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

FORM 10-Q

QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15 (df DHE SECURITIES EXCHANGE ACT OF 1934
FOR THE QUARTERLY PERIOD ENDED JUNE 30, 2014

Commission File Number: 1-10551

OMNICOM GROUP INC .

(Exact name of registrant as specified in its @rart

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 Sewti8 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 lsrstted electronically and posted on its corpovedb 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 §iled).

Yes M No O

Indicate by check mark whether the registrantlerge accelerated filer, an accelerated filer, @aocelerated filer or a smaller reporting
company.

Large accelerated filéd Accelerated filed Non-accelerated filedl Smaller reporting compariy

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

Yes O No M

As of July 15, 2014 , there were 251,157,165 shafr€mnicom Group Inc. Common Stock outstanding.
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FOWARD-LOOKING STATEMENTS

This Quarterly Report on Form 10-Q contains forwimaking statements, including statements withinrtreaning of the Private Securit
Litigation Reform Act of 1995. In addition, frormie to time, the Company or its representatives haage or may make forward-looking
statements, orally or in writing. These statememy discuss goals, intentions and expectations fgure plans, trends, events, results of
operations or financial condition, or otherwiseséx on current beliefs of the Company’s manageaentell as assumptions made by, and
information currently available to the Company’smagement. Forward-looking statements may be accoieghdy words such as “aim,”
“anticipate,” “believe,” “plan,” “could,” “would,™should,” “estimate,” “expect,” “forecast,” “futufg“guidance,” “intend,” “may,” “will,”
“possible,” “potential,” “predict,” “project” or snilar words, phrases or expressions. These fonlmking statements are subject to various
risks and uncertainties, many of which are outtigeCompany’s control. Therefore, you should natplundue reliance on such statements.
Factors that could cause actual results to diffatemially from those in the forward-looking statertseinclude international, national or local
economic, social or political conditions that coaltversely affect the Company or its clients; less® media purchases and production costs
incurred on behalf of clients; reductions in clispending, a slowdown in client payments and changelient communications requirements;
failure to manage potential conflicts of interestween or among clients; unanticipated changetnglto competitive factors in the
advertising, marketing and corporate communicatiodsstries; ability to hire and retain key perselhability to attract new clients and retain
existing clients in the manner anticipated; rel@pa information technology systems; changes iisl&ipn or governmental regulations
affecting the Company or its clients; conditionghie credit markets; risks associated with assumgtihe Company makes in connection with
its critical accounting estimates and legal progegs] and the Company’s international operatiortsctvare subject to the risks of currency
fluctuation and currency repatriation restrictiohle foregoing list of factors is not exhaustiveuyshould carefully consider the foregoing
factors and the other risks and uncertaintiesdffatt the Company’s business, including those rilgesd in the “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.
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PART I. FINANCIAL INFORMATION

ITEM 1. Financial Statements

OMNICOM GROUP INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED BALANCE SHEETS

(In millions)

ASSETS
Current Assets:
Cash and cash equivalents
Short-term investments, at cost
Accounts receivable, net of allowance for doub#fttounts of $30.6 and $32.6
Work in process
Other current assets
Total Current Assets
Property and Equipment at cost, less accumulatecedmation of $1,277.1 and $1,230.1
Equity Method Investments
Goodwill
Intangible Assets, net of accumulated amortizatib$597.1 and $552.3
Other Assets
TOTAL ASSETS
LIABILITIES AND EQUITY
Current Liabilities:
Accounts payable
Customer advances
Current portion of debt
Short-term borrowings
Taxes payable
Other current liabilities
Total Current Liabilities
Long-Term Notes Payable
Convertible Debt
Long-Term Liabilities
Long-Term Deferred Tax Liabilities
Commitments and Contingent Liabilities (See Notg 12
Temporary Equity - Redeemable Noncontrolling Insése
Equity:
Shareholders’ Equity:
Preferred stock
Common stock
Additional paid-in capital
Retained earnings
Accumulated other comprehensive income (loss)
Treasury stock, at cost
Total Shareholders’ Equity
Noncontrolling interests
Total Equity

TOTAL LIABILITIES AND EQUITY

December 31,

June 30, 2014 2013
(Unaudited)
$ 1534.7 $ 2,710.f
9.¢ 18.2
6,499.: 6,632.¢
1,462.¢ 1,288.(
1,039.¢ 1,003.(
10,546.! 11,652.
737.2 737.2
155.¢ 131.¢
9,092.. 8,916.(
402.1 386.(
285.¢ 275.2
$ 21,219 $ 22,098
$ 8,015 $ 8,358.¢
1,169.! 1,242.;
253.1 04
24,7 5.9
162.1 293.C
2,186.: 2,377.(
11,811.: 12,277,
3,785.: 3,780."
— 252.7
733.7 685.1
745.1 832.¢
195.7 202.(
59.€ 59.€
854.: 817.1
9,257.. 8,961.:
(96.5) (191.6)
(6,618.) (6,063.9
3,456.: 3,582.«
492 485.%
3,948.¢ 4,067.¢
$ 21,219.. $ 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 June 30,

Six Months Ended June 30,

2014 2013 2014 2013

Revenue $ 3,870.¢ $ 3,637.( 7373.C % 7,035.¢
Operating Expenses 3,322. 3,114.( 6,441.¢ 6,141.:
Operating Income 548.¢ 523.( 931.] 894.¢
Interest Expense 45t 49.2 93.1 98.2
Interest Income 11.¢ 8.t 20.£ 16.5
Income Before Income Taxes and Income From Equity

Method Investments 514.7 482.: 858.¢ 813.1
Income Tax Expense 160.: 163.¢ 276.5 272,
Income From Equity Method Investments 4.C 2.6 4.€ 6.1
Net Income 358.¢ 321.¢ 586.5 546.5
Net Income Attributed To Noncontrolling Interests (33.9) (32.)) (55.¢) (51.9)
Net Income - Omnicom Group Inc. $ 3252 % 289.t 530.7 $ 4947
Net Income Per Share - Omnicom Group Inc.:

Basic $ 122§ 1.0¢ 20z $ 1.8¢

Diluted $ 12 % 1.0¢ 20C $ 1.8t
Dividends Declared Per Common Share $ 05C $ 0.4C 09C $ 0.8C



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




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

(In millions)
(Unaudited)
Three Months Ended June 30, Six Months Ended June 30,
2014 2013 2014 2013
Net Income $ 358« % 321¢ $ 586.f % 546.F

Unrealized gain (loss) on available-for-sale se@#, net of income
taxes of $0.1 and $0.1 for the three months ant &@d $0.2 for
the six months ended June 30, 2014 and 2013, rasglgc 0.1 0.1 0.2 0.3

Foreign currency translation adjustment, net obine taxes of $37.7
and ($63.5) for the three months and $53.3 andg®)%or the
six months ended June 30, 2014 and 2013, resphgctive 73.% (123.9 103.t (306.€)

Defined benefit pension and postemployment plapssédent, net o
income taxes of $0.9 and $1.1 for the three moatits$1.8 and
$2.4 for the six months ended June 30, 2014 and,201

respectively 14 1.7 2.8 3.4
Other Comprehensive Income (Loss) 74.¢ (121.5 106.t (302.9
Comprehensive Income 433.2 200.1 693.( 243.¢
Comprehensive Income Attributed to Noncontrollingerests (34.9) (7.6) (67.0 (16.€)
Comprehensive Income - Omnicom Group Inc. $ 398f % 192.8 § 626.C $ 226.¢

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






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

(In millions)
(Unaudited)
Six Months Ended June 30,
2014 2013
Cash Flows from Operating Activities:
Net income $ 586.t $ 546.5
Adjustments to reconcile net income to net cashduis) provided by operating activities:
Depreciation 93.1 91.c
Amortization of intangible assets 50.2 50.€
Amortization of deferred gain from termination oférest rate swaps (3.6) (3.6)
Income from equity method investments, net of dividis received 2.1 0.7
Provision for doubtful accounts 2.2 0.8
Share-based compensation 43.¢ 447
Excess tax benefit from share-based compensation (15.0 (28.9)
Change in operating capital (946.9 (635.%)
Net Cash (Used In) Provided By Operating Activities (187.5 66.5
Cash Flows from Investing Activities:
Payments to acquire property and equipment (91.5) (69.0
Payments to acquire businesses and interestsliataf, net of cash acquired (50.2) (22.2)
Proceeds from investments, net 9.t 13.€
Net Cash Used In Investing Activities (132.9 (77.9)
Cash Flows from Financing Activities:
Proceeds from short-term debt 18.2 6.9
Redemption of convertible debt — (406.%)
Payments of dividends (211.9) (106.%)
Payments for repurchases of common stock (577.9 (556.7)
Proceeds from stock plans 9.C 35.C
Payments for acquisition of additional noncontrglinterests (21.0 (5.9
Payments of dividends to noncontrolling interestreholders (66.5) (59.9
Payments of contingent purchase price obligations (43.7) (31.9
Excess tax benefit on share-based compensation 15.C 28.t
Other, net (13.9 (18.0)
Net Cash Used In Financing Activities (892.9 (1,113.9
Effect of foreign exchange rate changes on caslctasid equivalents 36.5 (153.7)
Net Decrease in Cash and Cash Equivalents (1,175.9 (1,278.9)
Cash and Cash Equivalents at the Beginning of Berio 2,710t 2,678.:

Cash and Cash Equivalents at the End of Period $ 1,534 $ 1,399.¢




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 condérsasolidated financial statements reflect aluatifpents, consisting of normal
recurring accruals, considered necessary for gfasentation, in all material respects, of therimfation contained herein. These unaudited
condensed consolidated financial statements shmutédad in conjunction with our Annual Report omrd.0-K for the year ended
December 31, 2013 (“ 2013 Form 10-K"). Resultstfa interim periods are not necessarily indicatifeesults that may be expected for the
year.

