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Certain of the statements in this Quarterly Report on Form 10-Q constitute forward-looking statements within the meaning of the Private

Securities Litigation Reform Act of 1995. In addition, from time to time, we or our representatives have made or may make forward-looking
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statements, orally or in writing. These statements relate to future events or future financial performance and involve known and unknown risks
and other factors that may cause our actual or our industry’s results, levels of activity or achievement to be materially different from those
expressed or implied by any forward-looking statements. These risks and uncertainties, which are described in our 2008 Annual Report on
Form 10-K under Item 1A - Risk Factors and Item 7 -Management’s Discussion and Analysis of Financial Condition and Results of Operations
include, but are not limited to, our future financial condition and results of operations, the continuing global economic recession and credit
crisis, losses on media purchases on behalf of clients, reductions in client spending and/or a slowdown in client payments, competitive factors,
changes in client communication requirements, the hiring and retention of personnel, our ability to attract new clients and retain existing

clients, changes in government regulations impacting our advertising and marketing strategies, risks associated with assumptions we make in
connection with our critical accounting estimates, and our international operations, which are subject to the risks of currency fluctuations and

exchange controls. In some cases, forward-looking statements can be identified by terminology such as “may,

“should,” “expect, potential” or “continue” or the negative of those terms or
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plan,” “anticipate, estimate,” “predict,
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could,” “would,”

other comparable terminology. These statements are present expectations. We undertake no obligation to update or revise any forward-looking
statement, except as required by law.



PART I. FINANCIAL INFORMATION
Item 1. FINANCIAL STATEMENTS

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

(Unaudited)

September 30, December 31,
2009 2008
ASSETS
CURRENT ASSETS:
Cash and cash equivalents $ 5974 $ 1,097.3
Short-term investments, at market 15.9 15.1
Accounts receivable, net of allowance for doubtful accounts
of $60.0 and $59.9 4,812.5 5,775.5
Work in process 669.0 672.0
Other current assets 1,014.9 1,005.0
Total Current Assets 7,109.7 8,564.9
PROPERTY, PLANT AND EQUIPMENT, at cost, less accumulated
depreciation of $1,163.1 and $1,031.1 694.3 719.6
EQuiTy METHOD INVESTMENTS 315.8 2973
GOODWILL 7,563.7 7,220.2
INTANGIBLE ASSETS, net of accumulated amortization of $316.8 and $278.4 216.0 221.0
DEFERRED TAX ASSETS 33.6 452
OTHER ASSETS 268.3 250.2
TOTAL ASSETS $ 16,2014 $ 17,318.4
LIABILITIES AND EQUITY
CURRENT LIABILITIES:
Accounts payable $ 5,8932 § 6,381.2
Customer advances 1,001.2 1,005.5
Current portion of long-term debt 2.3 2.7
Short-term borrowings 174.5 16.2
Taxes payable 104.5 201.1
Other current liabilities 1,429.3 1,647.5
Total Current Liabilities 8,605.0 9,754.2
LoNG-TERM DEBT 1,510.0 1,012.8
CONVERTIBLE DEBT 726.0 2,041.5
OTHER LONG-TERM LIABILITIES 466.4 444 .4
LONG-TERM DEFERRED TAX LIABILITIES 422.0 312.1
COMMITMENTS AND CONTINGENCIES (see Note 11)
REDEEMABLE EQUITY - NONCONTROLLING INTERESTS 199.4 —
Equiry:
Shareholders’ Equity:
Preferred stock — —
Common stock 59.6 59.6
Additional paid-in capital 1,440.2 1,629.0
Retained earnings 6,282.8 5,859.6
Accumulated other comprehensive income (loss) 8.9 (247.3)
Treasury stock, at cost (3,756.8) (3,778.1)
Total shareholders’ equity 4,034.7 3,522.8
Noncontrolling Interests 237.9 230.6
Total Equity 4,272.6 3,753.4
ToTAL LIABILITIES AND EQuUITY $ 16,2014 $ 17,318.4

The accompanying notes to the condensed consolidated financial statements are an integral part of these statements.
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OMNICOM GROUP INC. AND SUBSIDIARIES

CONDENSED CONSOLIDATED STATEMENTS OF INCOME

REVENUE
OPERATING EXPENSES

OPERATING INCOME
INTEREST EXPENSE
INTEREST INCOME

INCOME BEFORE INCOME TAXES AND
INCOME FROM EQUITY METHOD INVESTMENTS

INCOME TAX EXPENSE
INCOME FROM EQUITY METHOD INVESTMENTS

NET INCOME

LESS: NET INCOME ATTRIBUTED
TO NONCONTROLLING INTERESTS

NET INCOME - OMNICOM GROUP INC

NET INCOME PER COMMON SHARE
- OMmNICOM GROUP INC.:
Basic
Diluted
Di1vIDENDS DECLARED PER COMMON SHARE

(Dollars in millions, except per share data)
(Unaudited)

