessary,
will take actions available to us to align our csisticture and manage working capital. There camob@ssurance whether, or to what extent,
our efforts to mitigate any impact of future econoronditions, reductions in our client revenueares in client creditworthiness and other
developments will be effective.

Certain business trends have had a positive ingraour business and industry. These trends in@udelients increasingly expanding the
focus of their brand strategies from national mexrke pan-regional and global markets and integgatiaditional and notraditional marketin
channels, as well as utilizing new communicati@thhologies and emerging digital platforms. Additty, in an effort to gain greater
efficiency and effectiveness from their total maikg budgets, clients continue to require greaderdination of marketing activities. We
believe these trends have benefited our businaseipast and over the medium and long term wiltiooie to provide a competitive advantage
to us.

In the near term, barring unforeseen events anldiéixg the impact from changes in foreign excharages and the effect of the pending
merger with Publicis, as a result of continued ioyement in operating performance by many of ounaigs and new business activities, we
expect our 2014 revenue to increase modestly iassxof the weighted average nominal GDP growthuimmajor markets. We expect to
continue to identify acquisition opportunities intked to build upon the core capabilities of ouatsigic business platforms, expand our
operations in the emerging markets and enhanceapabilities 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 theagh, including growth by major
geographic region, growth by major marketing dikeg impact from foreign currency fluctuationspgith from acquisitions and growth from
our largest clients. In recent years, our reveragelieen divided almost evenly between our domastidnternational operations.
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For the quarter ended March 31, 2014 , our revamreased 3.0% compared to the quarter ended Mrc013 . Organic growth
increased revenue by $ 147.5 million . Acquisitiamst of dispositions, decreased revenue by $@8lidn and changes in foreign exchange
rates reduced revenue by $ 22.2 million . Acrossgeographic markets, revenue increased 4.0% ib/tiited States, 10.9% in the United
Kingdom and 4.0% in our Euro markets, while revedeereased 3.0% our other markets, reflecting the negative impdechanges in foreig
currencies due to the strengthening of the U.SlaRorhe change in revenue in the first quarte2@f4 compared to the first quarter of 2013 in
our four fundamental disciplines was as followsieaatising increased 2.9% , CRM increased 4.3% lipublations increased 2.2% and
specialty communications decreased 1.3% .

We measure operating expenses in two distinctaaiegories: salary and service costs and officeganéral expenses. Salary and service
costs consist of employee compensation and retatets and direct service costs. Office and gemsq@tnses consist of rent and occupancy
costs, technology costs, depreciation and amaidizaind other overhead expenses. Each of our agerexjuires professionals with the skill
sets that are common across our disciplines. Atdine of the skill sets is the ability to understanclient’s brand or product and its selling
proposition and the ability to develop a unique sage to communicate the value of the brand or mtadithe client’s target audience. The
facility requirements of our agencies are also lsingécross geographic regions and disciplines tlagid technology requirements are generally
limited to personal computers, servers and offshelf software. Because we are a service businessjonitor salary and service costs and
office and general costs in relation to revenue.

Salary and service costs tend to fluctuate in amrtjon with changes in revenue. Salary and sewaests increased $ 81.8 million in the
first quarter of 2014 compared to the first quacie?013 , reflecting growth in revenue and incesaelated to changes in the mix of our
business.

Office and general expenses are less directly éinkechanges in our revenue than salary and secests. Office and general expenses
increased $ 3.5 million in the first quarter of Z0dmpared to the first quarter of 2013 .

In the first quarter of 2014 we incurred $7.0 roifliof expenses in connection with the pending nresgth Publicis, which are primarily
comprised of professional fees. The merger expesrgeshown as a separate component of operatirensap and we expect to incur additic
merger expenses in 2014 .

Operating margins were 10.9% in the first three thewof 2014 and 2013 and EBITA margins were 11.6%HL.7% for the first three
months of 2014 and 2013 , respectively. Excludimgrerger expenses of $7.0 million , operating marfpr 2014 increased to 11.1% from
10.9% in 2013 and EBITA margins for 2014 increatseii1.8% from 11.7% in 2013 .

Net interest expense decreased to $ 39.0 milliagherfirst quarter of 2014 , compared to $ 40.9iamlin the first quarter of 2013 . Interest
expense decreased $ 1.3 million to $ 47.7 millibrierest income increased $0.6 million in thetfisarter of 2014 , compared to the first
quarter of 2013 .