2. Termination of Business Combination Agreement

On May 8, 2014 , the Company and Publicis Groupe @Publicis”) entered into a termination agreerngft ermination Agreement”)
under which the Company and Publicis mutually agjtegerminate their proposed merger in view oficlifties in completing the transaction
within a reasonable timeframe.

Under the Termination Agreement, the Company aridi¢ts mutually consented to terminate their Bussi€ombination Agreement,
dated July 27, 2013 (“Business Combination Agredifegoverning the proposed combination of the ieattrespective businesses, and
mutually agreed to release each other from alirdaibbligations and liabilities arising out of,dannection with or relating to the Business
Combination Agreement. The Termination Agreementijaed that no termination fee was payable by eitaety.

3. New Accounting Standards

On January 1, 2014 we adopted FASB ASU 2013-0%¢ign Currency Matters (Topic 830): Parent's Agnting for the Cumulative
Translation Adjustment upon Derecognition of Certdubsidiaries or Groups of Assets within a Foreigmity or of an Investment in a
Foreign Entity(“ASU 2013-05"). Under ASU 2013-05 when a parerissgn investment in a foreign entity and ceasdsate a controlling
interest in that foreign entity, or a foreign sulisry disposes of substantially all of its assetgontrol of a foreign entity is obtained in whit
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 onmsults 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 @fraions or financial position.

On May 28, 2014 the FASB issued FASB ASU 2014R¥yenue from Contracts with Customers (Topic 68U 2014-09"). ASU
2014-09 will be effective for fiscal years and nie periods beginning after December 15, 2016 arty @pplication is not permitted. ASU
201499 provides for one of two methods of transiti@traspective application to each prior period pmésg or, recognition of the cumulati
effect of retrospective application of the new dedl in the period of initial application. We wapply ASU 2014-09 on January 1, 2017.
However, we are not yet in a position to asses#r#msition method we will choose, or the impacthaf application on our results of operation:s
or financial position.




4. Net Income per Common Share

The computation of basic and diluted net incomecpenmon share for the three and six months endeel 3@, 2014 and 2013 is (in
millions, except per share amounts):

Three Months Ended June 30, Six Months Ended June 30,
2014 2013 2014 2013
Net Income Available for Common Shares:
Net income - Omnicom Group Inc. $ 3252 % 289t % 530.7 $ 494.5
Net income allocated to participating securities (6.3 (7.9 (10.9) (13.9)
$ 318.¢ $ 2817 % 520.: $ 481.%
Weighted Average Shares:
Basic 256.2 257.7 257.7 259.¢
Dilutive stock options, restricted shares andeh#ssuable for
the conversion premium of convertible debt 2C 1.E 21 1.3
Diluted 258.2 259.2 259.¢ 260.7
Anti-dilutive stock options and restricted shares 0.1 0.1 0.1 0.1
Net Income per Common Share - Omnicom Group Inc.:
Basic $ 1242 % 1.0¢ $ 20z $ 1.8¢€
Diluted $ 12§ 1.0¢ $ 20C $ 1.8t

5. Goodwill and Intangible Assets

Goodwill and intangible assets at June 30, 2014Cwember 31, 2013 were (in millions):

2014 2013
Gross Net Gross Net
Carrying Accumulated Carrying Carrying Accumulated Carrying
Value Amortization Value Value Amortization Value
Goodwill $ 9,683.( % 590.¢ $ 9,092.: % 9,502.¢ $ 586.¢ $ 8,916.(
Intangible assets:
Purchased and internally developed
software $ 295.( % 226.¢ % 68.z2 $ 2832 $% 217« $ 65.¢
Customer related and other 704.2 370.% 333.¢ 655.1 334.¢ 320.:
$ 999.: $ 597.1 $ 402.1 % 938.: $ 552.: $ 386.(

We evaluate goodwill for impairment at least antyal the end of the second quarter of the yeanvamehever events or circumstances
indicate the carrying value may not be recoverabielune 30, 2014 , we performed Step 1 of the ahimpairment test and compared the fair
value of each of our reporting units to its resiwectarrying value, including goodwill. Based o tfesults of our impairment test, we
concluded that our goodwill was not impaired ateJ@8, 201because the fair value of each of our reportingsumas substantially in exces:
their respective net book value.

Changes in goodwill for the six months ended Juhe2814 and 2013 were (in millions):

2014 2013
January 1 $ 8,916.( $ 8,844.:
Acquisitions 116.€ 39.:
Dispositions (1.9 (7.0
Foreign currency translation 61.c (168.7)
June 30 $ 9,092 $ 8,707.

There were no goodwill impairment losses recoraetthé first six months of 2014 or 2013 and theeerar accumulated goodwill
impairment losses. Goodwill for acquisitions contgtein 2014 and 2013 includes $26.8 million and@$billion , respectively, of goodwill
attributed to noncontrolling interests in the acgdibusinesses.






6. Debt
Lines of Credit

We have a $2.5 billion line of credit (“Credit Agmaent”) with a consortium of banks expiring on &n12, 2016 We have the ability t
classify borrowings under the Credit Agreementoagtterm. The Credit Agreement supports the issafcp to $2.0 billion of commercial
paper and such issuances reduce the amount aeaiatier the Credit Agreement. At June 30, 2014ewkember 31, 2013 there were no
outstanding commercial paper issuances or borranimgler the Credit Agreement. We also have uncamines of credit aggregating
$993.3 million and $1,051.5 million at June 30, 2@&hd December 31, 2013 , respectively.

Available and unused lines of credit at June 30428nd December 31, 2013 were (in millions):

2014 2013
Credit Agreement $ 2,500.C $ 2,500.(
Uncommitted lines of credit 993.% 1,051.
Available and unused lines of credit $ 3,493.0 § 3,551.1

The Credit Agreement contains financial covenams tequire us to maintain a Leverage Ratio of clidiated indebtedness to
consolidated EBITDA of no more than 3 times for thest recently ended IRonth 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 June 30, 2014, we were in compliance with theseenants, as our Leverage R
was 1.9 times and our Interest Coverage Ratio @dstimes. The Credit Agreement does not limit @bifity to declare or pay dividends.

Short-Term Borrowings

Short-term borrowings of $24.7 million and $5.91nait at June 30, 2014 and December 31, 2013 , c&sply, 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 June 30, 2014 and Deze®ih 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.€ 0.t

3,750.¢ 3,750.!
Unamortized premium (discount) on Senior Notes, net 14.1 14.7
Adjustment to carrying value for interest rate swap 20.¢ 15.¢

3,785.¢ 3,781.:
Less current portion 0.4 0.4
Long-term notes payable $ 3,785.. § 3,780.°

On May 1, 2014 , we entered into a series of istarge swaps to hedge the risk of changes indin@dlue of the $1.25 billion principal
amount of our 3.625% Senior Notes due May 1, 202222 Notes”) attributable to changes in the benatninterest rate. Under the terms of
the swaps, we receive fixed interest rate paymamispay a variable interest rate, based on LIB@Rhe total principal amount of the 2022
Notes. The swaps qualify as a hedge for accouptimgoses and were designated as a fair value roadtie 2022 Notes. The swaps have
economic effect of converting the 2022 Notes frixad rate debt to floating rate debt. Gains anddesattributed to changes in the fair valu
the interest rate swaps substantially offset chaumgéhe fair value of the 2022 Notes attributedhianges in the benchmark interest rate. The
net interest settlement is recorded in interesensp.




Convertible Debt

Convertible debt at June 30, 2014 and Decembe2@®13 was (in millions):

2014 2013
Convertible Notes due July 31, 2032 $ 2527 % 252.7
Less current portion 252.7 —
Convertible debt $ — § 252.1

On June 5, 2014 , we called our Convertible Notesduly 31, 2032 (2032 Notes”) for redemption aty B1, 2014 at a redemption price
of 100% of the principal amount. As provided in théenture governing the 2032 Notes, prior to repkéon the noteholders have the right to
convert their notes into shares of our common s&t@kconversion rate of 18.463 shares per $1,8606ipal amount at any time prior to
July 29, 2014 . Upon conversion, we will pay thempipal amount of the notes in cash and the comweggremium in shares of our common
stock. At June 30, 2014 the 2032 Notes are classis current liabilities in our balance sheet.

7. Segment Reporting

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

Revenue and long-lived assets and goodwill by gaaigc area as of and for the periods ended Jun203d, and 2013 were (in millions):

Americas EMEA Asia Pacific

2014

Revenue - Three months ended $ 2,297¢ $ 1,171.¢  $ 401.
Revenue - Six months ended 4,381. 2,231.: 760.t
Long-lived assets and goodwiill 6,124.: 3,091.° 613.¢
2013

Revenue - Three months ended $ 2,160.° $ 1,086.¢ $ 389.7
Revenue - Six months ended 4,197.¢ 2,087.¢ 750.Z
Long-lived assets and goodwiill 6,062. 2,759.: 572.¢

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

8. Income Taxes

The effective tax rate for the six months endece3®, 2014 reflects the recognition of an inconxebenefit of $11.4 million related to
previously incurred expenses for the proposed mevgh Publicis. On May 8, 2014, the proposed mewgi¢h Publicis was terminated. Prior
to the termination of the merger, the majorityloé merger costs were capitalized for income tap@sgs and the related tax benefits were no
recorded. Because the merger was terminated, thgemeosts were no longer required to be capitdlimeincome tax purposes.

At June 30, 2014 , our unrecognized tax benefitew@31.2 million . Of this amount, approximate58% million would affect our
effective tax rate upon resolution of the uncertaipositions.




9. Pension and Other Postemployment Benefits
Net periodic benefit cost is included in the salamg service costs component of operating expenses.

Defined Benefit Pension Plans

The components of net periodic benefit cost fordilxeanonths ended June 30, 2014 and 2013 wereillioms):

2014 2013
Service cost $ 3€ $ 2.4
Interest cost 3.t 3.C
Expected return on plan assets (1.5 1.3
Amortization of prior service cost 2.2 1.€
Amortization of actuarial (gains) losses 1.1 2.3
$ 8¢ ¢ 8.C

We contributed $0.5 million and $2.4 million to alefined benefit pension plans in the six monttdednJune 30, 2014 and 2013,
respectively.