Three Months Ended Sept 30,

2009

$ 2,837.6 3
2,542.8

294.8

33.8
4.9

265.9
90.5
7.3

182.7

17.1

$ 165.6 3

0.53
0.53
0.15

9L PhPh
B PHPh

2008

3,316.2
2,942.8

373.4
35.1
14.4

352.7
118.2
6.8

241.3

27.7

213.6

0.68
0.68
0.15

$

@ PhPh

Nine Months Ended Sept 30,

2009

8,454.9
7,479.6

975.3

88.0
15.9

903.2
308.9
20.5

614.8

51.3

563.5

1.81
1.80
0.45

@ PH L

2008

9,988.5
8,747.5

1,241.0

91.9
41.5

1,190.6
400.6
26.0

816.0

86.7

729.3

2.29
2.28
0.45

The accompanying notes to the condensed consolidated financial statements are an integral part of these statements.
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OMNICOM GROUP INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

(Dollars in millions)
(Unaudited)

Cash flows from operating activities:
Net income

Adjustments to reconcile net income to net cash provided by operating activities:

Depreciation

Amortization of intangible assets

Income from equity method investments, net of dividends received
Provision for doubtful accounts

Share-based compensation

Excess tax benefit from share-based compensation

Decrease in operating capital

Net cash provided by operating activities

Cash flows from investing activities:
Payments to acquire property, plant and equipment
Payments to acquire businesses and interests in affiliates, net of cash acquired
Proceeds from investments, net

Net cash used in investing activities

Cash flows from financing activities:
Proceeds from short-term debt
Proceeds from borrowings
Repayments of convertible debt
Payments of dividends
Payments for repurchase of common stock
Proceeds from stock plans
Excess tax benefit on share-based compensation
Other, net

Net cash used in financing activities
Effect of exchange rate changes on cash and cash equivalents

Net decrease in cash and cash equivalents
Cash and cash equivalents at beginning of period

Cash and cash equivalents at end of period

Nine Months Ended September 30,

2009

$ 614.8 $

132.6
412
(8.9)
13.8
56.7

(397.1)
453.1
(93.4)

(124.9)
28.5
(189.8)
157.9
497.8
(1,316.7)
(140.3)
(13.3)
10.1
(53.9)
(858.4)
95.2

(499.9)
1,097.3

$ 5974 $

2008

816.0

137.7
38.5
(12.1)
12.1
443
(12.9)
(789.2)

234.4

(151.6)
(389.4)
20.7

(520.3)

553
115.3
(145.3)
(846.0)
77.8
12.9
(104.3)

(834.3)
(142.4)

(1,262.6)
1,793.2

530.6

The accompanying notes to the condensed consolidated financial statements are an integral part of these statements.
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OMNICOM GROUP INC. AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

Basis of Presentation

2 G 2 ¢

The terms “Omnicom,” “we,” “our” and “us” each refer to Omnicom Group Inc. and our subsidiaries, unless the context indicates
otherwise. The unaudited condensed consolidated financial statements were prepared pursuant to Securities and Exchange Commission
(“SEC”) rules. Certain information and footnote disclosure required in financial statements prepared in accordance with U.S. generally
accepted accounting principles (“U.S. GAAP” or “GAAP”) have been condensed or omitted pursuant to these rules.

In January 2009, the SEC adopted a final rule requiring filers to adopt Extensible Business Reporting Language (“XBRL”) as the internet
standard for providing financial information to the SEC. Under the rule, large accelerated filers are required to furnish their basic financial
statements for the period ending after June 15, 2009 to the SEC in XBRL format. XBRL uses a standard taxonomy of predefined data
labels for financial statement captions. We adapted our financial statement presentation to the current XBRL taxonomy. As a result, the
titles of certain captions in our basic financial statements have changed and certain prior period amounts have been reclassified to conform
to the current period presentation.

On July 1, 2009, we adopted the FASB Accounting Standards Codification (“ASC”). The ASC does not alter current U.S. GAAP, but
rather integrated existing accounting standards with other authoritative guidance. The ASC provides a single source of authoritative U.S.
GAAP for nongovernmental entities and supersedes all other previously issued non-SEC accounting and reporting guidance. The adoption
of the ASC did not have any effect on our results of operations or financial position. All prior references to U.S. GAAP have been revised
to conform to the ASC. Updates to the ASC are issued in the form of Accounting Standards Updates (“ASU”).