Our effective tax rate for the first quarter of 20hcreased to 33.8% , compared to 33.0% for tisé duarter of 2013 . Excluding the
income tax effect of the merger expenses, whidectf the estimated impact of the non-deductibdity significant portion of the merger
expenses, our effective tax rate for 2014 was 33.@#ich approximates last year's rate.

Net income - Omnicom Group Inc. in the first quad€2014 increased $0.4 million , or 0.2% , to $Z0million from $205.1 million in
the first quarter of 2013 . The period-over-peifiactease in net incomeOmnicom Group Inc. is due to the factors descrifigalve. Diluted ne
income per common share - Omnicom Group Inc. irsgeéd.3% to $0.77 in the first quarter of 2014mpared to $0.76 in the first quarter of
2013 due to the factors described above. Exclutiaget effect of the merger expenses, net inco@mnicom Group Inc. for 2014 was
$208.1 million and diluted net income per commoarsh Omnicom Group Inc. was $0.80 .

See the Reconciliation of Results of Operationad®4 Non-GAAP Financial Measures on page 17 foescdption of the Non-GAAP
Financial Measures discussed above.

16




RESULTS OF OPERATIONS - First Quarter 2014 Comparedto First Quarter 2013 (in millions):

2014 2013
Revenue $ 3,502 % 3,398.¢
Operating Expenses:
Salary and service costs 2,622.¢ 2,541.(
Office and general expenses 489.7 486.2
Merger expenses 7.C —
Total Operating Expenses 3,119 3,027.:
Add back: Amortization of intangible assets 24.4 25.4
3,095.: 3,001.¢
Earnings before interest, taxes and amortizatiantahgible assets (“EBITA”) 407.1 397.1
EBITA Margin - % 11.€% 11.7%
Deduct: Amortization of intangible assets 24.£ 25.4
Operating Income 382.7 371.7
Operating Margin - % 10.% 10.9%
Interest Expense 477 49.C
Interest Income 8.7 8.1
Income Before Income Taxes and Income From Equigyhidd Investments 343.7 330.¢
Income Tax Expense 116.¢ 109.2
Income From Equity Method Investments 0.€ 3.2
Net Income 228.( 224.¢
Net Income Attributed To Noncontrolling Interests (22.5) (19.7
Net Income - Omnicom Group Inc. $ 2058 § 205.]

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@xonciles EBITA and EBITA
Margin to the U.S. GAAP financial measure of Opiagtncome for the periods presented. We belieae BBITA and EBITA Margin are
useful measures to evaluate the performance diuginesses. Non-GAAP financial measures shoulth@abnsidered in isolation from or as a
substitute for financial information presented ampliance with U.S. GAAP. Non-GAAP financial meassireported by us may not be
comparable to similarly titled amounts reportecoliyer companies.

Reconciliation of Results of Operations to 2014 NeGAAP Financial Measures(in millions, except per share amounts):

The following table reconciles our reported resafteperations for the first quarter of 2014 to #8844 Non-GAAP financial measures
presentation. Due to the size of the proposed mevigle Publicis, we are providing Non-GAAP finanktiaeasures that exclude expenses,
which are primarily comprised of professional faasurred in connection with the proposed merger.



EBITA

Operating Income

Income Tax Expense

Net Income - Omnicom Group Inc.

Net income allocated to participating securities
Net income available for common shares

Diluted Net Income per Common Share - Omnicom @rog.
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2014

Non-GAAP
2014 Financial

As Reported Merger Expenses Measures
407.1 $ 7C $ 414.]
3827 % 7C $ 389.1
116.2 % 02 $ 116.5
205.5 § 6.6 §$ 212

(4.2) (0.2) 4.2)

201.¢ % 6.7 $ 208.]
077 $ 0.0: $ 0.8C




We believe that investors should consider the 20d4-GAAP financial measures as they are indicativeur expected ongoing
performance and reflect how management evaluatespmrating results. These Non-GAAP financial measshould not be considered in
isolation from or as a substitute for financialdmhation presented in compliance with U.S. GAAPe3&Non-GAAP financial measures
reported by us may not be comparable to similattisck amounts reported by other companies.

Revenue

Revenue for the first quarter of 2014 increase&a3® $3,502.2 million , from $3,398.9 million inelHirst quarter of 20130rganic growt
increased revenue by $ 147.5 million . Acquisitiamst of dispositions, decreased revenue by $@8lidn and changes in foreign exchange

rates reduced revenue by $ 22.2 million .