Postemployment Arrangements

The components of net periodic benefit cost fordilxanonths ended June 30, 2014 and 2013 wereillioms):

2014 2013
Service cost $ 2C % 2.2
Interest cost 2.2 2.C
Amortization of prior service cost 1.1 1.C
Amortization of actuarial (gains) losses 0.4 0.¢

$ 57 $ 6.1
10. Operating Expenses

Operating expenses for the three and six monthecedgine 30, 2014 and 2013 were (in millions):
Three Months Ended June 30, Six Months Ended June 30,
2014 2013 2014 2013

Salary and service costs $ 2,794¢ $ 2,607.. $ 5417« $ 5,148.:
Office and general expenses 526.1 506.¢ 1,015. 993.(
Merger expenses 1.8 — 8.8 —
Operating expenses $ 3,322 % 3,114.( % 6,441.¢ $ 6,141.:

For the six months ended June 30, 2014 , we ind 88 million of expenses in connection with thegosed merger with Publicis, which
were primarily comprised of professional fees. Oay\8, 2014, the proposed merger with Publicis waminated.
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11. Supplemental Cash Flow Data
The change in operating capital for the six moethded June 30, 2014 and 2013 was (in millions):

2014 2013

(Increase) decrease in accounts receivable $ 175.C $ 134.¢
(Increase) decrease in work in process and othegzruassets (215.9) (323.9)
Increase (decrease) in accounts payable (378.9) (298.¢)
Increase (decrease) in customer advances andanttrent liabilities (410.9) (94.9
Change in other assets and liabilities, net (116.5) (53.9

$ (946.9 $ (635.7)
Income taxes paid $ 345t $ 277.1
Interest paid $ 1008 $ 96.2

12. Commitments and Contingent Liabilities

In August 2013, several putative class actionslehging the proposed merger of Omnicom and Publeis filed on behalf of Omnicom
shareholders and named as defendants Omnicomsalmakitd of directors, as well as Publicis and Risb®mnicom Group. The suits alleged
that the members of the Omnicom board breachedfitlaciary duties by, among other things, apprgvenmerger that was purportedly
detrimental to Omnicom’s shareholders. The actadss alleged that Publicis aided and abetted thai@m board’s breach of their fiduciary

duties. In October 2013, all the actions were clidated with each other into one case. On May 842the proposed merger of Omnicom and

Publicis was terminated. On May 22, 2014, a stifarteof voluntary discontinuance was submittednte €ourt. The Court so-ordered the

stipulation and dismissed the case on May 23, 2014.

In the ordinary course of business, we are involmedarious other legal proceedings. We do notgmtg expect that these other

proceedings will have a material adverse effeabumnresults of operations or financial position.
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13. Fair Value

Financial assets and liabilities measured at faluer on a recurring basis at June 30, 2014 andrbleee31, 2013 were (in millions):

2014 Level 1 Level 2 Level 3 Total
Assets:

Cash and cash equivalents $ 1,534, 1,534.

Short-term investments 9.¢ 9.¢

Available-for-sale securities 5.8 5.8

Foreign currency and interest rate derivative umagnts 9.8 9.¢
Liabilities:

Foreign currency derivative instruments 0.3 )

Contingent interest derivative 0. 0.7

Contingent purchase price obligations $ 271.5 271,
2013 Level 1 Level 2 Level 3 Total
Assets:

Cash and cash equivalents $ 2,710t 2,710.!

Short-term investments 18.2 18.2

Available-for-sale securities 4.€ 4.€

Foreign currency derivative instruments 2.2 2.2
Liabilities:

Foreign currency derivative instruments 0.1 0.1

Contingent interest derivative 2.1 2.1

Contingent purchase price obligations $ 220.2 220.2

The changes in Level 3 contingent purchase pritigations for the six months ended June 30, 20142413 were (in millions):

2014 2013

January 1 220.2 266.2
Acquisitions 90.¢ 19.2
Revaluation and interest 0.1 (5.7
Payments (43.9) (31.9)
Foreign currency translation 4.: (15.9)
June 30 271.7 232.:
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The carrying amount and fair value of our finanaistruments at June 30, 2014 and December 31, 2848 (in millions):

2014 2013
Carrying Fair Carrying Fair
Amount Value Amount Value
Assets:
Cash and cash equivalents $ 1534." $ 1534." $ 2,710 % 2,710.!
Short-term investments 9.¢ 9.¢ 18.2 18.2
Available-for-sale securities 5.3 2 4.¢ 4.¢
Foreign currency and interest rate derivative umagnts 9.8 9.8 2.2 2.2
Cost method investments 23.t 23.t 22.2 22.2
Liabilities:
Short-term borrowings $ 247  $ 247 $ 5¢ $ 5.¢
Foreign currency derivative instruments 0.3 0.2 0.1 0.1
Contingent interest derivative 0.7 0.7 2.1 2.1
Contingent purchase price obligations 271.5 271.5 220.2 220.2
Debt 4,038.! 4,398.! 4,033.¢ 4,302."

The estimated fair value of the foreign currencg arterest rate derivative instruments is deterchinging model-derived valuations,
taking into consideration foreign currency ratestfe foreign currency derivatives, readily obséteanputs for LIBOR interest rates and yield
curves to derive the present value of the futush dlows for the interest rate swap derivatives emghterparty credit risk for each. The
estimated fair value of the contingent purchasegpobligations is calculated in accordance withtélims of each acquisition agreement and is
appropriately discounted. The fair value of delifased on quoted market prices.

14. Changes in Accumulated Other Comprehensive Inoee (Loss)
The changes in accumulated other comprehensivenagmss) for the six months ended June 30, 2084643 were (in millions):

Unrealized Gain (Loss) Defined Benefit Pension

on Available-for-Sale and Postemployment Foreign Currency
Securities Plans Translation Total
January 1, 2014 $ ae $ (68.¢) $ (1212 $ (191.¢
Other comprehensive income before
reclassifications 0.2 — 92.1 92.2
Amounts reclassified from accumulated other
comprehensive income (loss) — 2.8 — 2.8
Other comprehensive income 0.2 2.8 92.1 95.1
June 30, 2014 $ 149 $ (66.0 $ (29.) $ (96.5)
Unrealized Gain (Loss) Defined Benefit Pension
on Available-for-Sale and Postemployment Foreign Currency
Securities Plans Translation Total
January 1, 2013 $ 20 % (89.¢) $ 377 $ (129.5
Other comprehensive income (loss) before
reclassifications 0.2 — (271.¢ (271.9)
Amounts reclassified from accumulated other
comprehensive income (loss) — 3.4 — 3.4
Other comprehensive income (loss) 3 3.4 (271.¢ (267.9)
June 30, 2013 $ @an $ (86.4 $ (309.9) $ (397.9)
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Reclassifications from accumulated other comprekieriscome (loss) for the six months ended June28@4 and 201%ere (in millions):

2014 2013
Amortization of defined benefit pension and postiEyment plans:
Prior service cost $ 38 % 2.€
Actuarial (gains) losses 1kt 3.2
Net periodic benefit cost (see Note 9) 4. 5.8
Income tax expense 2.C 24
Net of income taxes $ 28§ 3.4

15. Subsequent Events

We have evaluated events subsequent to the badhree date and determined there have not beernvanisahat 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 Fiancial Condition And Results Of Operations
TERMINATION OF BUSINESS COMBINATION AGREEMENT

On May 8, 2014, the Company and Publicis Groupe,®APublicis, entered into a termination agreermemTermination Agreement, under
which the Company and Publicis mutually agreectminate their proposed merger in view of diffigedtin completing the transaction within
a reasonable timeframe.

Under the Termination Agreement, the Company aridi¢ts mutually consented to terminate their Bussi€ombination Agreement,
dated July 27, 2013, or Business Combination Agesgngoverning the proposed combination of theig@srtespective businesses, and
mutually agreed to release each other from alirdaibbligations and liabilities arising out of,dannection with or relating to the Business
Combination Agreement. The Termination Agreementijaed that no termination fee was payable by eitaety.

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 continuallyksiegrow our business with our existing clientsrbgintaining our client-centric approach,
as well as expanding our existing business relahis into new markets and with new clients. Iniait, we pursue selective acquisitions of
complementary companies with strong entreprenenmrélagement teams that typically currently seneame the ability to serve our existing
client base.

As a leading global advertising, marketing and oosiee communications company, we operate in albnmagrkets around the world and
have a large and diverse client base. For the sixtims ended June 30, 2014 , our largest clientusxted for 2.7% of our revenue and no other
client accounted for more than 2.5% of our reveiug.top 100 clients accounted for approximatel§65df our revenue for the six months
ended June 30, 2014 . Our business is spread acrasaber of industry sectors with no one industmnprising more than 144 our revenu
for the six months ended June 30, 202dthough our revenue is generally balanced betvitbe United States and international markets ag
have a large and diverse client base, we are notime to general economic downturns.

As described in more detail below, in the first gsignths of 2014 our revenue increased 4.8% comparie first six months of 2013 .
Revenue increased in the United States and Eundpeh was favorably impacted by the weakening efthS. Dollar. Revenue also increasec
in the rest of the world, but the rate of growthswagatively impacted by the strengthening of ttfe. 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 six months of 2014 , thetediStates experienced modest economic growthrenchajor economies of Asia and Latin
America continued to expand. While economic condiiin the Euro Zone began to stabilize in the sédmlf of 2013, the continuing fiscal
issues faced by many countries in the EuropeanrUmiwe caused economic difficulty in certain of Buro Zone markets. We will continue
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 revenuearnges 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.
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In the near term, barring unforeseen events anldiéixg the impact from changes in foreign excharages, as a result of continued
improvement in operating performance by many ofagencies and new business activities, we expe@@idrevenue to increase modestl
excess of the weighted average nominal GDP grawtiui major markets. We expect to continue to ifieatquisition opportunities intended
to build upon the core capabilities of our stratemisiness platforms, expand our operations irtherging markets and enhance our
capabilities to leverage new technologies thabairg used by marketers today.