In our opinion, the accompanying financial statements reflect all adjustments, consisting of normally recurring accruals, considered
necessary for a fair presentation, in all material respects, of the information contained therein. Results of operations for the interim period
are not necessarily indicative of results that may be expected for the year. These statements should be read in conjunction with our Annual
Report on Form10-K for the year ended December 31, 2008 (the “2008 10-K”) as revised by our Current Report on Form 8-K filed on
June 24, 2009 (see Note 2, below).



OMNICOM GROUP INC. AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (Continued)

Retrospective Adoption of New Accounting Standards and Accounting Standards Updates

On June 24, 2009, we filed a Current Report on Form 8-K in which we made adjustments to our consolidated financial statements and
related notes included in our 2008 10-K by retrospectively adopting revisions to U.S. GAAP accounting standards included in the
following ASC Topics: ASC 810, Consolidation - Noncontrolling Interest in a Subsidiary; ASC 260, Earnings per Share - Participating
Securities and the Two-Class Method; and ASC 470, Debt - Debt with Conversion and Other Options. All periods and amounts presented
in the consolidated financial statements and related notes included in our 2008 10-K have been retrospectively adjusted in accordance with
the revised guidance.

As a result of the adoption of the revisions to ASC Topic 810, we reclassified $230.6 million of minority interest at December 31, 2008 to
noncontrolling interests within the equity section of our condensed consolidated balance sheets. We also modified the format of our
condensed consolidated statements of income and cash flows to conform to the disclosure requirements of the revised guidance.

ASC Topic 260 provides that all outstanding unvested share-based payments that contain rights to non-forfeitable dividends participate in
the undistributed earnings with the common shareholders and are therefore participating securities. Companies with participating securities
are required to apply the two-class method in calculating basic and diluted earnings per share. On adoption of the revised guidance, we
retrospectively restated basic and diluted Net Income per Common Share - Omnicom Group Inc. for each period presented.

ASC Topic 470 provides that issuers of instruments that fall within its scope should separately account for the liability and equity
components of those instruments by allocating the proceeds at the date of issuance of the instrument between the liability component and
the embedded conversion option (the equity component) by first determining the carrying amount of the liability. Our outstanding
Convertible Notes came under the scope of the revised guidance of ASC Topic 470 when they were amended in 2004. Each convertible
note has substantive rights to unilaterally put the convertible notes for redemption on certain specified dates. To calculate the fair value of
the liability, we estimated the expected life of each series of our convertible debt and computed the fair value of the liability excluding the
embedded conversion option and giving effect to other substantive features, such as put and call options. Since our convertible debt was
issued at par (no discount) and by its terms does not pay a coupon interest rate, the holder has no economic incentive to hold our
convertible debt, and unless a non-contractual supplemental interest payment is offered by us, the holder would exercise his or her put
right at the first opportunity. Accordingly, for the purposes of applying the revised guidance, the expected lives of our Convertible Notes
from the date of amendment in 2004 to the first respective put date, were assumed to be 1.2 years, 1 year and 1.6 years for our



OMNICOM GROUP INC. AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (Continued)

2031, 2032 and 2033 Notes, respectively. On adoption of the revisions, we would have recorded additional interest expense, net of income
taxes, in years 2004, 2005 and 2006 totaling $28.5 million. This amount represents the fair value of embedded conversion options from the
dates of amendment to the first put dates. The amortization of the debt discount is in addition to the amortization of the supplemental
interest payments made on our Convertible Notes.

Accounting Standards Updates:
Business Combinations

On January 1, 2009, we adopted revisions to U.S. GAAP accounting standards included in ASC Topic 805, Business Combinations. This
revised guidance changes the accounting and financial reporting for business combinations by requiring, among other things, that: upon
initially obtaining control, the acquirer record 100% of the assets acquired and liabilities assumed even when less than 100% of the target
is acquired; all transaction costs be expensed as incurred; and, a liability for contingent purchase price obligations (earn-outs), if any, be
recorded at the acquisition date and remeasured at fair value and included in earnings in each subsequent reporting period. The adoption of
the revised guidance on January 1, 2009, did not have a significant effect on our results of operations or financial position.

