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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(d) DHE SECURITIES EXCHANGE ACT OF 1934
FOR THE QUARTERLY PERIOD ENDED MARCH 31, 2015

Commission File Number: 1-10551

OMNICOM GROUP INC.

(Exact name of registrant as specified in its arart

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

Registrant’s telephone number, including area c(E2) 415-3600

Not Applicable

(Former name, former address and former fiscal, yealnanged since last report)

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

Yes M No O

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

Yes M No O

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

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

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

Yes O No M

As of April 10, 2015, there were 244,312,135 shafeOmnicom Group Inc. Common Stock outstanding.
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FORWARD-LOOKING STATEMENTS

Certain statements in this Quarterly Report on Fb8a®Q constitute forward-looking statements, inghgdstatements within the meaning
of the Private Securities Litigation Reform Actk§95. In addition, from time to time, the Compamyte representatives have made, or may
make, forward-looking statements, orally or in gt These statements may discuss goals, intergiot®xpectations as to future plans,
trends, events, results of operations or finarenadition, or otherwise, based on current beliéthe Company’s management as well as
assumptions made by, and information currentlylaibe to, the Company’s management. Forward-lookiagements may be accompanied
by words such as “aim,” “anticipate,” “believe,”lgm,” “could,” “would,” “should,” “estimate,” “expet,” “forecast,” “future,” “guidance,”
“intend,” “may,” “will,” “possible,” “potential,” “predict,” “project” or similar words, phrases ompeassions. These forward-looking
statements are subject to various risks and unicgets, many of which are outside the Company’sticdnTherefore, you should not place
undue reliance on such statements. Factors théd cause actual results to differ materially frdmdge in the forward-looking statements
include: international, national or local econonsiacial or political conditions that could adveysaffect the Company or its clients; losses on
media purchases and production costs incurred balbef clients; reductions in client spendingl@aslown in client payments and changes
in client advertising, marketing and corporate caminations requirements; failure to manage poteotiaflicts of interest between or amc
clients; unanticipated changes relating to comipetitactors in the advertising, marketing and coap® communications industries; ability to
hire and retain key personnel; ability to attraetvrclients and retain existing clients in the maramgicipated; reliance on information
technology systems; changes in legislation or gowental regulations affecting the Company or iisntt; conditions in the credit markets;
risks associated with assumptions the Company malamnection with its critical accounting estiestnd legal proceedings; and the
Company’s international operations, which are stttije the risks of currency fluctuation and curnenepatriation restrictions. The foregoing
list of factors is not exhaustive. You should callgfconsider the foregoing factors and the otligesand uncertainties that may affect the
Company’s business, including those describeceim LA, “Risk Factors” and Item 7, “Management’sdission and Analysis of Financial
Condition and Results of Operations” in our AnnRajport on Form 10-K for the year ended DecembeRB14 and in Item 2 “Managemeat’
Discussion and Analysis of Financial Condition &ebults of Operations” in this report. Except agiieed under applicable law, the
Company does not assume any obligation to updasetforward-looking statements.

" ou ” ” o " ou ” o ”




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#ititounts of $23.5 and $24.9
Work in process
Other current assets
Total Current Assets
Property and Equipment at cost, less accumulatpredmtion of $1,212.0 and $1,221.2
Equity Method Investments
Goodwill
Intangible Assets, net of accumulated amortizatib$620.4 and $611.4
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
Long-Term Liabilities
Long-Term Deferred Tax Liabilities
Commitments and Contingent Liabilities (See Notg 11
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,

March 31, 2015 2014
(Unaudited)
$ 1,526." $ 2,388.:
5.7 2.2
5,840.! 6,524.
1,410.: 1,166.¢
1,122.: 1,108.¢
9,904.¢ 11,190.!
681.5 708.(
142.2 148.2
8,639.¢ 8,822.:
367.2 389.¢
335.¢ 301.¢
$ 20,071.( % 21,559
$ 7,850.: $ 8,797.!
1,153.¢ 1,180.¢
- 0.4
9.€ 7.2
226.5 301.1
1,781 1,774.(
11,021 12,061.:
4,593.¢ 4,562.¢
802.¢ 774
643.: 654.7
177.¢ 185.1
59.€ 59.¢
852.( 818.¢
9,661." 9,576.¢
(936.7) (618.2)
(7,247.) (6,986.9)
2,389t 2,850.(
443.% 471.:
2,832, 3,321.
$ 20,071.( % 21,559




The accompanying notes to the condensed consoliddtinancial statements are an integral part of thes statements.
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OMNICOM GROUP INC. AND SUBSIDIARIES

CONDENSED CONSOLIDATED STATEMENTS OF INCOME
(In millions, except per share amounts)

(Unaudited)
Three Months Ended March 31,
2015 2014

Revenue $ 3,469.. $ 3,602.:
Operating Expenses 3,091t 3,119t
Operating Income 377.7 382.7
Interest Expense 43.¢ 47.7
Interest Income 9.4 8.7
Income Before Income Taxes and Income From Equigyhidd Investments 343.t 343.7
Income Tax Expense 112.5 116.C
Income (Loss) From Equity Method Investments (1.0 0.€
Net Income 229.¢ 228.(
Net Income Attributed To Noncontrolling Interests 20.7 22.t
Net Income - Omnicom Group Inc. $ 209.1 % 205t
Net Income Per Share - Omnicom Group Inc.:

Basic $ 084 $ 0.7¢

Diluted $ 08: % 0.77

Dividends Declared Per Common Share $ 05C $ 0.4C



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 March 31,
2015 2014
Net Income $ 229.¢ % 228.(
Unrealized gain (loss) on cash flow hedge, nehodime taxes of ($1.7) for the three months ended
March 31, 2015 (2.5) —
Unrealized gain (loss) on available-for-sale sdimsj net of income taxes of $0.1 and $0.1 fortlinee
months ended March 31, 2015 and 2014, respectively 0.2 0.1
Foreign currency translation adjustment, net obime taxes of ($175.8) and $15.6 for the three nsonth
ended March 31, 2015 and 2014, respectively (341.9 30.2
Defined benefit pension and postemployment plajssédent, net of income taxes of $1.5 and $0.!
the three months ended March 31, 2015 and 201dectsely 2.2 1.4
Other Comprehensive Income (Loss) (341.9 31.7
Comprehensive Income (Loss) (111.¢ 259.7
Comprehensive Income (Loss) Attributed to Noncdhitr Interests (2.2 32.¢

Comprehensive Income (Loss) - Omnicom Group Inc. $ (109.9) $ 227.¢




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




OMNICOM GROUP INC. AND SUBSIDIARIES

CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

(In millions)
(Unaudited)

Cash Flows from Operating Activities:
Net income

Adjustments to reconcile net income to net casld is@perating activities:

Depreciation
Amortization of intangible assets
Share-based compensation
Excess tax benefit from share-based compensation
Other, net
Change in operating capital
Net Cash Used in Operating Activities
Cash Flows from Investing Activities:
Capital expenditures
Acquisition of businesses and interests in afééainet of cash acquired
(Purchase of) proceeds from investments, net
Net Cash Used in Investing Activities
Cash Flows from Financing Activities:
Proceeds from short-term debt
Dividends paid to common shareholders
Repurchases of common stock
Proceeds from stock plans
Acquisition of additional noncontrolling interests
Dividends paid to noncontrolling interest shareleotd
Payment of contingent purchase price obligations
Excess tax benefit from share-based compensation
Other, net
Net Cash Used in Financing Activities
Effect of foreign exchange rate changes on casltasid equivalents

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

Cash and Cash Equivalents at the End of Period

Three Months Ended March 31,

2015 2014
$ 2296 $ 228.(
46. 46.F

27.2 24..