Given our size and breadth, we manage our busbyes®onitoring several financial indicators. The keglicators that we focus on are
revenue and operating expenses. We analyze regeawth by reviewing the components and mix of theadh, including growth by princip:
regional market, growth by marketing disciplinepewt from foreign currency fluctuations, growthrfr@cquisitions and growth from our
largest clients. In recent years, our revenue bas livided almost evenly between our domestidrtetdnational operations.

For the quarter ended June 30, 2014 , our revermedsed 6.4% compared to the quarter ended Ju28B8 . Changes in foreign
exchange rates increased revenue 0.7% , acqussitietrof dispositions reduced revenue 0.1% ancharggowth increased revenue 5.8% .
Across our principal regional markets, revenuedased 6.6% in North America, 8.3% in Europe anéltAry Asia and Latin America. The
revenue increase in Europe was primarily the reffudtweakening of the U.S. Dollar against theighnitPound and Euro. Revenue increased ir
Asia and Latin America, compared to 2013, butrttie of growth was negatively impacted by the sjtieaning of the U.S. Dollar against the
currencies in those markets. The change in revenine second quarter of 2014 compared to the seqoarter of 2013 in our four
fundamental disciplines was: advertising incread@8% , CRM increased 3.0% , public relations iasesl 6.2%and specialty communicatic
decreased 5.2% .

For the six months ended June 30, 2014 , our revermeased 4.8% compared to the six months ended3D, 2013 . Changes in foreign
exchange rates increased revenue 0.1% , acqussitietrof dispositions reduced revenue 0.4% ancharggowth increased revenue 5.1% .
Across our principal regional markets, revenuedased 4.7% in North America, 7.2% in Europe anéltGrbAsia and Latin America. The
revenue increase in Europe was primarily the redfudtweakening of the U.S. Dollar against theighnitPound and Euro. Revenue increased ir
Asia and Latin America, compared to 2013, butrttie of growth was negatively impacted by the sitieaning of the U.S. Dollar against the
currencies in those markets. The change in revenine first six months of 2014 compared to thstfssix months of 2013 in our four
fundamental disciplines was: advertising increas® , CRM increased 3.7% , public relations inseeb4.3% and specialty communications
decreased 3.4% .

We measure operating expenses in two distinctaadegories: salary and service costs and officeganéral expenses. Salary and service
costs consist of employee compensation and retatstd and direct service costs. Office and gemaqanses consist of rent and occupancy
costs, technology costs, depreciation and amadizaind other overhead expenses. Each of our aggerexjuires 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 alsolsingcross geographic regions and disciplines tlagid technology requirements are generally
limited to personal computers, servers and offghelf software. Because we are a service businessonitor salary and service costs and
office and general costs in relation to revenue.

Salary and service costs tend to fluctuate in amtjan with changes in revenue. In the second quaift2014 , salary and service costs
increased $187.5 million compared to the secondtguaf 2013 and in the first six months of 20k&lary and service costs increased $269.3
million compared to the first six months of 2013 .

Office and general expenses are less directly dinkechanges in our revenue than salary and secosts. In the second quarter of 2014 ,
office and general expenses increased $19.2 milionpared to the second quarter of 2013 and ifirstesix months of 2014 , office and
general expenses increased $22.7 million compar#tktfirst six months of 2013 .

In the second quarter and in the six months of 2044 incurred $1.8 million and $8.8 million , respively, of expenses in connection
with the proposed merger with Publicis, which wenenarily comprised of professional fees. On May@814, the proposed merger with
Publicis was terminated.

Operating margins decreased to 14.2% in secondegquer2014 from 14.4% in second quarter of 2013 @perating margins decreased to
12.6% for the first six months of 2014 from 12.7®013 . Excluding the merger expenses of $8.8anill operating margins for the first six
months of 2014 remained flat at 12.7% .
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In the second quarter of 2014 , net interest expdesreased to $ 33.7 million from $ 40.7 milliarthe second quarter of 2013 and in the
first six months of 2014 , net interest expenseabsed to $ 72.7 million from $ 81.7 million in thest six months of 2013 . Interest expense
decreased $ 3.7 million to $ 45.5 million in them®d quarter of 2014 and interest expense decré&aSedmillion to $ 93.1 million in the first
six months of 2014 . The decrease in interest esgpprimarily resulted from the interest rate swapsur 3.625% Senior Notes due May 1,
2022, or 2022 Notes, entered into on May 1, 2014.

For the second quarter of 2014 , our effectiveréde decreased to 31.1% , compared to 33.9% fawebend quarter of 2013 and for the
first six months of 2014 our effective tax rate mesed to 32.2% , compared to 33.5% for the fixanenths of 2013 The effective tax rate f
the second quarter and the first six months of 2eflécts the recognition of an income tax ber@ffidpproximately $11 million related to
previously incurred expenses for the proposed mevgh Publicis. On May 8, 2014, the proposed mexgith Publicis was terminated. Prior
to the termination of the merger, the majoritylof tmerger costs were capitalized for income tap@ags and the related tax benefits were no
recorded. Because the merger was terminated, thgemeosts were no longer required to be capitdifeeincome tax purposes. Excluding the
income tax benefit, our effective tax rate for feeond quarter of 2014 was 33.2% compared to 3&8%e second quarter of 2013 and our
effective tax rate for the first six months of 204ds 33.2% compared to 33.5% for the first six rhertf 2013 .

Net income - Omnicom Group Inc. in the second auart 2014 increased $35.7 million , or 12.3% $325.2 million from $289.5 million
in the second quarter of 2013 and net income - ©omiGroup Inc. in the first six months of 2014 emsed $36.0 million , or 7.3% , to $530.7
million from $494.7 million in the first six monttaf 2013 . The period-over-period increase is @uta¢ factors described above. Diluted net
income per common share - Omnicom Group Inc. irereéd2.8% to $1.23 in the second quarter of 2@bdnpared to $1.09 in the second
quarter of 2013 and diluted net income per comniames- Omnicom Group Inc. increased 8.1% to $200@He first six months of 2014 ,
compared to $1.85 for the first six months of 2@L& to the factors described above, as well asrthact of the reduction in our weighted
average common shares outstanding. The reductioariweighted average common shares outstandingh&agsult of repurchases of our
common stock, net of stock option exercises andeshasued under our employee stock purchase Béginning in the second quarter of
2014 , after the termination of the proposed mewgtr Publicis, we resumed repurchases of our comstock in the open market. Excluding
the after-tax effect of the merger expenses, reatme - Omnicom Group Inc. for the second quart&0df4 was $315.8 million and diluted net
income per common share - Omnicom Group Inc. wag0$dnd net income - Omnicom Group Inc. for thetfagix months of 2014 was $528.1
million and diluted net income per common sharenn@om Group Inc. was $1.99 .

16




RESULTS OF OPERATIONS - Second Quarter 2014 Compamto Second Quarter 2013 (in millions):

2014 2013

Revenue $ 3,870.¢ $ 3,637.(
Operating Expenses:

Salary and service costs 2,794.¢ 2,607.:
Office and general expenses 527.¢ 506.¢
Total Operating Expenses 3,322.! 3,114.(
Add back: Amortization of intangible assets 25.¢ 25.¢
3,296.° 3,088."
Earnings before interest, taxes and amortizatiantahgible assets (“EBITA”) 574.2 548.:

EBITA Margin - % 14.8% 15.1%
Deduct: Amortization of intangible assets 25.¢ 25.2
Operating Income 548.¢ 523.(

Operating Margin - % 14.2% 14.4%
Interest Expense 45t 49.2
Interest Income 11.¢ 8.t
Income Before Income Taxes and Income From Equigyhidd Investments 514.7 482.%
Income Tax Expense 160.: 163.¢
Income From Equity Method Investments 4.C 2.6
Net Income 358.4 321.¢
Net Income Attributed To Noncontrolling Interests (33.2 (32.])
Net Income - Omnicom Group Inc. $ 3252 % 289.t

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 additimmérating performance
measures, which exclude the non-cash amortizakiparese of acquired intangible assets. The tableeat@xonciles EBITA and EBITA
Margin to the U.S. GAAP financial measure of Opiagitncome for the periods presented. We beliea¢ BHBITA and EBITA Margin are
useful measures to evaluate the performance diuginesses. Non-GAAP financial measures shoultb@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.

Revenue

In the second quarter of 2014 , revenue increa28d.$ million , or 6.4% , to $3,870.9 million fro®3,637.0 million in the second quarter
of 2013 . Changes in foreign exchange rates ineteessenue $25.8 million , acquisitions net of dspons reduced revenue $4.6 million and
organic growth increased revenue $212.7 million .

The components of the second quarter of 2014 revehange in the United States (“Domestic”) andréimeainder of the world
(“International”) were (in millions):

Total Domestic International
$ % $ % $ %
Quarter ended June 30, 2013 $ 3,637.( $ 1,904.( $ 1,733.(
Components of revenue change:

Foreign exchange impact 25.¢ 0.7% — — % 25.¢ 1.5%

Acquisitions, net of dispositions (4.6) (0.1)% (18.9 (1.0% 13.¢ 0.8%

Organic growth 2127 5.€% 167.7 8.8% 45.C 2.6%
Quarter ended June 30, 2014 $ 3,870.¢ 6.4% $ 2,053. 78% $ 1,817.¢ 4.%%

The components and percentages are calculatedl@ssp

e The foreign exchange impact is calculated kst fionverting the current period’s local curreneyenue using the average exchange
rates from the equivalent prior period to arriveaabnstant currency revenue (in this case $3,848libn for the Total column). The
foreign exchange impact equals the difference betvbe current period revenue in U.S. Dollars &edcurrent period revenue in
constant currency ( $3,870.9 million less $3,84#illion for the Total column).
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e The acquisition component is calculated by aggtiag 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 bo#hfibreign exchange and acquisition components fodad revenue growt

e The percentage change is calculated by divithegndividual component amount by the prior petiedenue base of that component
( $3,637.0 million for the Total column).