Redeemable Equity-Noncontrolling Interests

On January 1, 2009, we adopted Emerging Issues Task Force (“EITF”) Topic No. D-98, Classification and Measurement of Redeemable
Securities (“EITF D-98”) as it relates to our redeemable noncontrolling interests. EITF D-98 has been incorporated into ASC Topic 480,
Distinguishing Liabilities from Equity by ASU No. 2009-04.

Owners of noncontrolling interests in certain of our subsidiaries have the right in certain circumstances to require us to purchase additional
ownership interests at fair values as defined in the applicable agreements. The intent of the parties is to approximate fair value at the time
of redemption by using a multiple of earnings, which is consistent with generally accepted valuation practices by market participants in
our industry. These contingent redemption rights are embedded in the equity security at the time of issuance, are not free-standing
instruments, do not represent a de facto financing and are not under our control. Prior to January 1, 2009, we did not record these
contingent obligations on our balance sheet.

On adoption of EITF D-98, we recorded the redemption fair value of the redeemable noncontrolling interests of $200.4 million with a
corresponding reduction of additional paid-in capital.



OMNICOM GROUP INC. AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (Continued)

The adoption of EITF D-98 did not affect our reported results of operations in any period. Additionally, changes in the redemption fair
value will be remeasured through shareholders’ equity in future reporting periods with no impact on earnings.

Assuming that the subsidiaries perform over the relevant periods at their current profit levels, at September 30, 2009 the aggregate
estimated maximum amount we could be required to pay in future periods is approximately $199 million, of which approximately $140
million relates to obligations that are currently exercisable by the holders. If these rights are exercised, there would likely be an increase in
the net income attributable to Omnicom Group Inc. as a result of our increased ownership and the reduction of net income attributable to
noncontrolling interests. The ultimate amount payable could be significantly different because the redemption amount is primarily
dependent on the future results of operations of the subject businesses, the timing of the exercise of these rights and changes in foreign
currency exchange rates.

Derivative Instruments and Hedging Activities

On January 1, 2009, we adopted the revisions to U.S. GAAP accounting standards included in ASC Topic 815, Derivatives and Hedging,
which expands the disclosure requirements of derivative instruments and hedging activities to interim periods. The adoption of the revised
guidance did not have any effect on our results of operations or financial condition.

Subsequent Events

On June 30, 2009, we adopted the revisions to U.S. GAAP accounting standards included in ASC Topic 855, Subsequent Events, which
provides guidance for disclosing events that occur after the balance sheet date but before financial statements are issued or are available to
be issued. The adoption of the revised guidance did not have any effect on our results of operations or financial position.

Disclosure of Financial Instruments - Interim Financial Statements

On June 30, 2009, we adopted the revisions to U.S. GAAP accounting standards included in ASC Topic 825, Financial Instruments, which
requires public companies to include disclosures required for all financial instruments within the scope of ASC Topic 825 in their interim
financial statements. In addition, this guidance requires disclosure about the method and significant assumptions to estimate fair value of
financial instruments and disclosure of changes in the methods or significant assumptions, if any, during the period. The adoption of the
revised guidance related to financial statement disclosure only and did not have any effect on our results of operations or financial
position.



OMNICOM GROUP INC. AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (Continued)

Variable Interest Entities

In June 2009, the FASB issued SFAS No. 167, Amendments to FASB Interpretation No. 46(R) (“SFAS 167”), which we will adopt
effective January 1, 2010. SFAS 167 revises factors that should be considered by a reporting entity when determining whether an entity
that is insufficiently capitalized or is not controlled through voting (or similar rights) should be consolidated and also includes revised
financial statement disclosures regarding the reporting entity’s involvement and risk exposure. We are currently evaluating the potential
impact of SFAS 167 on our results of operations and financial position. SFAS 167 will be incorporated into the ASC through an ASU.

Net Income per Common Share - Omnicom Group Inc.

Basic net income per common share - Omnicom Group Inc. is based upon the weighted average number of common shares outstanding
during the period. Diluted net income per common share - Omnicom Group Inc. is computed on the same basis, including, if dilutive,
common share equivalents which include outstanding options and restricted shares.

As discussed in Note 2, we retrospectively adopted revisions to U.S. GAAP accounting standards included in ASC Topic 260 that requires
retrospective application to all prior period net income per common share calculations and provides that all outstanding unvested share-
based payments that contain rights to non-forfeitable dividends participate in the undistributed earnings with the common shareholders and
are therefore participating securities. Companies with participating securities are required to apply the two-class method in calculating
basic and diluted net income per common share. Our restricted stock awards are considered participating securities because they receive
non-forfeitable dividends at the same rate as our common stock. In accordance with the revised guidance, the computation of basic and
diluted net income per common share is reduced for a presumed hypothetical distribution of earnings to the holders of our unvested
restricted stock. The effect of applying the revised guidance reduced the fully diluted net income per common share - Omnicom Group
Inc. for the nine months ended September 30, 2008 to $2.28 from $2.30 and for the three months ended September 30, 2008 to $0.68 from
$0.69.