24.€ 21.€

(10.9 (8.9)

3.8 0.2

(559.5) (742.9)

(238.0) (430.9)

(38.2) (42.5)

(22.9) (11.9

3.9 11.€

(64.9) (42.5)

2.7 1.7

(126.2) (105.9)

(270.7) (22.9)

3.7 4.8

(3.1) (8.9)

(25.0 (24.6)

(1.9) (7.9)

10.¢ 8.¢

(9.0 (3.2)

(418.5) (156.9)

(140.0) 1.2

(861.9) (628.9)

2,388. 2,710

$ 1526 $ 2,082.:




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




OMNICOM GROUP INC. AND SUBSIDIARIES

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S
(Unaudited)

1. Presentation of Financial Statements

The terms “Omnicom,” the “Company,” “we,” “our” arfds” each refer to Omnicom Group Inc. and our #@libses, unless the context
indicates otherwise. The accompanying unauditedeosed consolidated financial statements were prépa accordance with generally
accepted accounting principles in the United StéitésS. GAAP” or “GAAP”) for interim financial infemation and Article 10 of Regulation
S-X of the Securities and Exchange Commission. Adingly, certain information and footnote disclostave been condensed or omitted.

In our opinion, the accompanying unaudited condérsasolidated financial statements reflect aluatifpents, consisting of normal
recurring accruals, considered necessary for gfagentation, in all material respects, of therimfation contained herein. Certain
reclassifications have been made to the prior ffeancial information to conform to the current y@aesentation. These unaudited condel
consolidated financial statements should be readmunction with our Annual Report on Form 10-K fbe year ended December 31, 2014
(“ 2014 10-K"). Results for the interim periods aret necessarily indicative of results that maykpected for the year.

2. New Accounting Standards

In May 2014, the FASB issued FASB ASU 2014-B8yenue from Contracts with Custom@rsSU 2014-09"), which replaces all
existing revenue recognition guidance under U.SABAASU 2014-09 is effective for annual and intepariods beginning after December
15, 2016 and early application is not permittedUAZ14-09 provides for one of two methods of traosi retrospective application to each
prior period presented; or, recognition of the clative effect of retrospective application of theanstandard in the period of initial
application. On April 1, 2015, the FASB proposeaha year deferral of the effective date to Decemibe2017 and early application would
be permitted, but not before the original effectilage of December 15, 2016. Presently, we are etdhya position to assess the application
date, the transition method we will choose, orithpact of the application on our results of openatior financial position.

In February 2015, the FASB issued FASB ASU 2015cihsolidation (Topic 810): Amendments to the Cadatibn Analysig“ASU
2015-02"), which changes the consolidation analysis for bloghviariable interest model and for the voting mddelimited partnerships and
similar entities. ASU 2015-02 is effective for amhand interim periods beginning after December2Dd,5 and early application is permitted.
ASU 2015-02 provides for one of two methods of $rhon: retrospective application to each prioripépresented; or, recognition of the
cumulative effect of retrospective application leé new standard in the period of initial applicatiaVe will apply ASU 20182 on January
2016 and we do not expect that the applicatiomeftew standard will have a significant impact anresults of operations or financial
position.

3. Net Income per Common Share

The computation of basic and diluted net incomeceenmon share for the three months ended MarcB@5 and 2014vas (in millions
except per share amounts):

2015 2014

Net Income Available for Common Shares:

Net income - Omnicom Group Inc. $ 209.1 % 205.k

Net income allocated to participating securities (2.9 4.7

$ 206.2 $ 201.¢

Weighted Average Shares:

Basic 246.4 259.1

Dilutive stock options and restricted shares 1.C 2.3

Diluted 247 ¢ 261.2
Anti-dilutive stock options and restricted shares 0.1 0.1
Net Income per Common Share - Omnicom Group Inc.:

Basic $ 084 $ 0.7¢

Diluted $ 0.8: $ 0.77




4. Goodwill and Intangible Assets

Goodwill and intangible assets at March 31, 201 @acember 31, 2014 were (in millions):

2015 2014
Gross Net Gross Net
Carrying Accumulated Carrying Carrying Accumulated Carrying
Value Amortization Value Value Amortization Value
Goodwill $ 9170 $ (530. $ 86394 $ 93776 $ (555.9 $  8,822.
Intangible assets:
Purchased and internally developed
software $ 296.t 3 (222.7) $ 74.4  $ 298.7 % (221.9 % 77.%
Customer related and other 691.1 (398.9) 292.¢ 702.1 (390.0 312.1

$ 987.¢ $ (620.9) $ 367.z2 $ 1,000.¢ $ (611.9) $ 389.¢

Changes in goodwill for the three months ended M&; 2015 and 2014 were (in millions):

2015 2014
January 1 $ 8,822.. $ 8,916.(
Acquisitions 65.1 51.4
Dispositions 0.3 (1.2
Foreign currency translation (247.2) 20.t
March 31 $ 8,639.L $ 8,986.’

There were no goodwill impairment losses recordetthé first three months of 2015 or 2014 and tlaeeeno accumulated goodwill
impairment losses. Goodwill for acquisitions contgtein 2015 and 2014 includes $1.8 million and $1illion , respectively, of goodwill
attributed to noncontrolling interests in the acgdibusinesses.

5. Debt
Lines of Credit

We maintain a $2.5 billion line of credit (“Credigreement”) expiring on July 31, 201%Ve have the ability to classify borrowings ur
the Credit Agreement as long-term. Additionally, @z issue up to $2.0 billion of commercial page¢rMarch 31, 2015 and December 31,
2014there were no outstanding commercial paper isssanckorrowings under the Credit Agreement. We hisge uncommitted credit lin

aggregating $908.9 million and $937.8 million atrbta31, 2015 and December 31, 2014 , respectively.

Available and unused credit lines at March 31, 2848 December 31, 2014 were (in millions):

2015 2014
Credit Agreement $ 2,500.C $ 2,500.(
Uncommitted credit lines 908.¢ 937.¢
Available and unused credit lines $ 3,408.¢ $ 3,437.¢

The Credit Agreement contains financial covenahms tequire us to maintain a Leverage Ratio of clidiated indebtedness to
consolidated EBITDA of no more than 3 times for thest recently ended 12-month period (under theliCAgreement, EBITDA is defined
as earnings before interest, taxes, depreciatidraarortization) and an Interest Coverage Ratimatolidated EBITDA to interest expense
at least 5 times for the most recently ended 12tmpariod. At March 31, 2015, we were in compliance with thegeenants, as our Levere
Ratio was 2.0 times and our Interest Coverage Ra&®12.9 times. The Credit Agreement does not i ability to declare or pay
dividends or repurchase our common stock.




Short-Term Borrowings

Short-term borrowings of $9.6 million and $7.2 ioifl at March 31, 2015 and December 31, 2014 , otisjedy, are comprised of bank
overdrafts and credit lines of our internationadsidiaries. The bank overdrafts and credit linesterated as unsecured loans pursuant to the
agreements supporting the facilities. Due to tretsterm nature of these instruments, carrying &a@pproximates fair value.

Long-Term Notes Payable

Long-term notes payable at March 31, 2015 and Dbeeid1, 2014 were (in millions):

2015 2014
5.9% Senior Notes due 2016 $ 1,000.( $ 1,000.(
6.25% Senior Notes due 2019 500.( 500.(
4.45% Senior Notes due 2020 1,000.( 1,000.(
3.625% Senior Notes due 2022 1,250.( 1,250.(
3.65% Senior Notes due 2024 750.( 750.(
Other notes and loans 0.3 0.t
4,500.! 4,500.!