For the second quarter of 2014 , changes in forexghange rates increased revenue 0.7% , or $2Bi@&m compared to the second
quarter of 2013 The most significant impacts resulted from thekening of the U.S. Dollar against the British Pand Euro, partially offs
by the strengthening of the U.S. Dollar againstAhstralian Dollar, Brazilian Real, Canadian Dalland Russian Rouble.

Assuming exchange rates at July 15, 2014 remaihanged, we expect foreign exchange impacts to aamarginally positive impact on
2014 revenue.

Revenue for the second quarter 2014 and the pagechange in revenue and organic growth fromehersl quarter of 2013 in our
principal regional markets were (in millions):

Revenue % Change % Organic Growth
Americas:
North America $ 2,184.¢ 6.€ % 7.%%
Latin America 112.7 1.7% 7.8%
EMEA:
Europe 1,108." 8.2% 2.1%
Middle East and Africa 63.1 (0.2% 2.C%
Asia Pacific 401.f 3.C% 5.1%
$ 3,870.¢ 6.4% 5.8%

In the normal course of business, our agenciesdmithand lose business from clients each yeatalaevariety of factors. The net change
through the first six months of 2014 was an ovegaih in new business. Under our clieetric approach, we seek to broaden our relatips
with all of our clients. Revenue from our largelgtmt represented 2.5% and 2.8% of our revenughsecond quarter of 2014 and 2013 ,
respectively. No other client represented more tha#b of revenue for the second quarter of 2014284@ . Our ten largest and 100 largest
clients represented 17.9% and 50.5% of our revémue second quarter of 2014 , respectively, 18% and 52.5% of our revenue for the
second quarter of 2013 , respectively.

Driven by our clients’ continuous demand for moife@ive and efficient marketing activities, weig#r to provide an extensive range of
advertising, marketing and corporate communicatsmrsices through various client-centric netwothie &re organized to meet specific client
objectives. These services include advertisingadnsultancy, corporate social responsibilitysudting, crisis communications, custom
publishing, data analytics, database managemeattdnarketing, entertainment marketing, environtalethesign, experiential marketing, field
marketing, financial/corporate business-to-busirsesertising, interactive marketing, marketing ersl, media planning and buying, mobile
marketing, multi-cultural marketing, non-profit rikating, public affairs, public relations, reputaticonsulting, retail marketing, search engine
marketing, social media marketing and sports amthiemarketing. In an effort to monitor the changiregeds of our clients and to further
expand the scope of our services to key clientanamitor revenue across a broad range of disciplama group them into the following four
categories: advertising, CRM, public relations apdcialty communications.
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Revenue for the second quarter of 2014 and 2013henpercentage change in revenue and organic lyfoerh the second quarter 2013
by discipline were (in millions):

Three Months Ended June 30,

2014 2013 2014 vs. 2013
% of % of % % Organic
$ Revenue $ Revenue $ Change Growth
Advertising $ 1,944.¢ 50.2% $ 1,754.( 48.2% $ 190.¢ 10.£% 10.5%
CRM 1,298.: 33.6% 1,261.( 34.71% 37.5 3.C% 1.1%
Public relations 357.( 9.2% 336.1 9.2% 20.¢ 6.2% 4.1%
Specialty communications 271.( 7.C% 285.¢ 7.% (14.9 (5.2% 0.2%
$ 3,870.¢ $ 3,637.( $ 233.¢ 6.4% 5.8%

We operate in a number of industry sectors. Thegmtage of our revenue by industry sector for dwosd quarter of 2014 and 2013 was:

Industry 2014 2013
Food and Beverage 13.1% 13.7%
Consumer Products 9.8% 10.1%
Pharmaceuticals and Health Care 9.8% 10.2%
Financial Services 7.C% 7.4%
Technology 8.4% 9.1%
Auto 7.8% 7.%
Travel and Entertainment 5.7% 5.5%
Telecommunications 5.5% 6.4%
Retalil 6.5% 5.2%
Other 26.4% 23.6%

Looking ahead to the remainder of the year, bamimigreseen events and excluding the impact froamgés in foreign exchange rates, as
a result of continued strong operating performanceany of our agencies and new business actiyitiesexpect our revenue to increase
modestly in excess of the weighted average non@md#P growth in our major markets.

Operating Expenses
Operating expenses for the second quarter of 26dwpared to the second quarter of 2013 were (iriang):

Three Months Ended June 30,

2014 2013 2014 vs. 2013
% of % of
% Total % Total
of Operating of Operating $ %
$ Revenue Expenses $ Revenue Expenses Change Change
Revenue $ 3,870.¢ $ 3,637.( $ 233.¢ 6.4%
Operating Expenses:
Salary and service costs 2,794.¢ 72.2% 84.1% 2,607.: 71.1% 83.7% 187.t 7.2%
Office and general expenses 527.¢ 13.€% 15.% 506.¢ 13.€% 16.5% 21.C 4.1%
Operating Expenses 3,322.¢ 85.8% 3,114.( 85.% 208.t 6.7%
Operating Income § 5484 14.2% $ 523( 14.0% $ 25¢ 4.%%

Salary and service costs tend to fluctuate in amtjan with changes in revenue. Salary and seasts increased $187.5 million in the
second quarter of 2014 , compared to the secondequd 2013 reflecting growth in revenue and iraes related to changes in the mix of our
business during the period, including increasedafi$eelance labor.

19




Office and general expenses are less directly dinkechanges in our revenue than salary and secoits. Office and general expenses
increased $21.0 million in the second quarter df420compared to the second quarter of 2013 , éeredised as a percentage of revenue
reflecting our continuing efforts to control theststructures of our agencies.

In the second quarter of 2014 we incurred $1.8ionilbf expenses in connection with the proposedyerewith Publicis, which were
primarily comprised of professional fees, and adduded in office and general expenses. On May&42the proposed merger with Publicis
was terminated.

Operating income for the second quarter of 201#e@sed 4.9% , compared to the second quarter & 20perating margins decreased tc
14.2% in 2014 from 14.4% in 2013 and EBITA mardilesreased to 14.8% in the second quarter of 2@ 15.1% in the second quarter of
2013.

Net | nterest Expense

Net interest expense decreased to $33.7 milliaghersecond quarter of 2014 , compared to $40.7omiih the second quarter of 2013 .
Interest expense decreased $3.7 million to $45ltomi The reduction in interest expense is priigea result of the interest rate swaps on the
2022 Notes. Interest income increased $3.3 milliathe second quarter of 2014 .

Income Taxes

Our effective tax rate for the second quarter df28ecreased to 31.1% , compared to 33.9% forabensl quarter of 2013 . The effective
tax rate for the second quarter of 2014 refleasréitognition of an income tax benefit of $11.2iomil related to previously incurred expenses
for the proposed merger with Publicis. On May 82the proposed merger with Publicis was termoha®eior to the termination of the
merger, the majority of the merger costs were atipéd for income tax purposes and the relatedbéamefits were not recorded. Because the
merger was terminated, the merger costs were rgetarequired to be capitalized for income tax psgso Excluding the income tax benefit of
$11.2 million , our effective tax rate for the sedaquarter of 2014 was 33.2% compared to 33.990182

Net I ncome Per Common Share - Omnicom Group Inc.

Net income - Omnicom Group Inc. for the second tprasf 2014 increased $35.7 million , or 12.3% $825.2 million , compared to
$289.5 million in the second quarter of 2013 . Peeod-over-period increase is due to the factescdbed above. Diluted net income per
common share - Omnicom Group Inc. increased 128%4 123 in the second quarter of 2014 compared 1@9%n the second quarter of 2013
due to the factors described above, as well asrthact of the reduction in our weighted average mom shares outstanding. The reduction in
our weighted average common shares outstandinghgagsult of repurchases of our common stockohstock option exercises and shares
issued under our employee stock purchase plannBegj in the second quarter of 2014 , after thenirgation of the proposed merger with
Publicis, we resumed repurchases of our commotk stahie open market. Excluding the after-tax effefdthe merger expenses, net income -
Omnicom Group Inc. for the second quarter of 2054 $315.8 million and diluted net income per comrsioare - Omnicom Group Inc. was
$1.20.
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RESULTS OF OPERATIONS - First Six Months of 2014 Cepared to First Six Months of 2013 (in millions):

2014 2013

Revenue $ 7,373.C % 7,035.¢
Operating Expenses:

Salary and service costs 5,417 . 5,148.:
Office and general expenses 1,024t 993.(
Total Operating Expenses 6,441.¢ 6,141.:
Add back: Amortization of intangible assets 50.2 50.€
6,391.° 6,090.!
Earnings before interest, taxes and amortizatiantahgible assets (“EBITA”) 981.: 945.¢

EBITA Margin - % 13.%% 13.8%
Deduct: Amortization of intangible assets 50.2 50.€
Operating Income 931.] 894.¢

Operating Margin - % 12.€% 12.7%
Interest Expense 93.1 98.2
Interest Income 20.£ 16.5
Income Before Income Taxes and Income From Equigyhidd Investments 858.¢ 813.1
Income Tax Expense 276.5 272,
Income From Equity Method Investments 4.¢€ 6.1
Net Income 586.5 546.5
Net Income Attributed To Noncontrolling Interests (55.9) (51.¢)
Net Income - Omnicom Group Inc. $ 5307 % 494.

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 Opiagitncome for the periods presented. We beliea¢ BHBITA and EBITA Margin are
useful measures to evaluate the performance diuginesses. Non-GAAP financial measures shoultd@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.

Revenue

In the first six months of 2014 , revenue increa®&8l7.1 million , or 4.8% , to $7,373.0 million mo$7,035.9 million in the first six
months of 2013 . Changes in foreign exchange ratesased revenue $3.6 million , acquisitions rigligpositions reduced revenue $26.6
million and organic growth increased revenue $3®Qillion .