OMNICOM GROUP INC. AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (Continued)

The computations of basic and diluted net income per common share - Omnicom Group Inc. were (in millions, except per share amounts):

Three Months
Ended September 30,
2009 2008
Earnings Available for Common Shares:
Net income - Omnicom Group Inc. $165.6 $213.6
Earnings allocated to participating securities (1.8) 3.1
Earnings available for common shares $163.8 $210.5
Weighted Average Shares:
Basic 308.6 309.1
Diluted 311.6 310.3
Net Income per Common Share - Omnicom
Group Inc.:
Basic $0.53 $0.68
Diluted 0.53 0.68

Nine Months
Ended September 30,
2009 2008
$563.5 $729.3
(6.6) 9.0)
$556.9 $720.3
308.0 315.0
309.5 316.6
$1.81 $2.29
1.80 2.28

For purposes of computing diluted net income per common share - Omnicom Group Inc., 3.0 million and 1.2 million common share
equivalents were assumed to be outstanding for the three months ended September 30, 2009 and 2008, respectively and 1.5 million and 1.6
million common share equivalents were assumed to be outstanding for the nine months ended September 30, 2009 and 2008, respectively.
For the three months ended September 30, 2009, 13.0 million shares attributed to outstanding stock options and 3.5 million unvested
restricted shares were excluded from the calculation of diluted net income per common share - Omnicom Group Inc. because their
inclusion would have been anti-dilutive. For the three months ended September 30, 2008, 7.0 million shares attributed to outstanding stock
options and 4.6 million unvested restricted shares were excluded from the calculation of diluted net income per common share - Omnicom
Group Inc. because their inclusion would have been anti-dilutive. For the nine months ended September 30, 2009, 18.4 million shares
attributed to outstanding stock options and 3.5 million unvested restricted shares were excluded from the calculation of diluted net income
per common share - Omnicom Group Inc. because their inclusion would have been anti-dilutive. For the nine months ended September 30,
2008, 4.6 million shares attributed to outstanding stock options and 4.6 million unvested restricted shares were excluded from the
calculation of diluted net income per common share - Omnicom Group Inc. because their inclusion would have been anti-dilutive.
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OMNICOM GROUP INC. AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (Continued)

4. Comprehensive Income

Total comprehensive income and its components were (dollars in millions):

Three Months Nine Months
Ended September 30, Ended September 30,

2009 2008 2009 2008
Net Income $ 182.7 $ 2413 $ 6148 $ 816.0

Foreign currency translation adjustment,

net of income taxes of $31.2 and $(204.0) for

the three months and $144.6 and $(159.2) for

the nine months ended September 30, 2009

and 2008, respectively 58.0 (379.1) 268.6 (295.7)

Financial instruments, including unrealized

gain (loss) on available-for-sale securities,

net of income taxes of $(3.7) million for the

three months ended September 30, 2009 and

$(0.2) and $(3.6) for the nine months ended

September 30, 2009 and 2008, respectively (5.6) 0.1 0.4) (5.3)

Defined benefit plans and postemployment

arrangements adjustment, net of income taxes

of $0.5 and $0.4 for the three months and $1.4

and $1.1 for the nine months ended September

30, 2009 and 2008, respectively 0.7 0.6 2.2 1.7

Comprehensive income 235.8 (137.1) 885.2 516.7
Less: Comprehensive income attributed to

noncontrolling interests 28.5 9.8 65.6 80.3
Comprehensive income - Omnicom

Group Inc. $ 2073 $ (146.9) $ 819.6 $ 436.4

5. Debt
Short-Term Borrowings:

At September 30, 2009, we had short-term borrowings of $174.5 million, of which $31.0 million was bank overdrafts of our international
subsidiaries and $143.5 million was commercial paper borrowings. The bank overdrafts are treated as unsecured loans pursuant to our
bank agreements.

Lines of Credit:

We have a $2.5 billion credit facility expiring on June 23, 2011. We have the ability to classify borrowings under this facility as long-term
debt. Our credit facility provides back-up
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OMNICOM GROUP INC. AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (Continued)

liquidity in the event that any of our convertible notes are put back to us, as well as support for our commercial paper. At September 30,
2009, there were no borrowings outstanding under this facility.