Unamortized premium (discount) on Senior Notes, net 10.¢ 11.1
Adjustment to carrying value for interest rate swap 82.¢ 51.4
4,594.: 4,563.(

Current portion of debt (0.9 (0.9
Long-term notes payable $ 4593.L $ 4,562.¢

In 2014 , we entered into receive fixed pay flogtinterest rate swaps on the $1.25 billion princgmaount of our 3.625% Senior Notes
due 2022 (“2022 Notes”) and on the $1 billion pijrad amount of our 4.45% Senior Notes due 2020Z®Notes”). The interest rate swaps
hedge the risk of changes in fair value of the 2R2fs and the 2020 Notes attributable to chang#sei benchmark LIBOR interest rate.
Under the swap contracts, we receive fixed intgoagtnents equal to the coupon interest rate 02QB& Notes and the 2020 Notes and pay a
variable interest rate on the total principal antafrthe notes, equal to three month LIBOR in aseplus a spread of 1.05% on the 2022
Notes and a spread 2.16% on the 2020 Notes. The swaps qualify andesenated as fair value hedges on the 2022 Notk2@20 Notes,
respectively. The swaps have the economic effeconferting the 2022 Notes and the 2020 Notes fioed rate debt to floating rate debt.
Gains and losses attributed to changes in therddile of the interest rate swaps substantiallyedffhanges in the fair value of the 2022 Notes
and the 2020 Notes attributed to changes in thehmark interest rate. The net interest settlentserdgdorded in interest expense. At
March 31, 2015 and December 31, 2014 , we recaadedeivable, which is included in other asset&7&.0 million and $42.7 million ,
respectively, representing the fair value of thapswthat was substantially offset by the increagbe carrying value of the 2022 Notes and
the 2020 Notes reflecting the change in fair vaifithe notes. Accordingly, any hedge ineffectiveness not material to our results of
operations.

6. Segment Reporting

Our five branded agency networks operate in thewriding, marketing and corporate communicatiomgises industry, and are
organized into agency networks, virtual client netks, regional reporting units and operating grodpe agency networks' regional repor:
units comprise three principal regions; the Amesjd&&MEA and Asia Pacific. The regional reportingtsimonitor the performance and are
responsible for the agencies in their region. Agehwithin the regional reporting units serve sanitlients in similar industries and in many
cases the same clients and have similar econoraracteristics. The main economic components of agehcy are employee compensation
and related costs and direct service costs anceddiind general costs which include rent and ocaypewsts, technology costs and other
overhead expenses. Therefore, given these singlanve aggregate our operating segments, whichuarBve agency networks, into one
reporting segment.




Revenue and long-lived assets and goodwill by gaalgc region as of and for the three months endatiM31, 2015 and 2014 were (in
millions):

Americas EMEA Asia Pacific
2015
Revenue $ 2,151.( $ 961.. $ 356.¢
Long-lived assets and goodwill 6,136.: 2,635.¢ 549.¢
2014
Revenue $ 2,081 $ 1,061.¢ $ 359.2
Long-lived assets and goodwiill 6,101. 3,009.( 608.t

The Americas comprises North America, which inclkittee United States, Canada and Puerto Rico, atimal America, which includes
Mexico. EMEA comprises the United Kingdom, the Eausrency countries, other European countrieshibaé not adopted the European
Union Monetary standard, the Middle East and Afrigsia Pacific comprises Australia, China, Indigpdn, Korea, New Zealand, Singapore
and other Asian countries. Revenue in the UnitedeStfor the three months ended March 31, 20128hd was $1,958.2 million and
$1,871.8 million , respectively.

7. Income Taxes
Our effective tax rate decreased to 32.8% for lineet months ended March 31, 2015 from 33.8% fothttee months ended March 31,
2014 . The decrease is primarily due to a legatyergstructuring of our European operations. Assult of the reorganization, a certain

portion of the not indefinitely reinvested foreigarnings in the affected countries are subjeaiucet effective tax rates.

At March 31, 2015, our unrecognized tax benefiesen$134.7 million . Of this amount, approximat$s7.1 million would affect our
effective tax rate upon resolution of the uncertaipositions.

8. Pension and Other Postemployment Benefits
Defined Benefit Pension Plans

The components of net periodic benefit cost fortthree months ended March 31, 2015 and 2014 werifiions):

2015 2014
Service cost $ 12 8 1.7
Interest cost 1.7 1.7
Expected return on plan assets (0.7) (0.7)
Amortization of prior service cost 1.1 1.1
Amortization of actuarial (gains) losses 14 0.t
$ 47 $ 4.3

We contributed $0.4 million and $0.2 million to alefined benefit pension plans in the three moatiged March 31, 2015 and 2014 ,
respectively.




Postemployment Arrangements

The components of net periodic benefit cost forttitee months ended March 31, 2015 and 2014 wemi(lions):

2015 2014
Service cost $ 12 $ 1.C
Interest cost 1.1 1.1
Amortization of prior service cost 0.8 0.t
Amortization of actuarial (gains) losses 0.4 0.2
$ 35 $ 2.8

9. Operating Expenses

Operating expenses for the three months ended MHErch015 and 2014 were comprised of (in millions):

2015 2014
Salary and service costs $ 2,620.6 $ 2,622.¢
Office and general expenses 470.7 496.7
$ 3,091 $ 3,119.¢

For the three months ended March 31, 2014 , weriedb7.0 million of expenses in connection with groposed merger with Publicis
Groupe S.A.(“Publicis™), which were primarily comged of professional fees. On May 8, 2014, the @sed merger with Publicis was
terminated.

10. Supplemental Cash Flow Data

The change in operating capital for the three moetided March 31, 2015 and 2014 was (in millions):

2015 2014

(Increase) decrease in accounts receivable $ 467.2  $ 627.
(Increase) decrease in work in process and othezruassets (332.)) (188.5
Increase (decrease) in accounts payable (697.9 (993.))
Increase (decrease) in customer advances andaoiirent liabilities 26.1 (51.9
Change in other assets and liabilities, net (23.0 (136.%)

$ (559.5) $ (742.9)
Income taxes paid $ 144 $ 165.¢
Interest paid $ 3Bz $ 41.€

11. Commitments and Contingent Liabilities

In the ordinary course of business, we are involwedarious other legal proceedings. We do notgmdyg expect that these other
proceedings will have a material adverse effeabamresults of operations or financial position.
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12. Changes in Accumulated Other Comprehensive Incee (Loss)

The changes in accumulated other comprehensivena¢ss) for the three months ended March 31, 2052014 were (in millions):

Unrealized Defined Benefit
Unrealized Gain (Loss) on Pension and Foreign
Gain (Loss) on Available-for-Sale Postemployment Currency
2015 Cash Flow Hedge Securities Plans Translation Total
January 1 $ — 12 $ (92.)) $ (524.9 $ (618.9)
Other comprehensive income (loss) before
reclassifications (2.5 0.2 — (318.9 (320.%)
Amounts reclassified from accumulated other
comprehensive income (loss) — — 2.2 — 2.2
Other comprehensive income (loss) (2.5) 0.2 2.2 (318.9 (318.5
March 31 $ 25 $ (1.0 $ (89.9 $ (843.7) $ (936.%)
2014
January 1 $ — (16 $ (68.€) $ (1212 $ (191.¢
Other comprehensive income (loss) before
reclassifications — 0.1 — 20.4 20.t
Amounts reclassified from accumulated other
comprehensive income (loss) — — 14 — 14
Other comprehensive income (loss) — 0.1 14 20.4 21.¢€
March 31 $ — 3 15 $ (67.4) $ (100.¢) $ (169.%)

On March 26, 2015, we entered into a $1 billioreree floating (3 Month LIBOR) pay fixed ( 2.3209%oyward-starting 1Grear interes
rate swap in connection with the upcoming matusitgur $1 billion 5.9% Senior Notes on April 15,18) The swap mitigates the risk of
changes in the semi-annual interest payments dthisngeriod March 26, 2015 to May 2, 2016 , thetimaual termination date of the swap,
and effectively locks in the fixed interest ratecleding the effect of our credit spread, on arfinencing. Accordingly, the swap is designe
as a cash flow hedge of the semi-annual interéstp@yments attributable to changes in the bendhintarest rate. We expect that the swap
will have almost no ineffectiveness and is cardadhe balance sheet at fair value and any netagdimss on the swap is recorded in
accumulated other comprehensive income. Upon tetimim of the swap, any gain or loss will be amedizo interest expense or will be
recorded in our results of operations if the rafitiag is not completed. At March 31, 2015, we reedra liability of $4.2 million , which is
included in long-term liabilities and the relatedd of $2.5 million , net of income taxes, in otbemprehensive income.