The components of the first six months of 2014 nesechange in the United States (“Domestic”) ardrémainder of the world
(“International”) were (in millions):

Total Domestic International
$ % $ % $ %
Six months ended June 30, 2013 $ 7,035.¢ $ 3,695.¢ $ 3,340.:
Components of revenue change:

Foreign exchange impact 3.€ 0.1% — — % 3.€ 0.1%

Acquisitions, net of dispositions (26.€) (0.9% (46.€) (1.9% 20.C 0.6%

Organic growth 360.] 5.1% 268.: 7.3% 91.¢ 2.8%
Six months ended June 30, 2014 $ 7,373.( 48% $ 3,917. 6.0% $ 3,455. 3.5%

The components and percentages are calculatedl@ssp

» The foreign exchange impact is calculated st fionverting the current period’s local curreneyenue using the average exchange
rates from the equivalent prior period to arriveaabnstant currency revenue (in this case $7,368lién for the Total column). The
foreign exchange impact equals the difference betvbe current period revenue in U.S. Dollars &edcurrent period revenue in
constant currency ( $7,373.0 million less $7,368iHion for the Total column).

21






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 bo#hfibreign exchange and acquisition components fodad revenue growt

e The percentage change is calculated by divithegndividual component amount by the prior petiedenue base of that component
( $7,035.9 million for the Total column).

In the first six months of 2014 , changes in fonegxchange rates increased revenue 0.1% , or $Bi@m compared to the first six
months of 2013 . The most significant impacts reslfrom the weakening of the U.S. Dollar agaihstBritish Pound and Euro, substantially
offset by the strengthening of the U.S. Dollar agathe Australian Dollar, Brazilian Real, Canadizwilar, Japanese Yen and Russian Rouble

Revenue for the first six months of 2014 and the@etage change in revenue and organic growth fhenfirst six months of 2013 in our
principal regional markets were (in millions):

Revenue % Change % Organic Growth
Americas:
North America $ 4,177.¢ 4.7% 6.4%
Latin America 203.t (2.6% 7.€%
EMEA:
Europe 2,112 7.2% 2.2%
Middle East and Africa 118.¢ 0.7% 4.2%
Asia Pacific 760.5 1.4% 5.4%
$ 7,373.( 4.€% 5.1%

Revenue from our largest client represented 2.78@a6%6 of our revenue for the first six months 812 and 2013 respectively. No othe
client represented more than 2.5% and 2.6% of iexéor the first six months of 2014 and 2013 , eesipely. Our ten largest and 100 largest
clients represented 18.1% and 50.7% of our revéuée first six months of 2014 , respectively d8d1% and 52.1% of our revenue for the
first six months of 2013 , respectively.

Revenue for the first six months of 2014 and 20i@ the percentage change in revenue and organidtgtiy discipline were (in
millions):

Six Months Ended June 30,

2014 2013 2014 vs. 2013
% of % of % % Organic
$ Revenue $ Revenue $ Change Growth
Advertising $ 3,638.: 49.2% $ 3,401.( 48.% $ 237.1 7.C% 7.8%
CRM 2,528.¢ 34.2% 2,438.¢ 34.1% 90.Z 3.7% 2.7%
Public relations 682.t 9.2% 654.t 9.2% 28.C 43% 2.7%
Specialty communications 523.¢ 7.1% 541.¢ 7.1% (18.2) (3.9% 2.5%
$ 7,373.( $ 7,035.¢ $ 337.1 4.8 % 5.1%
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We operate in a number of industry sectors. Thegmeage of our revenue by industry sector for itts¢ $ix months of 2014 and 2013 was:

Industry 2014 2013
Food and Beverage 13.2% 13.€%
Consumer Products 9.€% 9.%
Pharmaceuticals and Health Care 9.£% 10.2%
Financial Services 7.C% 7.2%
Technology 8.5% 9.1%
Auto 8.C% 8.C%
Travel and Entertainment 5.6% 5.4%
Telecommunications 5.5% 6.5%
Retalil 6.5% 5.€%
Other 26.2% 24.1%

Operating Expenses
Operating expenses for the first six months of 2€dmpared to the first six months of 2013 werentitlions):

Six Months Ended June 30,

2014 2013 2014 vs. 2013
% of % of
% Total % Total
of Operating of Operating $ %
$ Revenue Expenses $ Revenue Expenses Change Change
Revenue $ 7,373.( $ 7,035 $ 337.1 4.8%
Operating Expenses:
Salary and service costs 5,417 . 73.5% 84.1% 5,148.: 73.2% 83.8% 269.c 5.2%
Office and general
expenses 1,024 13.%% 15.€% 993.( 14.1% 16.2% 31t 3.2%
Operating Expenses 6,441.¢ 87.1% 6,141.: 87.%% 300.¢ 4.€%
Operating Income $ 9311 12.6% $ 894.¢ 12.7% $ 36.2 4.1%

Salary and service costs tend to fluctuate in amrtjan with changes in revenue. Salary and semosts increased $269.3 million for the
first six months of 2014 , compared to the firgtsionths of 2013 reflecting growth in revenue amctéases related to changes in the mix of
our business during the period, including increassalof freelance labor.

Office and general expenses are less directly dinkechanges in our revenue than salary and secoits. Office and general expenses
increased $31.5 million in the first six months26f1l4 , compared to the first six months of 2018t,decreased as a percentage of revenue
reflecting our continuing efforts to control theststructures of our agencies.

In the first six months of 2014 we incurred $8.8liom of expenses in connection with the proposestgar with Publicis, which were
primarily comprised of professional fees, and artuded in office and general expenses. On May&42the proposed merger with Publicis
was terminated.

Operating income for first six months of 2014 irased 4.1% , compared to the first six months oB820Qperating margins decreased to
12.6% in 2014 from 12.7% in 2013 and EBITA margiesreased to 13.3% from 13.4% . Excluding the mesgpenses of $8.8 million ,
operating margins and EBITA margins for the fiigtrmonths of 2014 remained flat at 12.7% and 13,4&spectively.

Net | nterest Expense

Net interest expense decreased to $72.7 milligherfirst six months of 2014 , compared to $81.Mfi@ni in the first six months of 2013 .
Interest expense decreased $5.1 million to $93lliomi The reduction in interest expense is priityaa result of the interest rate swaps on the
2022 Notes. Interest income increased $3.9 milliathe first six months of 2014 .
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Income Taxes

Our effective tax rate for the first six months2@f14 decreased to 32.2% compared to 33.5% foiirdtesix months of 2013 . The effective
tax rate for the first six months of 2014 reflettte recognition of an income tax benefit of $11ifliom related to previously incurred expenses
for the proposed merger with Publicis. On May 82the proposed merger with Publicis was termoha®eior to the termination of the
merger, the majority of the merger costs were atipéd for income tax purposes and the relatedbéamefits were not recorded. Because the
merger was terminated, the merger costs were rgetarequired to be capitalized for income tax pagso Excluding the income tax benefit of
$11.4 million , our effective tax rate for the fimx months of 2014 was 33.2% compared to 33.52018 .

Net I ncome Per Common Share - Omnicom Group Inc.

Net income - Omnicom Group Inc. for the first siomths of 2014 increased $36.0 million , or 7.3% $530.7 million , compared to
$494.7 million for the first six months of 2013 hd period-over-period increase is due to the faadescribed above. Diluted net income per
common share - Omnicom Group Inc. increased 8.1$2 100 for the first six months of 2014 , compa@®1.85 for the first six months of
2013 due to the factors described above, as wileaBnpact of the reduction in our weighted averagmmon shares outstanding. The
reduction in our weighted average common shareganding was the result of repurchases of our camstaxk, net of stock option exercises
and shares issued under our employee stock purpkaseBeginning in the second quarter of 2014erahe termination of the proposed
merger, we resumed repurchases of our common sidbk open market. Excluding the after-tax efigfdhe merger expenses, net income -
Omnicom Group Inc. for the first six months of 204ds $528.1 million and diluted net income per camrshare - Omnicom Group Inc. was
$1.99.
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CRITICAL ACCOUNTING POLICIES

For a more complete understanding of all of oupaoting policies, our financial statements andrilated management'’s discussion and
analysis of those results, readers are encourageahsider this information together with our dssion of our critical accounting policies
under the heading “Management’s Discussion andysigbf Financial Condition and Results of Operagioin our 2013 Form 10-K.

Acquisitions and Goodwill

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

Our acquisition strategy is focused on acquirirgehkpertise of an assembled workforce in ordeptdicue to build upon the core
capabilities of our various strategic businessfptats and agency brands through the expansioreafgleographic reach and/or their service
capabilities to better serve our clients. Additickey factors we consider include the competitiesipon and specialized know-how of the
acquisition targets. Accordingly, as is typicahiiost service businesses, a substantial portiomeoifiitangible asset value we acquire is the
know-how of the people, which is treated as pagagdwill and is not valued separately. For eaduisition, we undertake a detailed review
to identify other intangible assets and a valuaisoperformed for all such identified assets. Angfigant portion of the identifiable intangible
assets acquired is derived from customer relatipssincluding the related customer contracts, e &s trade names. In valuing these
identified intangible assets, we typically use meoime approach and consider comparable marketiparii measurements.