The gross amount of borrowings and repayments under the credit facility during the first nine months of 2009 was approximately $22
billion, with an average term of approximately 11 days. The gross amount of commercial paper issued and redeemed under our
commercial paper program during the first nine months of 2009 was approximately $10 billion, with an average term of approximately 3
days. Depending on market conditions at the time, we either issue commercial paper or borrow under our credit facility or on our
uncommitted lines of credit to manage short-term cash requirements primarily related to changes in our day-to-day working capital
requirements.

Long-Term Debt and Convertible Debt:

On February 9, 2009, holders of $841.2 million aggregate principal amount of our Liquid Yield Option Notes due February 7, 2031 (“2031
Notes”) put their notes to us for purchase at par and $5.8 million of the 2031 Notes remain outstanding. We borrowed $814.4 million
under our credit facility and received $26.8 million from unaffiliated equity investors in a partnership we control to fund the purchase of
the 2031 Notes. We repurchased and retired $295.2 million aggregate principal amount of the 2031 Notes that had been put. We loaned the
partnership $493.4 million and contributed $25.8 million as our equity investment. The partnership used the proceeds from the loan which
it combined with the total contributed equity to purchase the remaining $546.0 million aggregate principal amount of the 2031 Notes that
were put. The partnership purchased the 2031 Notes intending to sell such notes back into the marketplace over the next 12 months if
market conditions warrant. The partnership is consolidated in accordance with ASC 810, Consolidation, and as a result, all of the 2031
Notes held by the partnership are eliminated in consolidation.

On February 12, 2009, we paid a supplemental interest payment of $50.00 per $1,000 principal amount of notes to holders of our 2031
Notes. The partnership that financed the purchase of $546.0 million of our 2031 Notes on our behalf was paid a supplemental interest
payment of $27.3 million and the other noteholders who did not put their notes were paid a supplemental interest payment of $0.3 million.
The loan made to the partnership bears interest at 3.35% per annum. On consolidation, interest income from the loan to the partnership
offsets interest expense from the amortization of the supplemental interest payment made to the partnership resulting in net interest
expense of $1.8 million for the quarter ended September 30, 2009.

On July 1, 2009, we issued $500 million principal amount of 6.25% Senior Notes due July 15, 2019 (“2019 Notes”). The proceeds from
the issuance before deducting underwriting commissions and offering expenses were $496.7 million. The 2019 Notes were issued by
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OMNICOM GROUP INC. AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (Continued)

Omnicom Group Inc. and two of its wholly owned finance subsidiaries, Omnicom Capital Inc. and Omnicom Finance Inc., as co-obligors.
The 2019 Notes are senior unsecured notes that rank in equal right of payment with all existing and future unsecured indebtedness and as a
joint and several liability of the issuer and the co-obligors.

In connection with the issuance of the 2019 Notes, we entered into a same-day forward treasury lock agreement to hedge the variability in
the expected future cash flows attributable to the risk associated with a change in the designated benchmark treasury rate that was used to
price the notes. This agreement was designated as a hedge for accounting purposes. Simultaneously with the pricing of the notes, we
terminated and settled the hedge and realized a $2.9 million loss that is included in comprehensive income and is being amortized over the
term of the 2019 Notes.

On August 6, 2009, we paid a supplemental interest payment of $7.6 million to holders of our Zero Yield Zero Coupon Convertible Notes
due July 31, 2032 (“2032 Notes”) who did not put their notes back to us. A total of $474.3 million of our 2032 Notes were put back to us
for repurchase and a total of $252.7 million of our 2032 Notes remain outstanding. The supplemental interest payment is being amortized
ratably over a twelve-month period to the next put date.

Long-term debt outstanding as of September 30, 2009 and December 31, 2008 consisted of the following (dollars in millions):

2009 2008
Senior Notes due April 15,2016 $  996.8 $ 996.4
Senior Notes due July 15, 2019 496.8 —
Other notes and loans 18.7 19.1

1,512.3 1,015.5
Less current portion 2.3 2.7
Total $ 1,510.0 $ 1,012.8

Convertible debt outstanding as of September 30, 2009 and December 31, 2008 consisted of the following (dollars in millions):

2009 2008

Convertible Notes - due February 7, 2031 $ 5.8 $ 847.0
Convertible Notes - due July 31, 2032 252.7 727.0
Convertible Notes - due June 15, 2033 0.1 0.1
Convertible Notes - due July 1, 2038 467.4 467.4