Reclassifications from accumulated other comprekieriscome (loss) for the three months ended M&8&i2015 and 2014 were (in
millions):

2015 2014
Amortization of defined benefit pension and postiEyment plans:
Prior service cost $ 1¢ $ 1.6
Actuarial (gains) losses 1.8
Net periodic benefit cost (see Note 8) 3.7 2.3
Income taxes 1.t 0.¢
Periodic benefit cost, net of income tax $ 22 % 14
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13. Fair Value

Financial assets and liabilities measured at falwer on a recurring basis at March 31, 2015 anceéer 31, 2014 were (in millions):

2015 Level 1 Level 2 Level 3 Total
Assets:
Cash and cash equivalents $ 1,526." $ 1,526."
Short-term investments 5.7 5.7
Available-for-sale securities 5.C 5.C
Interest rate and foreign currency derivative unstents $ 76.5 76.5
Liabilities:
Interest rate and foreign currency derivative unstents $ 4.9 $ 4.9
Contingent purchase price obligations $ 332.¢ 332t
2014
Assets:
Cash and cash equivalents $ 2,388.: $ 2,388.:
Short-term investments 2.2 2.2
Available-for-sale securities 4.8 4.8
Interest rate and foreign currency derivative instents $ 43.1 43.1
Liabilities:
Foreign currency derivative instruments $ 0.4 $ 0.4
Contingent purchase price obligations $ 300.7 300.7

The changes in Level 3 contingent purchase pritigations for the three months ended March 31, 2812014 were (in millions):

2015 2014
January 1 $ 300.7 % 220.:
Acquisitions 46.2 43.2
Revaluation and interest 2.2 (0.9
Payments (1.9 (7.9
Foreign currency translation (14.9 2.C
March 31 $ 332t % 256.¢
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The carrying amount and fair value of our finanaistruments at March 31, 2015 and December 314 2@&te (in millions):

2015 2014
Carrying Fair Carrying Fair
Amount Value Amount Value
Assets:
Cash and cash equivalents $ 1,526.7 $ 1,526.. $ 2,388.. $ 2,388.:
Short-term investments 5.7 5.7 2.2 2.2
Available-for-sale securities 5.C 5.C 4.8 4.8
Interest rate and foreign currency derivative insitents 76.5 76.5 43.1 43.1
Cost method investments 20.¢ 20.¢ 21.¢ 21.¢
Liabilities:
Short-term borrowings $ 9€ $ 9€ $ 72 $ 7.2
Interest rate and foreign currency derivative instents 4.9 4.¢ 0.4 0.4
Contingent purchase price obligations 332k 332k 300.7 300.7
Debt 4,594 4,820.¢ 4,563.( 4,754.¢

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 and readily ebable inputs for LIBOR interest rates and
yield curves to derive the present value of tharfutash flows for the interest rate swap deriestiand counterparty credit risk for each.
estimated fair value of the contingent purchasespobligations is calculated in accordance withtéims of each acquisition agreement ar
discounted. The fair value of debt is based onepliatarket prices.

14. Subsequent Events

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

EXECUTIVE SUMMARY

We are a strategic holding company providing adsied, marketing and corporate communications sesvto clients through multiple
agencies around the world. On a global, pan-redjmmé local basis, our agencies provide these cs\n the following disciplines:
advertising, CRM, public relations and specialtynoounications. Our business model was built andicoes to evolve around our clients.
While our agencies operate under different namddrame their ideas in different disciplines, wegamize our services around our clients.
The fundamental premise of our business is thatlkemts’ specific requirements should be the a@ritrcus in how we deliver our services
and allocate our resources. This clieatiric business model results in multiple agencadiaborating in formal and informal virtual netiks
that cut across internal organizational structtwedeliver consistent brand messages for a spetifint and execute against each of our
clients’ specific marketing requirements. We condilly seek to grow our business with our existitignts by maintaining our client-centric
approach, as well as expanding our existing busiredationships into new markets and with new t$ielm addition, we pursue selective
acquisitions of complementary companies with strengepreneurial management teams that typicatiyently serve or have the ability to
serve our existing client base.

As a leading global advertising, marketing and oosfe communications company, we operate in albntaprkets around the world and
have a large and diverse client base. In thedustter of 2015 , our largest client accounted{@f6 of our revenue and no other client
accounted for more than 2.4% of our revenue. Qud &9 clients accounted for approximately 52% ofrewenue for the three months ended
March 31, 2015 . Our business is spread acrossd@uof industry sectors with no one industry casipg more than 13.0% of our revenue
for the three months ended March 31, 2015 . Alttooigr revenue is generally balanced between theetdiStates and international markets
and we have a large and diverse client base, wearienmune to general economic downturns.

As described in more detail below, in the first qemof 2015 , revenue decreased $33.0 millionQ.8% , compared to the first quartér
2014 . Beginning in the fourth quarter of 2014 andtinuing into the first quarter of 2015 , subsitly all foreign currencies weakened
against the U.S. Dollar. Changes in foreign exckaages reduced revenue $226.0 million , or 6.4%guisitions net of dispositiomscreaser
revenue $14.3 million , or 0.4% , and organic gfoimcreased revenue $178.7 million , or 5.1% .

Global economic conditions have a direct impacbonbusiness and financial performance. In pawiGw contraction in global
economic conditions poses a risk that our clierdy neduce future spending on advertising, markedimdjcorporate communications services
which could reduce the demand for our serviceghérfirst three months of 2015 , the United Statgserienced modest economic growth and
the major economies of Asia and Latin America curgd to expand. Economic conditions in the EuroeZeere unsettled and the fiscal
issues facing many countries in the European Uoaotinue to cause economic uncertainty in manyuofiuro Zone markets. We will
continue to monitor economic conditions closeljerd revenue levels and other factors and, in miespdo reductions in our client revenue, if
necessary, we will take actions available to ualigm our cost structure and manage working capitaére can be no assurance whether, or tc
what extent, our efforts to mitigate any impacfuifire adverse economic conditions, reductionsuinotient revenue, changes in client
creditworthiness and other developments will bectife.

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

In the near term, barring unforeseen events anldiéixg the impact of changes in foreign exchangesiaas a result of continued
improvement in operating performance by many ofagancies and new business activities, we expe@@ib revenue to increase modestly
in excess of the weighted average nominal GDP drawbur major markets. We expect to continue emtdy acquisition opportunities
intended to build upon the core capabilities of stnategic business platforms, expand our opemiimthe emerging markets and enhance
capabilities to leverage new technologies thabairg used by marketers today.
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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 thaagh, including growth by
principal regional market, growth by marketing diioe, impact from foreign currency fluctuatiomgpwth from acquisitions and growth
from our largest clients. In recent years, our neehas been divided almost evenly between our siiicrend international operations.

For the quarter ended March 31, 2015, our revelegecased 0.9% compared to the quarter ended Nar@014 . Changes in foreign
exchange rates reduced revenue by 6.4% , acquiiti@t of dispositions increased revenue 0.4%oegahic growth increased revenue
5.1% . Across our principal regional markets, tharges in revenue were: North America increase¥ 3. Burope decreased 10.4% , Asia
Pacific decreased 0.7% and Latin America decre@<fd. In Europe, strong growth in the United Kingdom|.bK., and Spain was offset
the weakening of all major European currenciesregdihe U.S. Dollar. In Asia Pacific and Latin Ancar; growth was also offset by the
weakening of the currencies in those regions anelmge decreased 0.7% and 9.5% , respectively. Admege in revenue in the first quarter of
2015 compared to the first quarter of 2014 , initigdhe negative impact of currency changes, infour fundamental disciplines was:
advertising increased 0.9% , CRM decreased 5.08bliqrelations increased 1.7% and specialty comoations increased 2.7% .