We evaluate goodwill for impairment at least antyal the end of the second quarter of the yeanvamehever events or circumstances
indicate the carrying value may not be recoverae.identified our regional reporting units as cam@nts of our operating segments, which
are our five agency networks. The regional repgrtinits of each agency network are responsibléhfoagencies in their region. They repoi
the segment managers and facilitate the admiriggrand logistical requirements of our client-censtrategy for delivering services to clients
in their regions. We have concluded that for edabuo operating segments, their regional reportings have similar economic characteristics
and should be aggregated for purposes of testingwgdl for impairment at the operating segment le@ur conclusion was based on a dete
analysis of the aggregation criteria set forth ABB ASC Topic 280Segment Reportingand the guidance set forth in FASB ASC Topic 350,
Intangibles- Goodwill and Other Consistent with our fundamental business stratdmgyagencies within our regional reporting usésve
similar clients in similar industries, and in margses the same clients. In addition, the agendtbgwour regional reporting units have similar
economic characteristics. The main economic commtsraf each agency are employee compensation &tddeosts and direct service costs
and office and general costs, which include redt@tupancy costs, technology costs that are génkngited to personal computers, servers
and off-the-shelf software and other overhead esp®rinally, the expected benefits of our acqaisstare typically shared across multiple
agencies and regions as they work together torateghe acquired agency into our client servicateat)y.

Goodwill Impairment Review - Estimates and Assumptions

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

In applying the income approach, we use estimategtive the expected discounted cash flows (“DG@&t"each reporting unit that serves
as the basis of our valuation. These estimatesssuimptions include revenue growth and operatimgimeEBITDA, tax rates, capital
expenditures, weighted average cost of capitakraladed discount rates and expected long-term fbasigrowth rates. All of these estimates
and assumptions are affected by conditions speoiftair businesses, economic conditions relatédedndustry we operate in, as well as
conditions in the global economy. The assumptibas have the most significant effect on our vatraiderived using a DCF methodology
(1) the expected long-term growth rate of our répgrunits' cash flows and (2) the weighted averaas of capital (“WACC”).

The range of assumptions used for the long-terrwiroate and WACC in our evaluations as of June28@4 and 2013 were:

June 30,
2014 2013
Long-Term Growth Rate 4% 4%
WACC 9.9% - 10.6% 10.1% - 10.7%
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Long -term growth rate represents our estimatd®@idng-term growth rate for our industry and therkets of the global economy we
operate in. The average historical revenue groatéa of our reporting units for the past ten yeaas approximately 5.6% and the Average
Nominal GDP growth of the countries comprising our majorkags that account for substantially all of oureeue was 4.2% over the same
period. We considered this history when determinimglong-term growth rates used in our annual impent test at June 30, 2014 . We
believe marketing expenditures over the long teawveta high correlation to GDP. We also believeetam our historical performance, that
our long-term growth rate will exceed Average Noahi@DP growth in the markets we operate in. Foramnual test as of June 30, 2014 , we
used an estimated long-term growth rate of 4% fwrreporting units.

When performing our annual impairment test as aeJ80, 2014 and estimating the future cash flowsuofreporting units, we considered
the current macroeconomic environment, as welhdsgtry and market specific conditions at mid-y2@it4 . In the first half of 2014 , we
experienced an increase in our revenue of 5.1%chagxcludes growth from acquisitions and the il changes in foreign exchange
rates. While economic conditions in the Euro Zoagdn to stabilize in the second half of 2013, thatiouing fiscal issues faced by many
countries in the European Union has caused econdifficulty in certain of our Euro Zone markets. Wensidered the effect of these
conditions in our annual impairment test.

The WACC is comprised of: (1) a risk-free rate eturn, (2) a business risk index ascribed to ustarmdmpanies in our industry
comparable to our reporting units based on a maideted variable that measures the volatilityhef share price of equity securities relativ
the volatility of the overall equity market, (3) aguity risk premium that is based on the rateestim on equity of publicly traded companies
with business characteristics comparable to owrtam units and (4) a current after-tax markee raft return on debt of companies with
business characteristics similar to our reportinigsy each weighted by the relative market valuegrages of our equity and debt.

Our five reporting units vary in size with respaztrevenue and the amount of debt allocated to tfidmse differences drive variations in
fair value among our reporting units. In addititmese differences as well as differences in bodkeyancluding goodwill, cause variations in
the amount by which fair value exceeds book vatueray the reporting units. The reporting unit godbilealances and debt vary by reporting
unit primarily because our three legacy agency agta/were acquired at the formation of Omnicom aede accounted for as a pooling of
interests that did not result in any additionaltdabgoodwill being recorded. The remaining two ragenetworks were built through a
combination of internal growth and acquisitionsttare accounted for using the acquisition methwdias a result, they have a relatively
higher amount of goodwill and debt.

Goodwill I mpairment Review - Conclusion

Under U.S. GAAP, we have the option of either asisgsqualitative factors to determine whether inisre-likely-than-not that the
carrying value of our reporting units exceeds thesipective fair value or proceeding directly tef51 of the goodwill impairment test.
Although not required, we performed Step 1 of thewal impairment test and compared the fair vafusach of our reporting units to its
respective carrying value, including goodwill. Bdsm the results of our impairment test, we conetuthat our goodwill was not impaired at
June 30, 2014 , because the fair value of eachirofeporting units was substantially in excesshefrtrespective net book value. The minimum
decline in fair value that one of our reportingtanould need to experience in order to fail Stepf the goodwill impairment test was
approximately 70% . Notwithstanding our belief tha assumptions we used in our impairment tegtingur WACC and long-term growth
rate are reasonable, we performed a sensitivitlysisaor each of our reporting units. The resoltshis sensitivity analysis on our impairment
test as of June 30, 2014 revealed that if the WA®®ased by 1% and/or the long-term growth ratzadesed by 1%, the fair value of each of
our reporting units would continue to be substdigtia excess of their respective net book valued would pass Step 1 of the impairment test

We will continue to perform our impairment testtad end of the second quarter of each year unlesgsor circumstances trigger the
need for an interim impairment test. The estimasex in our goodwill impairment test do not comséitforecasts or projections of future
results of operations, but rather are estimatesagadmptions based on historical results and assess of macroeconomic factors affecting
our reporting units. We believe that our estimated assumptions are reasonable, but they are stbjeltange from period to period. Actual
results of operations and other factors will likdljfer from the estimates used in our discountashcflow valuation and it is possible that
differences could be material. A change in thenesties we use could result in a decline in the edéthfair value of one or more of our
reporting units from the amounts derived as oflatest valuation and could cause us to fail Stepdur goodwill impairment test if the
estimated fair value for the reporting unit is |éssn the carrying value of the net assets ofépenting unit, including its goodwill. A large
decline in estimated fair value of a reporting waitild result in a non-cash impairment charge aag ihave an adverse effect on our results of
operations and financial position.
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NEW ACCOUNTING STANDARDS

See Note 3 to our unaudited condensed consolidiat@ucial statements for additional information.

LIQUIDITY AND CAPITAL RESOURCES
Cash Sources and Requirements

Historically, the majority of our non-discretionacgish requirements have been funded from operedisig flow and cash on hand.
Working capital is our principal non-discretiondmnding requirement. In addition, we have contrattbligations related to our Senior Notes
and Convertible Notes due July 31, 2032, or 203&8l@mur recurring business operations, primaeilgted to lease obligations, as well as
contingent purchase price obligations (earn-owsp€quisitions made in prior years.

Our principal discretionary cash uses include dividl payments, capital expenditures, payments fatesgfic acquisitions and repurchases
of our common stock. In the second quarter of 20dflowing the termination of the proposed merggh Publicis, we resumed repurchase
our common stock. Our discretionary spending isléchfrom operating cash flow and cash on handddiitian, depending on the level of our
discretionary activity and conditions in the cabitearkets, we may use other available sourcesrafifig, such as issuing commercial paper,
borrowing under our Credit Agreement or other leagn borrowings to finance these activities. Ferthmainder of 2014 , we expect that we
should be able to fund both our non-discretionashcrequirements and our discretionary spendingowitincurring additional long-term debt.
However, we may access the capital markets atiamgyit favorable conditions exist.

We have a seasonal cash requirement normally peedkining the first half of the year primarily dwethe timing of payments for incenti
compensation, income taxes and contingent purgbvése obligations. This typically results in a hetrowing requirement that decreases ovel
the course of the year.

During the first six months of 2014 , we used $58fillion of cash for operations, which includedkaised for operating capital of
$946.9 million . Our discretionary spending durthg first six months of 2014 was: capital expengisuof $91.5 million ; dividends paid of
$211.8 million ; dividends paid to shareholdersioficontrolling interests of $66.5 million ; repuasies of our common stock, net of proceeds
from stock option exercises and related tax bemafil common stock sold to our employee stock pseeplan, of $553.8 million ; and,
acquisition payments, net of cash acquired, of 3&dlllion plus contingent purchase price obligatai $43.7 million and acquisition of
additional shares of noncontrolling interests of $2million .

On May 20, 2014, we increased the quarterly cagldeid on our common stock to $0.50 per share.

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 @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 $2.0 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 teréompany basis, we arrange for local currencyomuitted lines of credit.

Our cash and cash equivalents decreased $1.nkili§1.5 billion and our short-term investmentsrdased $8.3 million to $9.9 million
from December 31, 2013, primarily to fund our sewd working capital requirement, as well as repases of our common stock. Short-term
investments primarily consist of time deposits Wittancial institutions that we expect to convaitbi cash within our current operating cycle,
generally one year.

At June 30, 2014 , our total cash and cash equitaigere $1.5 hillion , of which our foreign subaries held approximately $918
million . The majority of this cash is availableus, net of any taxes payable upon repatriatidghédJnited States. Changes in international ta:
rules or changes in U.S. tax rules and regulatiowgring international operations and foreign teedis may affect our future reported
financial results or the way we conduct our busines
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We have policies governing counterparty credit visgth financial institutions that hold our cash aratsh equivalents and we have deposit
limits for each financial institution. In countriegere we conduct treasury operations, generadlycttunterparties are either branches or
subsidiaries of the financial institutions that pesty to the Credit Agreement. These financidiasons 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 billion Credit Agreement expires on Octob2, 2016 . We have the ability
to classify borrowings under the Credit Agreemenioag-term. The Credit Agreement provides supfaortip to $2.0 billion of commercial
paper and such issuances reduce the amount aeailatder the Credit Agreement.