The components of the first quarter of 2014 reveshange in the United States (“Domestic”) and #raainder of the world

(“International”) were (in millions):

Total Domestic International
$ % $ % $ %
Quarter ended March 31, 2013 $ 3,398.¢ $ 1,791.¢ $ 1,607.:
Components of revenue change:

Foreign exchange impact (22.2) (0.7% — — % (22.2) (1.9%

Acquisitions, net of dispositions (22.0 (0.6)% (28.2) (1.6©% 6.2 0.4%

Organic growth 147.% 4.2% 100.¢ 5.€% 46.€ 25%
Quarter ended March 31, 2014 $ 3,502. 3% $ 1,864.( 4C% $ 1,638. 1.5%

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 $3,524libn for the Total column). The
foreign exchange impact equals the difference betvilee current period revenue in U.S. dollars &edcurrent period revenue in
constant currency (in this case $3,502.2 milli®s183,524.4 million for the Total column).

e The acquisition component is calculated by aggftiag the applicable prior period revenue of tbguired businesses, less revenue of
any business included in the prior period revehat was disposed of subsequent to the period.

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

e The percentage change is calculated by divithegndividual component amount by the prior petiedenue base of that component
(in the case $3,398.9 million for the Total column)

For the first quarter of 2014 , changes in foragohange rates reduced revenue by 0.7% , or $n2iRi@n , compared to the first quarter
of 2013 . The most significant impacts resultedarfithe strengthening of the U.S. Dollar againstAbstralian Dollar, Canadian Dollar,
Brazilian Real, Russian Ruble and Japanese Yeralbadffset by the weakening of the U.S. Dollamagst the British Pound and the Euro.

Assuming exchange rates at April 15, 2014 remauhanged, we expect foreign exchange impacts to &awarginally positive impact on
2014 revenue.

Revenue for the first quarter of 2014 and the peege change in revenue and organic growth fronfitstequarter of 2013 in our primary
geographic markets were (in millions):

Revenue % Change % Organic Growth
United States $ 1,864.( 4.C% 5.6%
Euro Markets 550.¢ 4.C% —%
United Kingdom 336.2 10.€% 3.8%
Rest of world 751.¢ 3.0% 4.€%
$ 3,502.; 3.% 4.2%
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Revenue for the first quarter 2014 and the pergenthange in revenue and organic growth from tisedjuarter of 2013 in our principal
regional markets were (in millions):

Revenue % Change % Organic Growth
Americas:
North America $ 1,993.( 2.E% 4.8%
Latin America 90.¢ (7.9% 7.4%
EMEA:
Europe 1,003.¢ 6.C% 2.2%
Middle East and Africa 55.7 1.7% 6.€%
Asia Pacific 359.1 (0.9% 5.7%
$ 3,502.; 3.C% 4.2%

In the normal course of business, our agenciesdpeithand lose business from clients each yeatalaevariety of factors. The net resul
the first quarter of 2014 was an overall gain ivrieisiness. Under our client-centric approach, @k o broaden our relationships with all of
our clients. Our largest client represented 2.8% 2% of our revenue for the first quarter of 2@bdl 2013 , respectively and no other client
represented more than 2.4% and 2.5% of our reviemube first quarter of 2014 and 2013 , respedyiv®ur ten largest and 100 largest clients
represented 18.4% and 51.2% of our revenue fdiirdtequarter of 2014 , respectively and 18.8% &h®% of our revenue for the first quarter
of 2013, 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 client-centric netwota are organized to meet specific client
objectives. These services include advertisingadb@nsultancy, corporate social responsibilitystdting, crisis communications, custom
publishing, data analytics, database managemeattdnarketing, entertainment marketing, environtalethesign, experiential marketing, field
marketing, financial/corporate business-to-busiraehertising, interactive marketing, marketing egsh, media planning and buying, mobile
marketing, multi-cultural marketing, non-profit rkating, public affairs, public relations, reputaticonsulting, retail marketing, search engine
marketing, social media marketing and sports amthiemarketing. In an effort to monitor the changiegds of our clients and to further
expand the scope of our services to key clientspamitor revenue across a broad range of disciplamal group them into the following four
categories: advertising, CRM, public relations apdcialty communications.