We measure operating expenses in two distinctaaisgories: salary and service costs and officeganéral expenses. Salary and se
costs consist of employee compensation and retatets and direct service costs. Office and gemsq@knses 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. Attine 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 alsolsingécross geographic regions and disciplines tlagid technology requirements are genel
limited to personal computers, servers and offshelf software.

As a service business, we monitor salary and serdsts and office and general costs in relatioetenue. Salary and service costs,
which tend to fluctuate in conjunction with changesevenue, decreased $2.0 million , or 0.1%thénfirst quarter of 2015 compared to the
first quarter of 2014 . Office and general expensdnch are less directly linked to changes in naethan salary and service costs, decrease
$26.0 million , or 5.2% , in the first quarter di15 compared to the first quarter of 2014 .

Operating margins were flat at 10.9% period-oveaigueand EBITA margin increased to 11.7% in thetfguarter of 2015 from 11.6% in
the first quarter of 2014 . In the first quarter26f14 , we incurred $7.0 million of expenses inrextion with the proposed merger with
Publicis Groupe S.A., or Publicis, which were priityacomprised of professional fees. On May 8, 20t proposed merger with Publicis
was terminated.

Net interest expense decreased $4.8 million to.% BMllion in the first quarter of 2015 from $3%1llion in the first quarter of 2014 . In
the first quarter of 2015 , interest expense dea@& 4.1 million to $ 43.6 million , primarily rding from the benefit from the interest rate
swaps on the 3.625% Senior Notes due 2022, or Ro22s, and the 4.45% Senior Notes due 2020, or R@i#€s, which offset the interest
expense on the 3.65% Senior Notes due 2024, or 208, issued in October 2014 . Interest incorneeased $0.7 million to $9.4 millian
the first quarter of 2015 resulting from our castinagement efforts and interest earned on cashdesam our international treasury centers.

Our effective tax rate decreased to 32.8% for ltiheet months ended March 31, 2015 from 33.8% fotttree2 months ended March 31,
2014 . The decrease is primarily due to a legatyergstructuring of our European operations. Assult of the reorganization, a certain
portion of the not indefinitely reinvested foreigarnings in the affected countries are subjeaivieet effective tax rates.

Net income - Omnicom Group Inc. in the first quad€2015 increased $3.6 million , or 1.8% , to $20million from $205.5 million in
the first quarter of 2014 . The period-over-peiiactease is due to the factors described abovatddiinet income per common share -
Omnicom Group Inc. increased 7.8% to $0.83 in ttst quarter of 2015 , compared to $0.77 in thet fjuarter of 2014 due to the factors
described above, as well as the impact of the temuin our weighted average common shares outstgnmdsulting from repurchases of our
common stock, net of shares issued for stock ogi@ncises and shares issued under our employdemicchase plan.
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RESULTS OF OPERATIONS - First Quarter 2015 Comparedto First Quarter 2014 (in millions):

2015 2014

Revenue $ 3,469.. $ 3,502.:
Operating Expenses:

Salary and service costs 2,620.¢ 2,622.¢
Office and general expenses 470.7 496.7
Total Operating Expenses 3,091t 3,119.!
Add back: Amortization of intangible assets 27.2 24.4
3,064.: 3,095.:
Earnings before interest, taxes and amortizatiantahgible assets (“EBITA”) 405.( 407.1

EBITA Margin - % 11.7% 11.6%
Deduct: Amortization of intangible assets 27.: 24.4
Operating Income 377 382.7

Operating Margin - % 10.9% 10.9%
Interest Expense 43.€ 47.%
Interest Income 9.4 8.7
Income Before Income Taxes and Income From Equigyhidd Investments 343t 343.7
Income Tax Expense 112.% 116.7
Income (Loss) From Equity Method Investments (1.0 0.€
Net Income 229.¢ 228.(
Net Income Attributed To Noncontrolling Interests 20.7 22t
Net Income - Omnicom Group Inc. $ 209.1 § 205.¢

In the first quarter of 2014 , we incurred $7.0lioil of expenses in connection with the proposedyerewith Publicis, which were
primarily comprised of professional fees. On May@814, the proposed merger with Publicis was teaieih

EBITA, which we define as earnings before interestes and amortization of intangible assets, @8id & Margin, which we define as
EBITA divided by Revenue, are Non-GAAP financialasares. We use EBITA and EBITA Margin as additianzdrating performance
measures, which exclude the non-cash amortizakiparese of acquired intangible assets. The tableaat®ronciles EBITA and EBITA
Margin to the U.S. GAAP financial measure of Opiagitncome for the periods presented. We beliea¢ BHBITA and EBITA Margin are
useful measures to evaluate the performance diuginesses. Non-GAAP financial measures shoultb@abnsidered in isolation from or as
a substitute for financial information presenteg¢@mpliance with U.S. GAAP. Non-GAAP financial masss reported by us may not be
comparable to similarly titled amounts reportecoliyer companies.

Revenue
In the first quarter of 2015 , revenue decrease&dhillion , or 0.9% , to $3,469.2 million from $®2.2 million in the first quarter of
2014 . Changes in foreign exchange rates redusetiue $226.0 million , acquisitions net of dispiosis increased revenue $14.3 milliamd

organic growth increased revenue $178.7 million .

The components of revenue change for the firsttquaf 2015 in the United States (“Domestic”) ahd temainder of the world
(“International”) were (in millions):

Total Domestic International
$ % $ % $ %
March 31, 2014 3,502.: 1,871.¢ $ 1,630.
Components of revenue change:

Foreign exchange impact (226.0) (6.9% — — % (226.0 (13.9%

Acquisitions, net of dispositions 14.: 0.4% (4.4 (0.2% 18.7 1.1%

Organic growth 178.5 5.1% 90.¢ 4.8 % 87.¢ 5.4%
March 31, 2015 3,469.. (0.9% 1,958.0 4€% $ 1,511.( (7.9%
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The components and percentages are calculatetl@sso

e The foreign exchange impact is calculated kst fionverting the current period’s local curreneyenue using the average exchange
rates from the equivalent prior period to arrivaaonstant currency revenue (in this case $3,688lian for the Total column). Th
foreign exchange impact equals the difference batvlbe current period revenue in U.S. Dollars &edcurrent period revenue in
constant currency ( $3,469.2 million less $3,698iion for the Total column).

* The acquisition component is calculated by aggregahe applicable prior period revenue of the asglibusinesses, less revenus
any business included in the prior period reveha¢ was disposed of subsequent to the prior 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
( $3,502.2 million for the Total column).

For the first quarter of 2015 , changes in foregnhange rates reduced revenue by 6.4% , or $2@8i6n , compared to the firgjuartel
of 2014 . The most significant impacts resultedrfiine weakening of most currencies, including theoEAustralian Dollar, Brazilian Real,
British Pound, Canadian Dollar and Russian Rulgajrest the U.S. Dollar.

Our results of operations are subject to risk ftbmtranslation to U.S. Dollars of the revenue exylenses of our foreign operations,
which are generally denominated in their local ency. However, for the most part, revenue and esggnf our foreign operations are
denominated in the same currency, which minimikeseconomic impact of changes in foreign exchaatgsron our results of operations.
Assuming exchange rates at April 10, 20&Bain unchanged, we expect the impact of chamgiseaign exchange rates to reduce revenu
approximately 6.5% for the year and 7.5% in thesdauarter of 2015 .