726.0 2,041.5
Less current portion — —
Total $§ 726.0 $ 2,041.5
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Segment Reporting

Our wholly and partially owned agencies operate within the advertising, marketing and corporate communications services industry. These
agencies are organized into agency networks, virtual client networks, regional reporting units and operating groups. Consistent with the
fundamentals of our business strategy, our agencies serve similar clients, in similar industries and, in many cases, the same clients across a
variety of geographic regions. In addition, our agency networks have similar economic characteristics and similar long-term operating
margins, as the main economic components of each agency are the salary and service costs associated with providing professional

services, the office and general costs associated with office space and occupancy, and the provision of technology requirements which are
generally limited to personal computers, servers and off-the-shelf software. Therefore, given these similarities and in accordance with ASC
Topic 280, Segment Reporting - Aggregation Criteria, we aggregate our operating segments, which are our five agency networks, into one
reporting segment.

A summary of our revenue and long-lived assets and goodwill by geographic area as of September 30, 2009 and 2008 is presented below
(dollars in millions):

Americas EMEA Asia/Australia

2009

Revenue-three months ended $1,656.4 $976.5 $204.7

Revenue-nine months ended 5,022.5 2,882.9 549.5

Long-Lived Assets and Goodwill 5,559.6 2,569.3 129.2
2008

Revenue-three months ended $1,915.7 $1,190.9 $209.6

Revenue-nine months ended 5,711.3 3,656.4 620.8

Long-Lived Assets and Goodwill 5,448.2 2,557.0 117.7

The Americas is composed of the U.S., Canada and Latin American countries. EMEA is composed of various Euro currency countries, the
United Kingdom, the Middle-East and Africa and other European countries that have not adopted the European Union Monetary standard.
Asia/Australia is composed of China, Japan, Korea, Singapore, India, Australia and other Asian countries.

Share-Based Compensation Plans

Pre-tax share-based employee compensation expense for the nine months ended September 30, 2009 and 2008 was $56.7 million and
$44.3 million, respectively.

On March 31, 2009, an additional 22,045,000 options were granted under the 2007 Incentive Award Plan, increasing our options
outstanding to 44.2 million. The options were granted with an exercise price equal to the closing price on the date of grant of $23.40 and
have a contractual life of 10 years. The fair value of the option grant was $3.51 as determined as of the date of the grant using the Black-
Scholes option valuation model and is being amortized over the vesting
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period of three years. The Black-Scholes assumptions (without adjusting for the risk of forfeiture and lack of liquidity) were:

Expected option lives 5.0 years
Risk free interest rate 1.7%
Expected volatility 19.6%
Dividend yield 2.5%

Income Taxes

At September 30, 2009, our unrecognized tax benefits were $149.7 million. Of this amount, approximately $65.3 million would affect our
effective tax rate upon resolution of the uncertain tax positions. During the second quarter of 2009, an uncertain tax position for a foreign
subsidiary was resolved. This resolution, which we did not expect to occur until sometime in 2010 or 2011, resulted in an increase of $12.9
million in both income tax expense and our liability for uncertain tax positions, including interest.

During the second quarter of 2009, in accordance with ASC 740, Income Taxes, we recorded an increase in our deferred tax assets and a
reduction in income tax expense of $11.0 million resulting from recognition of tax credits from a foreign jurisdiction.

The Internal Revenue Service has completed its examination of our federal income tax returns through 2004 and has commenced an
examination of our federal tax returns from 2005 through 2007.

On February 17, 2009, The American Recovery and Reinvestment Act of 2009 (the “Act”) was signed into law. The Act provides an
election where qualifying cancellation of indebtedness income can be deferred and included in taxable income ratably over the five taxable
years beginning in 2014 and ending in 2018. During the first quarter of 2009 we retired $295.2 million of our 2031 Notes. The retirement
of these 2031 Notes resulted in a tax liability of approximately $73 million. During the third quarter of 2009 we retired $474.3 million of
our 2032 Notes. The retirement of these 2032 Notes resulted in a tax liability of approximately $105 million. These liabilities were
previously recorded on our balance sheet in our deferred tax liabilities and in accordance with the Act, we expect to pay them during the
deferral period beginning in 2014 through 2018.
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9. Pension and Other Postemployment Plans
Defined Benefit Plans

The components of net periodic benefit cost for the nine months ended September 30, 2009 and 2008 were (dollars in millions):

2009 2008
Service cost $3.8 $5.0
Interest cost 4.4 4.7
Expected return on plan assets (2.2) (3.3)
Amortization of prior service cost 1.9 1.5
Amortization of actuarial (gains) losses 0.8 0.7
Curtailments and settlements 1.4 0.1
Total $10.1 $8.7

We contributed approximately $3.0 million to our defined benefit plans for the nine months ended September 30, 2009 and 2008,
respectively.