Revenue for the first quarter of 2014 and 2013taedpercentage change in revenue and organic gfosvththe first quarter of 2013 by
discipline was (in millions):

Three Months Ended March 31,

2014 2013 2014 vs 2013
% of % of % % Organic
$ Revenue $ Revenue $ Change Growth
Advertising $ 1,700.¢ 48.€% $ 1,651.¢ 48.€% $ 48.7 2.5% 4.%
CRM 1,223t 34.% 1,172, 34.5% 50.¢ 4.23% 4.2%
Public relations 325.¢ 9.2% 318.¢ 9.4% 7.C 22% 1.2%
Specialty communications 252.7 7.2% 255.¢ 7.5% 3.2 (1.9% 5.2%
$ 3,502.: $ 3,398.¢ $ 103.: 3.C% 4.73%
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We operate in a number of industry sectors. Thegmtage of our revenue by industry sector for its¢ quarter of 2014 and 2013 was:

Industry 2014 2013

Food and Beverage 13.¢% 13.€%
Consumer products 9.4% 9.5%
Pharmaceuticals and Health Care 9.%% 10.1%
Financial Services 7.2% 7.2%
Technology 8.€% 9.C%
Auto 8.4% 8.4%
Travel and Entertainment 5.5% 5.4%
Telecommunications 5.€% 6.8%
Retalil 6.7% 6.C%
Other 25.1% 23.%%

Looking ahead to the remainder of the year, bamimfgreseen events and excluding the impact froamgés in foreign exchange rates, as
a result of continued strong operating performdnceany of our agencies and new business actiyitiesxpect our revenue to increase
modestly in excess of the weighted average non@im:?.

Operating Expenses
Operating expenses for the first quarter of 20lfmared to operating expenses for the first quafte013 were (in millions):

Three Months Ended March 31,

2014 2013 2014 vs 2013
% of % of
% Total % Total
of Operating of Operating $ %
$ Revenue Expenses $ Revenue Expenses Change Change
Revenue $ 3,502.: $ 3,398.¢ $ 103.c 3.(%
Operating Expenses:
Salary and service costs 2,622.¢ 74.% 84.1% 2,541.( 74.% 83.9% 81.¢ 3.2%
Office and general expenses 489.7 14.(% 15.7% 486.2 14.2% 16.1% 3.t 0.7%
Merger expenses 7.C 0.2% 0.2% — —% —% 7.C
Operating Expenses 3,119.f 89.1% 3,027.: 89.1% 92.: 3.C%
Operating Income $ 3827 10.%% $ 371 10.%% $ 11.C 3.0%

Salary and service costs tend to fluctuate in amtjan with changes in revenue. Salary and seisésts increased $ 81.8 million in the
first quarter of 2014 compared to the first quacie2013 , reflecting growth in revenue and anéase in the use of freelance labor, but
remained constant as a percentage of revenue.

Office and general expenses are less directly dinkechanges in our revenue than salary and secests. Office and general expenses
increased $ 3.5 million in the first quarter of 2Z0dbmpared to the first quarter of 2013 .

In the first quarter of 2014 we incurred $7.0 roifliof expenses in connection with the pending nresgth Publicis, which are primarily
comprised of professional fees. The merger expesrgeshown as a separate component of operatirensap and we expect to incur additic
merger expenses in 2014 .

Operating margins were 10.9% in the first three thewof 2014 and 2013 and EBITA margins were 11.6%HL.7% for the first three
months of 2014 and 2013 , respectively. Excludimgrerger expenses of $7.0 million , operating marfpr 2014 increased to 11.1% from
10.9% in 2013 and EBITA margins for 2014 increatseii1.8% from 11.7% in 2013 .
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Net I nterest Expense

Net interest expense decreased to $ 39.0 milliagherfirst quarter of 2014 , compared to $ 40.9iamlin the first quarter of 2013 . Interest
expense decreased $ 1.3 million to $ 47.7 millibrierest income increased $ 0.6 million in thetfguarter of 2014 , compared to the first
quarter of 2013 .

Income Taxes

Our effective tax rate for the first quarter of 20hcreased to 33.8% , compared to 33.0% for tisé duarter of 2013 . Excluding the
income tax effect of the merger expenses, whidectf the estimated impact of the non-deductibdity significant portion of the merger
expenses, our effective tax rate for 2014 was 33.@#ich approximates last year's rate.

Net Income Per Common Share - Omnicom Group Inc.

For the foregoing reasons, net income - Omniconu@iac. in the first quarter of 2014 increased4million , or 0.2% , to $ 205.5
million , compared to $ 205.1 million in the firgbiarter of 2013 . Diluted net income per commorresh@®mnicom Group Inc. increased 1.3%
to $0.77 in the first quarter of 2014 , compare®8Q0o/6 in the first quarter of 20HRie to the factors described above. Excluding #iesfiect o
the merger expenses, net income - Omnicom Grougdn2014 was $208.1 million and diluted net ineper common share - Omnicom
Group Inc. was $0.80 .