Revenue for the first quarter of 2015 and the peege change in revenue and organic growth fronfitktequarter of 2014 in our
principal regional markets were (in millions):

$ % Change % Organic Growth
Americas:
North America $ 2,067.. 3.¢% 4.8%
Latin America 83.¢ (9.5)% 3.4%
EMEA:
Europe 901.: (10.9% 4.%
Middle East and Africa 60.1 7% 10.€%
Asia Pacific 356.¢ (0.7% 6.7%
$ 3,469.. (0.9% 5.1%

Europe comprises the U.K., and the Euro curreneyitzes, and other European countries that havadapted the European Union
Monetary standard. In the first quarter of 201f5e, percentage of revenue attributed to the U.K.thadEuro currency and other European
countries was 10.0% and 16.0% , respectively. érfitlst quarter of 2015 , total revenue growthtfoe U.K. was 2.4% and total revenue
decreased 16.9% in the Euro currency and otherpgarocountries.

In the normal course of business, our agenciesdmithand lose business from clients each yeatalaevariety of factors. The net
change through the first three months of 2015 wasvarall gain in new business. Under our cliemttge approach, we seek to broaden our
relationships with all of our clients. Our largetéent represented 2.7% and 2.8% of our revenuhifirst quarter of 2015 and 2014 ,
respectively. No other client represented more thdn of revenue for 2015 and 2014 . Our ten ldrged 100 largest clients represented
18.0% and 52.1% of our revenue for the first quast€015 , respectively and 18.4% and 51.2% ofreuenue for the first quarter of 2014 ,
respectively.
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Driven by our clients’ continuous demand for moifeaive and efficient marketing activities, weigér to provide an extensive range of
advertising, marketing and corporate communicatsmgices through various clieoéntric networks that are organized to meet syeciient
objectives. These services include advertisingadnsultancy, content marketing, corporate seesponsibility consulting, crisis
communications, custom publishing, data analytesabase management, direct marketing, entertainmmesketing, environmental design,
experiential marketing, field marketing, financtalfporate business-to-business advertising, graptsédigital imaging, healthcare
communications, instore design, interactive marigtinvestor relations, marketing research, mel#iarpng and buying, mobile marketing,
multi-cultural marketing, non-profit marketing, @mjzational communications, package design, proplacement, promotional marketing,
public affairs, public relations, reputation coriswg, retail marketing, search engine marketingjalanedia marketing and sports and event
marketing. In an effort to monitor the changingdeef our clients and to further expand the scdpmipservices to key clients, we monitor
revenue across a broad range of disciplines angpgtem into the following four categories: adwari, CRM, public relations and specialty
communications.

Revenue for the first quarter of 2015 and 2014taedercentage change in revenue and organic gfoavththe first quarter of 2014 by
discipline were (in millions):

Three Months Ended March 31,

2015 2014 2015 vs. 2014
% of % of % % Organic
$ Revenue $ Revenue $ Change Growth
Advertising $ 1,709.: 49.2% $ 1,693.! 48.2% $ 15.7 0.¢% 7.7%
CRM 1,169.! 33.1% 1,230.° 35.1% (61.2) (5.0% 2.€%
Public relations 330.¢ 9.5% 325.C 9.2% 5.€ 1.7% 3.1%
Specialty communications 259.¢ 7.5% 252.7 7.2% 6.9 2.7% 2.6%
$ 3,469.: $ 3,502.: $ (33.0 (0.9% 5.1%

We operate in a number of industry sectors. Thegmtage of our revenue by industry sector for its¢ quarter of 2015 and 2014 was:

Food and Beverage

Consumer products
Pharmaceuticals and Health Care
Financial Services

Technology

Auto

Travel and Entertainment
Telecommunications

Retalil

Other

Looking ahead to the remainder of the year, bamimigreseen events and excluding the impact ofgdsm foreign exchange rates, as a

2015

2014

13%
10%
11%
7%
9%
8%
6%
5%
6%
25%

14%
10%
1C%
%
9%
8%
5%
6%
6%
25%

result of continued strong operating performancenayy of our agencies and new business activitiesxpect our revenue to increase

modestly in excess of the weighted average non@md#P growth in our major markets.
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Operating Expenses

Operating expenses for the first quarter of 201G ared to the first quarter of 2014 were (in miky:

Three Months Ended March 31,

2015 2014 2015 vs. 2014
% of % of
% Total % Total
of Operating of Operating $ %
$ Revenue Expenses $ Revenue Expenses Change Change
Revenue $ 3,469.. $ 3,502.: $ (33.0 (0.9%
Operating Expenses:
Salary and service costs 2,620.¢ 75.5% 84.8% 2,622.¢ 74.%% 84.1% (2.0 (0.1)%
Office and general expenses 470.7 13.6% 15.2% 496.7 14.2% 15.9% (26.0) (5.2%
Operating Expenses 3,091 89.1% 3,119t 89.1% (28.0 (0.9%
Operating Income $ 377. 10.%% $ 3827 10.9% $ (5.0 (1.9%

Salary and service costs tend to fluctuate in amtjan with changes in revenue. Salary and seisésts decreased $2.0 million in the
first quarter of 2015 , compared to the first geadf 2014 . However salary and service costs aseé sightly as a percentage of revenue
primarily reflecting increases related to changethe mix of our business during the period.

Office and general expenses are less directly dinkechanges in our revenue than salary and secoits. Office and general expenses
decreased $26.0 million in the first quarter of 20tompared to the first quarter of 2014 .

Operating margins were flat at 10.9% period-oveaigaeand EBITA margin increased to 11.7% in thetfguarter of 2015 from 11.6% in
the first quarter of 2014 . In the first quarter26fl4 , we incurred $7.0 million of expenses inr@gtion with the proposed merger with
Publicis, which were primarily comprised of profiessl fees. On May 8, 2014, the proposed mergdr Ritblicis was terminated.

Net I nterest Expense

Net interest expense decreased $4.8 million to.% @dllion in the first quarter of 2015 from $3%llion in the first quarter of 2014 . In
the first quarter of 2015 , interest expense dee@& 4.1 million to $ 43.6 million , primarily rding from the benefit from the interest rate
swaps on the 2022 Notes and the 2020 Notes, wifisbtahe interest expense on the 2024 Notes, dssu@ctober 2014 . Interest income
increased $0.7 million to $9.4 million in the figharter of 2015 resulting from our cash managerefotts and interest earned on cash

balances in our international treasury centers.

Income Taxes

Our effective tax rate decreased to 32.8% for ltineet months ended March 31, 2015 from 33.8% fotttteee months ended March 31,
2014 . The decrease is primarily due to a legatyergstructuring of our European operations. Assult of the reorganization, a certain
portion of the not indefinitely reinvested foreigarnings in the affected countries are subjeaivcet effective tax rates.

Net I ncome Per Common Share - Omnicom Group Inc.

Net income - Omnicom Group Inc. in the first quad€2015 increased $3.6 million , or 1.8% , to $20million from $205.5 million in
the first quarter of 2014 . The period-over-peiiactease is due to the factors described abovatddiinet income per common share -
Omnicom Group Inc. increased 7.8% to $0.83 in ttst quarter of 2015 , compared to $0.77 in thet fjuarter of 2014 , due to the factors
described above, as well as the impact of the temuim our weighted average common shares outstgmdsulting from repurchases of our
common stock, net of shares issued for stock ogi@ncises and shares issued under our employdemicchase plan.
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CRITICAL ACCOUNTING POLICIES

For a more complete understanding of our accoumtiigies, the condensed consolidated financiaéstants and the related
Management’s Discussion and Analysis of Financ@hdition and Results of Operations, readers arewaged to consider this information
together with our discussion of our critical acctng policies under the heading “Management’s Déston and Analysis of Financial
Condition and Results of Operations” in our 2014K10

NEW ACCOUNTING STANDARDS

See Note 2 to the unaudited condensed consolifiatattial statements for additional information.