Depending on market conditions at the time, wedsiby fund our day-to-day liquidity by issuing coransial paper, borrowing under our
uncommitted lines of credit or drawing on our Ctéfjreement. At June 30, 2014 , there were no antihg commercial paper issuances or
borrowings under the Credit Agreement.

Commercial paper activity for the quarters endete 30, 2014 and 2013 was (dollars in millions):

2014 2013
Average amount outstanding during the quarter $ 961.. % 592.¢
Maximum amount outstanding during the quarter $ 1,259.C % 947
Total issuances during the quarter $ 4807t % 3,345.(
Average days outstanding 18.2 16.1
Weighted average interest rate 0.27% 0.35%

At June 30, 2014 , short-term borrowings of $24ilfion represent bank overdrafts and lines of drefliour international subsidiaries.
These bank overdrafts and lines of credit areeceas unsecured loans pursuant to the agreem@isring the facilities.

The Credit Agreement contains financial covenamas tequire us to maintain a Leverage Ratio of cliigted indebtedness to
consolidated EBITDA of no more than 3 times for thest recently ended IRonth 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 June 30, 2014 we were in compliance Witdse covenants as our Leverage Ratic
was 1.9 times and our Interest Coverage Ratio Wastimes. The Credit Agreement does not limit aitity to declare or pay dividends.

At June 30, 2014 , the carrying value of our defat amounts available under the Credit Agreemené\iarmillions):

Available
Debt Credit

Short-term borrowings, due in less than one year $ 247  $ —
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.€ —
4,028.( 2,500.(

Unamortized premium (discount) on Senior Notes, net 14.1 —
Adjustment to carrying value for interest rate swap 20.¢ —
$ 4,063. $ 2,500.(
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On May 1, 2014, we entered into a series of inteas swaps to hedge the risk of changes in thedtue of the $1.25 billion principal
amount of our 2022 Notes attributable to changdbaerbenchmark interest rate. Under the termseobthaps, we receive fixed interest rate
payments and pay a variable interest rate, bas&dBIDR, on the total principal amount of the 202atdk. The swaps qualify as a hedge for
accounting purposes and were designated as aafaie edge on the 2022 Notes. The swaps have dnemic effect of converting the 2022
Notes from fixed rate debt to floating rate dehaird and losses attributed to changes in the &irevof the interest rate swaps substant
offset changes in the fair value of the 2022 Nattx$buted to changes in the benchmark interest fidie net interest settlement is recorded in
interest expense.

On June 5, 2014, we called our 2032 Notes for readiem on July 31, 2014 at a redemption price of%Qff the principal amount. As
provided in the indenture governing the 2032 Ngbeisr to redemption the noteholders have the rigttonvert their notes into shares of our
common stock at a conversion rate of 18.463 shae$1,000 principal amount at any time prior tty 29, 2014. Upon conversion, we will
pay the principal amount of the notes in cash aectbnversion premium in shares of our common stdtiune 30, 2014 the 2032 Notes are
classified as current liabilities in our balanceeih

Credit Markets and Availability of Credit

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

In funding our day-to-day liquidity, we have histally been a participant in the commercial paparkat. We expect to continue funding
our day-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.

CREDIT RISK

We provide advertising, marketing and corporate rmommications services to several thousand clients egerate in nearly every industry
sector of the global economy and in the normal seaf business, we grant credit to qualified cBeBtue to the diversified nature of our client
base, we do not believe that we are exposed ta@eotration of credit risk as our largest client@mted for 2.7% of our revenue for the first
six months of 2014 and no other client accountedfore than 2.5% of our revenue. However, duringods of economic downturn, the credit
profiles of our clients could change.

In the normal course of business, our agencies amntecontractual commitments with media providansl production companies on
behalf of our clients at levels that can substéytexceed 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@mtihe media or production services.

Where purchases of media and production servieemade by our agencies as a principal or are mj¢stto the theory of sequential
liability, the risk of a material loss as a resflpayment default by our clients could increagmigicantly and such a loss could have a materic
adverse effect on our results of operations arahfiial position.

In addition, methods of managing the risk of payhdafault, including obtaining credit insuranceguiging payment in advance,
mitigating the potential loss in the marketplacaegotiating with media providers, may be lesslatsée or unavailable during a severe
economic downturn.
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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 changesliviethese risks through risk management
policies and procedures, including the use of @ditres. For foreign currency exposure, derivataesused as an economic hedge to better
manage the cash flow volatility arising from foneigxchange rate fluctuations. For interest rat@supe, derivatives are used to manage 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 countetyaredit risk, we have a policy of only enterimgd contracts with carefully selected major
financial institutions based on specific minimuredit standards and other factors. We do not usdeadime financial instruments for trading or
speculative purposes.

Our 2013 Form 10-K provides a detailed discussiohe market risks affecting our operations. Noenat change has occurred in our
market risks since the disclosure contained in28113 Form 10-K. See our discussion regarding ctigeonomic conditions in Item 2 -
Management'’s Discussion and Analysis of Financ@dition and Results of Operations, in the Exeauummary and Liquidity and Capital
Resources sections.

ITEM 4. CONTROLS AND PROCEDURES

We maintain disclosure controls and proceduresydesii to ensure that information required to belossd in reports we file with or
furnish to the Securities and Exchange Commissioréorded, processed, summarized and reportethwipiplicable time periods. Disclosure
controls and procedures include, without limitatioantrols and procedures designed to ensurertftahation required to be disclosed by u
our reports that we file or furnish under the Séms Exchange Act of 1934, as amended, or the &xgh Act, is accumulated and
communicated to management, including our Chiefchtiee Officer, or CEO, and Chief Financial Officer CFO, as appropriate to allow
timely decisions regarding required disclosure. Mgment, including our CEO and CFO, conducted afuation of the effectiveness of our
disclosure controls and procedures as of June(@Q@l 2Based on that evaluation, our CEO and CF@Iladed that, as of June 30, 2014 , our
disclosure controls and procedures are effectianture that decisions can be made timely withetdp required disclosures, as well as
ensuring that the recording, processing, summagizaind reporting of information required to belied in our Quarterly Report on Form 10-
Q for the quarter ended June 30, 2014 are apptepria

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 ofiernal control over financial reporting basedtlba framework irinternal Control —
Integrated Frameworissued by the Committee of Sponsoring Organizatidrise Treadway Commission published in 1992. Basethat
evaluation, our CEO and CFO concluded that ourmatecontrol over financial reporting was effecta® of June 30, 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 financiatest@ents included in our 2013 Form
10-K, has issued an attestation report on Omnicamesnal control over financial reporting as ofdeenber 31, 2013, dated February 12,
2014 .
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PART Il. OTHER INFORMATION
ITEM 1. Legal Proceedings

In August 2013, several putative class actionslehging the proposed merger of Omnicom and Publeis filed on behalf of Omnicom
shareholders and named as defendants Omnicomsalnakitd of directors, as well as Publicis and Risb®®mnicom Group. The suits alleged
that the members of the Omnicom board breachedfitlaciary duties by, among other things, apprgvenmerger that was purportedly
detrimental to Omnicom’s shareholders. The actass alleged that Publicis aided and abetted thai@m board’s breach of their fiduciary
duties. In October 2013, all the actions were clidated with each other into one case. On May 842the proposed merger of Omnicom and
Publicis was terminated. On May 22, 2014, a stifarteof voluntary discontinuance was submittednte €ourt. The Court so-ordered the
stipulation and dismissed the case on May 23, 2014.

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.

ITEM 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 purchase activity during the three monthsedniiine 30, 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

April 2014 55,91 $70.2C — —

May 2014 4,947,98 $68.1¢ — —
June 2014 3,027,57 $70.81 — —
8,031,47 $69.1¢ — —

During the three months ended June 30, 2014 , wehpsed 7,884,415 shares of our common stock inpgka market for general
corporate purposes and withheld 147,056 sharesdrapioyees to satisfy estimated statutory incomekdigations related to stock option
exercises and vesting of restricted stock. Theevaftthe common stock withheld was based on theirgiaprice of our common stock on the
applicable exercise or vesting date.

There were no unregistered sales of our equityrgasuduring the three months ended June 30, 2014
ITEM 6. Exhibits
(a) Exhibits

2.1 Termination Agreement, dated as of May 8, 2014y lsetween Omnicom Group Inc. and Publicis Groupge Exhibit 2.1 to ou
Current Report on Form 8-K (File No. 1-10551) filma May 9, 2014 and incorporated herein by refegpnc

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 Presidantd Chief Financial Officer required by Rule 13H&l) 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: July 22, 2014 /s/ RANDALL J. WEISENBURGER

Randall J. Weisenburger
Executive Vice President and Chief Financial Office
(Principal Financial Officer and Authorized Signafo
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EXHIBIT 12

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

(Unaudited)
For the Six Months Ended
June 30, 2014
Earnings:
Income before income taxes $ 858.4
Add: Dividends from affiliates 6.8
Fixed charges 159.:
Total earnings $ 1,024t
Fixed charges:
Interest expens@ $ 93.1
Rent expense interest factdr 66.2
Total fixed charges $ 159.:
Ratio of earnings to fixed charges 6.43»

(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 June 30, 2014 of OmnicoouInc.;

2. Based on my knowledge, this report does notadorny untrue statement of a material fact or emnéttate a material fact necessary to
make the statements made, in light of the circuntsts.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 consolidhgibsidiaries, 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 adguiures, 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: July 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 June 30, 2014 of OmnicoouInc.;

2. Based on my knowledge, this report does notadorny untrue statement of a material fact or emnéttate a material fact necessary to
make the statements made, in light of the circuntsts.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 consolidhgibsidiaries, 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 adguiures, 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: July 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 quaeieded June 30, 2014 , as filed with the Secsrdied Exchange Commission on the date
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 July 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@34amended (the “Exchange Act”), or
otherwise subject to the liability of that secti®uch certification will not be deemed to be inaygied by reference into any filing under the
Securities Act of 1933, as amended, or the Exchaafieexcept to the extent that Omnicom Group &pecifically incorporates it by referen