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 encouragezhsider this information together with our dission of our critical accounting policies
under the heading “Management’s Discussion andysigbf Financial Condition and Results of Operagioin our 2013 Form 10-K.

NEW ACCOUNTING STANDARDS

See Note 3 to our unaudited condensed consolidiaigntial statements for additional information.
LIQUIDITY AND CAPITAL RESOURCES
Cash Sources and Requirements, I ncluding Contractual Obligations

Historically, the majority of our non-discretionacgsh requirements have been funded from operatisig flow and cash on hand.
Working capital is our principal non-discretiondanding requirement. In addition, we have contrattbligations related to our Senior Notes
and Convertible Notes due July 31, 2032 (the “2M88s"), our recurring business operations, primaélated to lease obligations, as well as
contingent purchase price obligations (earn-owsptquisitions made in prior years.

Our principal discretionary cash uses include dinidl payments, capital expenditures, payments fatesfic acquisitions and repurchases
of our common stock. In connection with the pendimgrger with Publicis, beginning in the third geardf 2013 we suspended repurchases o
our common stock in the open market. Our discratipispending is funded from operating cash flow @ash on hand. In addition, depending
on the level of our discretionary activity and ciioths in the capital markets, we may use otheilabk sources of funding, such as issuing
commercial paper, borrowing under our Credit Agreetror other long-term borrowings, to finance thastvities. We expect that we should
be able to fund both our non-discretionary casliireqents and our discretionary spending for 20itAomt incurring additional long-term
debt. However, we may access the capital marketsyatime if favorable conditions exist.

We have a seasonal cash requirement normally ppdkiring the first half of the year primarily dwethe timing of payments, including
incentive compensation, income taxes and contingerthase price obligations. This typically resuita net borrowing requirement that
decreases over the course of the year.

During the first three months of 2014 , we useda3nillion of cash in operations, which includesbk used for operating capital of
$742.3 million . Our discretionary spending for fhst three months of 2014 was: capital expend#wf $42.5 million ; dividends paid of
$105.9 million ; dividends paid to shareholdersioficontrolling interests of $24.8 million ; repuasies of our common stock, net of proceeds
from stock option exercises and stock sold to oupleyee stock purchase plan and related tax benefi$8.5 million ; and, acquisition
payments, net of cash acquired, of $11.9 milliarsgontingent purchase price obligations of $7 laniand acquisition of additional shares
of noncontrolling interests of $8.4 million .
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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 subsiddafich day, operations with excess funds invesetifunds with their regional treasury
center. Likewise, operations that require fundsdaerfrom their regional treasury center. The treg®enters aggregate the net position which
is either invested with or borrowed from third p@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 dklstcles 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 operatoritsis not feasible for one of our treasury
centers to fund net borrowing requirements on sr@ompany basis, we arrange for local currencyomuitted lines of credit.

Our cash and cash equivalents decreased $628idmtdl $2,082.1 million and our short-term inveshtsedecreased $11.2 million to $7.0
million from December 31, 2013, primarily to fundr seasonal working capital requirement. Shemta investments principally consist of ti
deposits with financial institutions that we exptectonvert into cash within our current operatiygle, generally one year.

At March 31, 2014 , our total cash and cash eqeitalwere $2.1 billion , of which our foreign subiaries held approximately $2.0
billion . The majority of this cash is availableus, net of any taxes payable upon repatriatidghédJnited States. Changes in international tax
rules or changes in U.S. tax rules and regulationwgring international operations and foreign teedis may affect our future reported
financial results or the way we conduct our busines

We have policies governing counterparty credit visth financial institutions that hold our cash aratsh equivalents and we have deposit
limits for each financial institution. In countrigghere we conduct treasury operations, generaflycttunterparties are either branches or
subsidiaries of the financial institutions that pesty to our Credit Agreement. These financialiingons generally have credit ratings equal to
or better than our credit ratings. In countries reh&e do not conduct treasury operations, we erthateall cash and cash equivalents are helc
by counterparties that meet specific minimum cretdindards.

Debt | nstruments and Related Covenants

We have committed and uncommitted lines of cre&iitr $2.5 billionCredit Agreement expires on October 12, 2016. Wk ltlae ability tc
classify borrowings under the Credit Agreementoagiterm. The Credit Agreement provides supportfoto $1.5 billionof commercial papt
issuances and such issuances reduce the amouabévander the Credit Agreement.