LIQUIDITY AND CAPITAL RESOURCES
Cash Sources and Requirements

The majority of our non-discretionary cash requieats is funded from operating cash flow and cashasmd. Working capital is our
principal non-discretionary funding requirementabidition, we have contractual obligations reldtedur senior notes, recurring business
operations, primarily related to lease obligatiassyvell as contingent purchase price obligatieasrn(-outs) for acquisitions made in prior
years.

Our principal discretionary cash uses include dinidl payments to common shareholders, capital expess| payments for strategic
acquisitions and repurchases of our common stook d3cretionary spending is funded from operatiagh flow and cash on hand, as well
as, if needed, other available sources of fundingh as issuing commercial paper, borrowing undefa.5 billion credit line, or Credit
Agreement, or other long-term borrowings to finattaese activities. We expect to have sufficientitity to fund both our non-discretionary
cash requirements and our discretionary spendmogigh 2015 . However, we may access the capitadtetaat any time if favorable
conditions exist.

We have a seasonal cash requirement normally ppakiring the second quarter of the year primarilg tb the timing of payments for
incentive compensation, income taxes and contingerthase price obligations. This typically resuita net borrowing requirement that
decreases over the course of the year.

During the first three months of 2015 , we used8@3nillion of cash in operations, which includéé use of operating capital of $559.5
million . Our discretionary spending during thesfithree months of 2015 was: capital expendituf&38.2 million ; dividends paid to
common shareholders of $126.2 million ; dividend&lgo shareholders of noncontrolling interest$25.0 million ; repurchases of our
common stock, net of proceeds from stock optiom@ses and related tax benefits and common stddkismur employee stock purchase
plan, of $256.1 million ; and, acquisition paymemtsluding payment of contingent purchase prickgalions and acquisition of additional
shares of noncontrolling interests, net of castued, of $27.7 million . In the first three months2015 , the impact of the translation of
foreign cash balances to U.S. Dollars reduced aadicash equivalents by $140.0 million .

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 subsidiaBach day, operations with excess funds invesetfunds with their regional treasury
center. Likewise, operations that require fundsdaerfrom their regional treasury center. The treaenters aggregate the net position w
is either invested with or borrowed from third st To the extent that our treasury centers redigjuidity, they have the ability to access
local currency uncommitted credit lines, the Crédjteement or issue up to a total of $2 billiorb§. Dollar-denominated commercial
paper. This process enables us to manage our dklnicdes more efficiently and utilize our cash medfectively, as well as manage our risl
foreign exchange rate changes. In countries whereitlier do not conduct treasury operations ariitot feasible for one of our treasury
centers to fund net borrowing requirements on taréempany basis, we arrange for local currencyomuitted credit lines.

Cash and cash equivalents decreased $861.4 nfiionDecember 31, 2014 . Short-term investmenteased $3.5 million from

December 31, 2014 . Short-term investments pritigigansist of time deposits with financial instians that we expect to convert into cash
within our current operating cycle, generally orary
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Our net debt position, which we define as totaltadelistanding less cash and cash equivalents amttehm investments, increased
$891.4 million at March 31, 2015, as compared ¢adénber 31, 2014 . The increase is primarily dubeaise of operating capital of $559.5
million and net repurchases of our common stock2H6.1 million . In addition, the impact of changesoreign currencies on the translation
of foreign cash balances to U.S. Dollars reduceth eamd cash equivalents by $140.0 million . Theatieg impact of changes in foreign
currencies on the translation of our foreign caalamces to U.S. Dollars for the twelve months erdedcch 31, 2015 was $415 million,
however our treasury operations have been abldrtionize the realized reduction on our foreign chalances. Net debt is a Non-GAAP
financial measure. This presentation, together thighcomparable U.S. GAAP measures, reflects otleeckey metrics used by us to assess
our cash management performance. Non-GAAP finanuégsures should not be considered in isolatian,far as a substitute for, financial
information presented in compliance with US GAARMNGAAP financial measures as reported by us mapaaomparable to similarly
titted amounts reported by other companies.

At March 31, 2015, our total cash and cash egentalwere $1.5 billion , of which our foreign sutiaries held approximately $1.4
billion . The majority of this cash is available to us, afeany taxes payable upon repatriation to the édhftates. Changes in international
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

We have policies governing counterparty credit vigth financial institutions that hold our cash arash equivalents and we have deposit
limits for each financial institution. In countrieghere 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 equ
or better than our credit ratings. In countries reh&e do not conduct treasury operations, we erthatell cash and cash equivalents are
by counterparties that meet specific minimum cretdindards.

Debt I nstruments and Related Covenants

We have committed and uncommitted credit lines. Onadit Agreement expires on July 31, 2019 . Weehthe ability to classify
borrowings under the Credit Agreement as long-ténnaddition, we can issue up to $2.0 billion ofrsoercial paper.

We typically fund our day-to-day liquidity by issj commercial paper, Also, we may borrow underumgommitted credit lines or
Credit Agreement. At March 31, 2015, there wer@utstanding commercial paper issuances or borgsvimder the Credit Agreement.

Commercial paper activity for the quarters endeddid@1, 2015 and 2014 was (dollars in millions):

2015 2014
Average amount outstanding during the quarter $ 558.7 $ 390.¢
Maximum amount outstanding during the quarter $ 983t $ 770.(
Total issuances during the quarter $ 5942.( $ 3,728.¢
Average days outstanding 8.5 9.4
Weighted average interest rate 0.44% 0.27%

At March 31, 2015, short-term borrowings of $9.#lion are comprised of bank overdrafts and créidiés of our international
subsidiaries. These bank overdrafts and credis lare treated as unsecured loans pursuant to tberagnts supporting the facilities.

The Credit Agreement contains financial covenamas tequire us to maintain a Leverage Ratio of clieiated indebtedness to
consolidated EBITDA of no more than 3 times for thest recently ended 12-month period (under theliCAgreement, EBITDA is defined
as earnings before interest, taxes, depreciatidraarortization) and an Interest Coverage Ratimasolidated EBITDA to interest expense
at least 5 times for the most recently ended 12tmpariod. At March 31, 2015 we were in compliamgth these covenants as our Leverage
Ratio was 2.0 times and our Interest Coverage Ra®12.9 times. The Credit Agreement does not tani ability to declare or pay
dividends or repurchase our common stock.
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On March 26, 2015, we entered into a $1 billioreree floating (3 Month LIBOR) pay fixed (2.3209%9rivard-starting 10-year interest
rate swap in connection with the upcoming matusitgur $1 billion 5.9% Senior Notes on April 15,18) The swap mitigates the risk of
changes in the semi-annual interest payments dthiangeriod March 26, 2015 to May 2, 2016, the @ntual termination date of the swap,
and effectively locks in the fixed interest ratecleding the effect of our credit spread, on arfinencing. Accordingly, the swap is designe
as a cash flow hedge of the semi-annual interéstp@yments attributable to changes in the bendhintarest rate. We expect that the swap
will have almost no ineffectiveness and is cardadhe balance sheet at fair value and any netagdmss on the swap is recorded in
accumulated other comprehensive income. Upon tertioim of the swap, any gain or loss will be amedizo interest expense or will be
recorded in our results of operations if the rafiriag is not completed.

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 through 2015.

In funding our day-taday liquidity, we have historically been a partanip in the commercial paper market. We expect tdicoe funding
our day-to-day liquidity through the commercial pamarket. However, disruptions in the credit megkeay lead to periods of illiquidity in
the commercial paper market and higher credit si€Bo mitigate any future disruption in the craddrkets and to fund our day-to-day
liquidity we may use our uncommitted credit lineborrow under our Credit Agreement. We will comgrto closely monitor our liquidity
and the credit markets. We cannot predict with @enyainty the impact on us of any future disrupgiomthe credit markets.

CREDIT RISK

We provide advertising, marketing and corporate rooimications services to several thousand clients egerate in nearly every indus
sector of the global economy and we grant crediju@ified clients in the normal course of busin&se to the diversified nature of our cli
base, we do not believe that we are exposed to@eotration of credit risk as our largest clientamted for 2.7% of our revenue for the first
three months of 2015 and no other client accoufatethore than 2.4% of our revenue. However, dugagods of economic downturn, the
credit profiles of our clients could change.

In the normal course of our business, our ageraigsy into contractual commitments with media pdevs and production companies on
behalf of our clients at levels that can substéptexceed the revenue from our services. Thesemitments are included in accounts payable
when the services are delivered by the media peosidr production companies. If permitted by ldaal and the client agreement, many of
our agencies purchase media and production serfgcesir clients as an agent for a disclosed ppiaiciln addition, while operating practices
vary by country, media type and media vendor, @Uinited States and certain foreign markets, mémyoagencies’ contracts with media
and production providers specify that our agenaresnot liable to the media and production prowdderder the theory of sequential liability
until and to the extent we have been paid by dentfor the 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
material adverse effect on our business, resultgpefations and financial position.

In addition, methods of managing the risk of payhdafaults, including obtaining credit insurana@qquiring payment in advance,
mitigating the potential loss in the marketplaca@egotiating with media providers, may be lesslate or unavailable during a severe
economic downturn.
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ITEM 3. QUANTATIVE AND QUALITATIVE DISCLOSURES ABOU T MARKET RISK

As a global business, we operate in multiple fareigrrencies and issue debt in the capital markaisregional treasury centers use
derivative financial instruments, such as forwaneeign exchange contracts, as an economic hedganage the cash flow volatility arising
from foreign exchange rate fluctuations. We usévdéve financial instruments, such as fixed-toafing interest rate swaps, to manage the
cost of debt more efficiently.

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

Our 2014 10-K provides a detailed discussion oftlaeket risks affecting our operations. No matesfeinge has occurred in our market
risks since the disclosure contained in our 2014 18ee our discussion regarding current econownglitions in Iltem 2 - Management's
Discussion and Analysis of Financial Condition &wekults of Operations, in the Executive Summarylaqdidity and Capital Resources
sections.

ITEM 4. CONTROLS AND PROCEDURES

We maintain disclosure controls and proceduresydesii to ensure that information required to beldésd in reports we file with the
SEC is recorded, processed, summarized and repaitteid applicable time periods. Disclosure corgrahd procedures include, without
limitation, controls and procedures designed taenthat information required to be disclosed bynuke reports we file or submit under the
Securities Exchange Act of 1934, as amended, dexisbange Act, is accumulated and communicatedataagement, including our Chief
Executive Officer, or CEO, and Chief Financial ©fi, or CFO, as appropriate to allow timely decisicegarding required disclosure.
Management, including our CEO and CFO, conducteelvatuation of the effectiveness of our disclostortrols and procedures as of
March 31, 2015 . Based on that evaluation, our @@ CFO concluded that, as of March 31, 2015 daaiosure controls and procedures
are effective to ensure that decisions can be riady with respect to required disclosures, ad aglensuring that the recording, process
summarization and reporting of information requitedbe included in our Quarterly Report on FormQ.@er the quarter ended March 31,
2015 are appropriate.

Our management is responsible for establishingnaaidtaining adequate internal control over finah@aorting, as such term is defined
in Exchange Act Rule 13a-15(f). Management, with plarticipation of our CEO, CFO and our agencieadacted an evaluation of the
effectiveness of our internal control over finahceporting based on the frameworkiimernal Control — Integrated Framework (201i8%uec
by the Committee of Sponsoring Organizations offtteadway Commission. Based on that evaluationGit® and CFO concluded that our
internal control over financial reporting was effee as of March 31, 2015 . There have not beencaayges in our internal control over
financial reporting during our most recent fiscahder that have materially affected or are reaslgrikely to materially affect our internal
control over financial reporting.

KPMG LLP, an independent registered public accawgntirm that audited our consolidated financiatestaents included in our 2014 10-
K, has issued an attestation report on Omniconésmal control over financial reporting as of Detemn31, 2014 , dated February 10, 2015 .
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PART II. OTHER INFORMATION

Item 1. Legal Proceedings

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

Item 1A. Risk Factors
There have been no material changes to the riskrfadisclosed in Item 1A in our 2014 10-K.
Item 2. Unregistered Sales of Equity Securities andse of Proceeds

Stock purchase activity during the three monthedrdarch 31, 2015 was:

Total Number

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

January 2015 964,49: $76.41 — —
February 2015 1,884,99 $77.1C — —
March 2015 650,27: $79.21 — —
3,499,75 $77.3C — —

During the three months ended March 31, 2015 , wvelased 3,120,866 shares of our common stocleioplen market for general
corporate purposes and withheld 378,888 sharesdroployees to satisfy estimated statutory incomebdigations related to stock option
exercises and vesting of restricted stock. Theevafithe common stock withheld was based on tha&rdagprice of our common stock on the
applicable exercise or vesting date.

There were no unregistered sales of our equityrigmsuduring the three months ended March 31, 2015

Item 6. Exhibits

12 Computation of Ratio of Earnings to Fixed Cleatrg

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

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

101 Interactive Data File.
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SIGNATURES

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

OMNICOM GROUP INC.
Date: April 21, 2015 IS/ PHILIP J. ANGELASTRO

Philip J. Angelastro
Executive Vice President and Chief Financial Offigrincipal
Financial Officer and Authorized Signatory)
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EXHIBIT 12

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

(Unaudited)

For the Three Months

Ended March 31, 2015
Earnings:
Income before income taxes $ 343.5
Add: Dividends from equity method investments 3.1

Fixed charges 74.2

Total earnings $ 420.¢
Fixed charges:
Interest expens@ $ 43.€
Rent expense interest factdr 30.€
Total fixed charges $ 74.2
Ratio of earnings to fixed charges 5.67>

(a) Interest expense includes interest on tipiadty 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 FornQLfbr the quarter ended March 31, 2015 of Omnicamup Inc.;

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

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

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

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

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

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

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

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

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

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

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

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

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

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

Date: April 21, 2015 /s/ JOHN D. WREN

John D. Wren
Chief Executive Officer and President



EXHIBIT 31.2
CERTIFICATION

[, Philip J. Angelastro, certify that:
1. I have reviewed this Quarterly Report on FornQLfbr the quarter ended March 31, 2015 of Omnicamup Inc.;

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

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

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

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

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

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

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

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

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

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

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

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

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

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

Date: April 21, 2015 [ 's/ PHILIP J. ANGELASTRO

Philip J. Angelastro
Executive Vice President and
Chief Financial Officer



EXHIBIT 32
CERTIFICATION

Pursuant to 18 U.S.C. § 1350, as adopted pursod&n906 of the Sarbanes-Oxley Act of 2002, in catina with the filing of Omnicom
Group Inc.’s Quarterly Report on Form 10-Q for therter ended March 31, 2015, as filed with theuBisges and Exchange Commission on
the date hereof (the “Report”), each of the undeesil officers of Omnicom Group Inc. certifies thatsuch officer's knowledge:

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

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

Date: April 21, 2015 .

/ s/ JOHND. W REN

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

/ s/ PHILIP J. ANGELASTRO

Name: Philip J. Angelastro
Title: Executive Vice President and Chief Finah©Officer

The foregoing certification is being furnished $plgursuant to 18 U.S.C. § 1350, as adopted putsoa906 of the Sarban&xley Act
of 2002, and will not be deemed “filed” for purpes#f Section 18 of the Securities Exchange Act9¥4] as amended (the “Exchange Act”),
or otherwise subject to the liability of that secti Such certification will not be deemed to beoiporated by reference into any filing under

the Securities Act of 1933, as amended, or the &xgh Act, except to the extent that Omnicom Grawp $pecifically incorporates it by
reference.