Depending on market conditions at the time, wedaiby fund our day-to-day liquidity by issuing coransial paper, borrowing under our
uncommitted lines of credit or borrowing under Quedit Agreement. At March 31, 2014 , there wer@utstanding commercial paper
issuances or borrowings under the Credit Agreement.

Commercial paper activity for the quarters endeddid@1, 2014 and 2013 was (dollars in millions):

2014 2013
Average amount outstanding during the quarter $ 390.¢ % 67.2
Maximum amount outstanding during the quarter $ 770.C % 320.(
Total issuances during the quarter $ 3,728t $ 1,127.(
Average days outstanding 9.4 5.4
Weighted average interest rate 0.27% 0.3€%

At March 31, 2014 , short-term borrowings of $7.#lion represent bank overdrafts and lines of drefliour 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 tequire us to maintain a Leverage Ratio of clieiated indebtedness to
consolidated EBITDA to no more than 3 times for ihast recently ended I@onth period (under the Credit Agreement, EBITDAlédined a:
earnings before interest, taxes, depreciation amattézation) and an Interest Coverage Ratio of obdated EBITDA to interest expense of at
least 5 times for the most recently ended 12-mpetiod. At March 31, 2014 , we were in compliandthwhese covenants, as our Leverage
Ratio was 1.9 times and our Interest Coverage Ra®10.&8imes. The Credit Agreement does not limit ourigbtb declare or pay dividenc
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At March 31, 2014 , the carrying value of our dabtl amounts available under the Credit Agreemeng e millions):

Available
Debt Credit

Short-term borrowings, due in less than one year $ 75 % —

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.t —

4,010.° 2,500.(

Unamortized premium (discount) on Senior Notes, net 14.4 —

Deferred gain from termination of interest rate ggvan Senior Notes due 2016 14.1 —

$ 4,039.. $ 2,500.(

Credit Markets and Availability of Credit

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

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

On July 31, 2014 , our 2032 Notes may be put baclstfor cash and we have the right to redeem@B& Rlotes at any time on or after
July 31, 2014 . At March 31, 2014 , the 2032 Natespotentially convertible into 18.373 shareswf@mmon stock per $1,000 principal
amount, subject to normal anti-dilution adjustmelfftthe put right is exercised, $252.7 million ¢dbe due in 2014 . At March 31, 2014 , the
2032 Notes were classified as current in our balaheet.

CREDIT RISK

We provide advertising, marketing and corporate rooimications services to several thousand clients egerate in nearly every industry
sector of the global economy and in the normal sewf business, we grant credit to qualified cBeBtue 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
three months of 2014 and no other client accoufatethore than 2.4% of our revenue. However, dugagods of economic downturn, the
credit profiles of our clients could change.

In the normal course of business, our agencies amtecontractual commitments with media providansl production companies on
behalf of our clients at levels that can substéptexceed the revenue from our services. Thesemitments are included in accounts payable
when the services are delivered by the media peosidr production companies. If permitted by ldaal and the client agreement, many of
agencies purchase media and production servicerifarlients as an agent for a disclosed principadddition, while operating practices vary
by country, media type and media vendor, in theddhStates and certain foreign markets, many ofigencies’ contracts with media and
production providers specify that our agenciesnatdiable to the media and production providerdarrthe theory of sequential liability until
and to the extent we have been paid by our cl@mtite media or production services.

Where purchases of media and production servieemade by our agencies as a principal or are mp¢stuto the theory of sequential
liability, the risk of a material loss as a reaflpayment default by our clients could increagmisicantly and such a loss could have a materic
adverse effect on our results of operations arahfifal position.
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In addition, methods of managing the risk of payhdafault, including obtaining credit insuranceguiging payment in advance,
mitigating the potential loss in the marketplaca@egotiating with media providers, may be lesslateé or unavailable during 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 faticins and the impact of interest rate changeslimiethese risks through risk management
policies and procedures, including the use of @ginres. For foreign currency exposure, derivataesused as an economic hedge to better
manage the cash flow volatility arising from fomreigxchange rate fluctuations. For interest rat@sue, derivatives have been used to mana
the related cost of debt.

As a result of using derivative instruments, weexposed to the risk that counterparties to dexigatontracts will fail to meet their
contractual obligations. To mitigate the countetyparedit risk, we have a policy of only enterimga contracts with carefully selected major
financial institutions based on specific minimuredit standards and other factors. We do not useadize financial instruments for trading or
speculative purposes.

Our 2013 Form 10-K provides a detailed discussicth@® market risks affecting our operations. Noemat change has occurred in our
market risks since the disclosure contained in2@113 Form 10-K. See our discussion regarding ctigeonomic conditions in Item 2 -
Management’s Discussion and Analysis of Financ@hdition and Results of Operations, in the ExeauSummary and Liquidity and Capital
Resources sections.

ITEM 4. CONTROLS AND PROCEDURES

We maintain disclosure controls and proceduresydesii to ensure that information required to beldésx in our SEC reports is recorded
processed, summarized and reported within appbctrole periods. Disclosure controls and procedunaade, without limitation, controls and
procedures designed to ensure that informationinedjto be disclosed by us in our reports that leedr submit under the Securities Exchange
Act of 1934, as amended, or the Exchange Act,daraclated and communicated to management, incluain@hief Executive Officer, or
CEO, and Chief Financial Officer, or CFO, as appiaip to allow timely decisions regarding requiddsclosure. Management, including our
CEO and CFO, conducted an evaluation of the effeatiss of our disclosure controls and procedures$ Msrch 31, 2014 . Based on that
evaluation, our CEO and CFO concluded that, asafcM31, 2014 , our disclosure controls and proedare effective to ensure that
decisions can be made timely with respect to reguilisclosures, as well as ensuring that the reaprgrocessing, summarization and
reporting of information required to be includedir Quarterly Report on Form 10-Q for the quaeteded March 31, 2014 are appropriate.

Our management is responsible for establishingnaaidtaining adequate internal control over finah@aorting, as such term is define«
Exchange Act Rule 13a-15(f). Under the supervisibmanagement and with the participation of our CEBO and our agencies, we
conducted an evaluation of the effectiveness ofirernal control over financial reporting basedtlba framework irinternal Control —
Integrated Frameworissued by the Committee of Sponsoring Organizatidrike Treadway Commission published in 1992. Basethat
evaluation, our CEO and CFO concluded that ourmatecontrol over financial reporting was effecta® of March 31, 2014 . There have not
been any changes in our internal control over firgneporting during our most recent fiscal quathtat have materially affected or are
reasonably likely to materially affect our intermaintrol over financial reporting.

KPMG LLP, an independent registered public accagnfirm that audited our consolidated financiatestaents included in our 2013 Form
10-K, has issued an attestation report on Omnicamesnal control over financial reporting as ofd@enber 31, 2013, dated February 12,
2014 .
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PART Il. OTHER INFORMATION
Item 1. Legal Proceedings

A putative class action challenging the Businessiioation was filed on August 5, 2013 on behal®ofinicom shareholders in the
Supreme Court of the State of New York, New Yorlku@ty. The action, entitled Ansfield v. Wren, et alames as defendants Omnicom an
board of directors, as well as Publicis and Hold€alleges that the members of the Omnicom boaeddhed their fiduciary duties by, among
other things, approving a merger that is purpoyte@trimental to Omnicom’s shareholders. The actilso alleges that Publicis aided and
abetted the Omnicom board'’s breach of their fidycthuties. The action seeks an injunction barringescinding the Business Combination,
damages and attorneys’ fees and costs.

Two additional purported class actions were subseityi filed in the Supreme Court of the State oiMN¥ork, New York County: Lee v.
Omnicom Group, et al., filed on August 14, 2013] &altz v. Crawford et al., filed on August 20, 30Both of these actions name as
defendants Omnicom and its board of directors,@kag Publicis, and make substantially the sanegations and seek substantially the same
relief as the Ansfield case.

On August 19, 2013, plaintiffs in the Ansfield abele actions filed a motion to consolidate thos@astwith 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 coun&r October 3, 2013, plaintiffs in all three caasked the Court to consolidate the three case
and to approve lead plaintiffs and plaintiffs’ stlen of counsel as co-lead counsel.

On October 24, 2013, the Court approved plaintifigtion to consolidate the Ansfield, Lee, and Faltions with each other and with all
subsequently filed or transferred actions arisinggad the same facts and circumstances under titeooaln re Omnicom Group Inc.
Shareholder Litigation Index No. 652737/2013, and in the same orderiapgmbco-lead counsel. On October 29, 2013, thatGmproved the
parties’ stipulation requiring plaintiffs to filenaamended complaint within three weeks after Holfifés a preliminary proxy
statement/prospectus.

Omnicom believes the consolidated lawsuit is withoerit and intends to defend vigorously againdDite to the inherent uncertainties of
such matters, and because discovery is not yet letedp we are unable to predict potential outcoaresstimate of the range of potential
damages, if any. Management does not presentlyceitpet the outcome of this matter will have a matedverse effect on our results of
operations or financial position.

In the ordinary course of business, we are involwedarious other legal proceedings. We do notgmdyg expect that these other
proceedings will have a material adverse effeabamresults of operations or financial position.

ltem 1A. Risk Factors
There have been no material changes to the risé&rfadisclosed in Item 1A in our 2013 Form 10-K.
Item 2. Unregistered Sales of Equity Securities andse of Proceeds

Stock repurchase activity during the three montiged March 31, 2014 was:

Total Number

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

January 2014 292,87t $74.5C — —
February 2014 6,65( $73.7¢ — —
March 2014 83¢ $75.94 — —

300,36:- $74.4¢ — —

During the three months ended March 31, 2014 , itleheld 300,364 shares from employees to satidfynased statutory income tax
obligations related to stock option exercises agsting of restricted stock. The value of the commstmek withheld was based on the closing
price of our common stock on the applicable exeroisvesting date. There were no purchases of@unmn stock in the open market during
the three months ended March 31, 2014 .

There were no unregistered sales of our equityrgasuduring the three months ended March 31, 2014
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Item 6. Exhibits
(a) Exhibits

12 Computation of Ratio of Earnings to Fixed Clearg

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

31.2 Certification of the Executive Vice Presidant 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.
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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: April 22, 2014 /s/ RANDALL J. WEISENBURGER

Randall J. Weisenburger
Executive Vice President and Chief Financial Offigerincipal
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 Three Months

Ended March 31, 2014
Earnings:
Income before income taxes $ 343.i
Add: Dividends from affiliates 2.1

Fixed charges 80.¢

Total earnings $ 426.7
Fixed charges:
Interest expens@ $ 47.7
Rent expense interest factdr 33.2
Total fixed charges $ 80.¢
Ratio of earnings to fixed charges 5.27»

(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. I have reviewed this Quarterly Report on FornLfbr the quarter ended March 31, 2014 of Omnicamup 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, niatadisg with respect to the period
covered by this report;

3. Based on my knowledge, the financial statememis,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, amgtfe@ periods presented in this report;

4. The registrant’s other certifying officer andrke responsible for establishing and maintainisgldsure 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 consolidhgbsidiaries, is made known to
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 controls andguiures, as of the end of the period coveredibyéport based on such
evaluation; and

d) Disclosed in this report any change in thegtgnt's internal control over financial reportitigait occurred during the registrant’s
most recent fiscal quarter (the registrant’s fodigbal quarter in the case of an annual repo#) 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 weaknessethe design or operation of internal contradiofinancial reporting which a
reasonably likely to adversely affect the regisfeaability to record, process, summarize and refioancial information; and

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

Date: April 22, 2014 /s/ JOHN D. W REN

John D. Wren
Chief Executive Officer and President



EXHIBIT 31.2
CERTIFICATION

I, Randall J. Weisenburger, certify that:
1. I have reviewed this Quarterly Report on FornLfbr the quarter ended March 31, 2014 of Omnicamup 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, niatadisg with respect to the period
covered by this report;

3. Based on my knowledge, the financial statememis,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, amgtfe@ periods presented in this report;

4. The registrant’s other certifying officer andrke responsible for establishing and maintainisgldsure 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 consolidhgbsidiaries, is made known to
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 controls andguiures, as of the end of the period coveredibyéport based on such
evaluation; and

d) Disclosed in this report any change in thegtgnt's internal control over financial reportitigait occurred during the registrant’s
most recent fiscal quarter (the registrant’s fodigbal quarter in the case of an annual repo#) 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 weaknessethe design or operation of internal contradiofinancial reporting which a
reasonably likely to adversely affect the regisfeaability to record, process, summarize and refioancial information; and

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

Date: April 22,2014 / 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 pursodn906 of the Sarbanes-Oxley Act of 2002, in catina with the filing of Omnicom Group
Inc.’s Quarterly Report on Form 10-Q for the quaeteded March 31, 2014 , as filed with the Seasitind Exchange Commission on the dat:
hereof (the “Report”), each of the undersignedceifs of Omnicom Group Inc. certifies that, to safficer's knowledge:

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

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

Executed as of April 22, 2014 .

/ 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 FinahOfficer

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@4amended (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 referen