Postemployment Arrangements

The components of net periodic benefit cost for the nine months ended September 30, 2009 and 2008 were (dollars in millions):

2009 2008
Service cost $1.3 $1.5
Interest cost 3.0 32
Expected return N/A N/A
Amortization of prior service cost 0.4 0.2
Amortization of actuarial (gains) losses 0.6 0.4
Total $5.3 $5.3
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10. Supplemental Financial Data

The components of operating expenses for the three and nine months ended September 30, 2009 and 2008 were (dollars in millions):

Three Months Nine Months
Ended September 30, Ended September 30,
2009 2008 2009 2008
Salary and service costs $2,049.9 $2,405.6 $6,075.5 $7,148.8
Office and general expenses 492.9 537.2 1,404.1 1,598.7
Total operating expenses $2,542.8 $2.,942.8 $7.479.6 $8,747.5

Supplemental cash flow data for the nine months ended September 30, 2009 and 2008 were (dollars in millions):

2009 2008
Payments to acquire short-term investments $(9.5) $(12.1)
Proceeds from sale of short-term investments 9.0 31.2
Income taxes paid 194.6 336.5
Interest paid 53.8 84.5

11. Commitments and Contingencies

Beginning on June 13, 2002, several putative class actions were filed against us and certain of our senior executives in the United States
District Court for the Southern District of New York. The actions have since been consolidated under the caption In re Omnicom Group
Inc. Securities Litigation, No. 02-CV-4483 (RCC), on behalf of a proposed class of purchasers of our common stock between February 20,
2001 and June 11, 2002. The consolidated complaint alleges, among other things, that our public filings and other public statements during
that period contained false and misleading statements or omitted to state material information relating to (1) our calculation of the organic
growth component of period-to-period revenue growth, (2) our valuation of and accounting for certain internet investments made by our
Communicade Group, which we contributed to Seneca Investments LLC in 2001, and (3) the existence and amount of certain contingent
future obligations in respect of acquisitions. The complaint seeks an unspecified amount of compensatory damages plus costs and
attorneys’ fees. Defendants moved to dismiss the complaint and on March 28, 2005, the court dismissed portions (1) and (3) of the
complaint detailed above. The court’s decision denying the defendants’ motion to dismiss the remainder of the complaint did not address
the ultimate merits of the case, but only the sufficiency of the pleading. Defendants have answered the complaint. Discovery concluded in
the second quarter of 2007. On April 30, 2007, the court granted plaintiff’s motion for class certification, certifying the class proposed by
plaintiffs. In the third quarter of 2007 defendants filed a motion for summary judgment on plaintiff’s remaining
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claim. On January 28, 2008, the court granted defendants’ motion in its entirety, dismissing all claims and directing the court to close the
case. On February 4, 2008, the plaintiffs filed a notice of intent to appeal that decision to the United States Court of Appeals for the
Second Circuit. The appeal has been fully briefed and oral argument before the Court of Appeals occurred on May 5, 2009. The
defendants continue to believe that the allegations against them are baseless and intend to vigorously oppose plaintiffs’ appeal. Currently,
we are unable to determine the outcome of the appeal and the effect on our financial position or results of operations. The outcome of any
of these matters is inherently uncertain and may be affected by future events. Accordingly, there can be no assurance as to the ultimate
effect of these matters.

We are also involved from time to time in various legal proceedings in the ordinary course of business. We do not presently expect that
these proceedings will have a material adverse effect on our consolidated financial position or results of operations.

12. Fair Value of Financial Instruments

We apply the fair value measurement accounting guidance of ASC Topic 820, Fair Value Measurements and Disclosures, for our financial
assets and liabilities. ASC Topic 820 provides that the measurement of fair value requires the use of techniques based on observable and
unobservable inputs. Observable inputs reflect market data obtained from independent sources, while unobservable inputs reflect our
market assumptions. The inputs create the following fair value hierarchy.

e Level 1 - Quoted prices for identical instruments in active markets.

e [Level 2 - Quoted prices for similar instruments in active markets; quoted prices for identical or similar instruments in markets that
are not active; and model-derived valuations where inputs are observable or where significant value drivers are observable.

e Level 3 - Instruments where significant value drivers are unobservable to third parties.

When available, we use quoted market prices to determine fair value and classify such items in Level 1. In some cases, we use quoted
market prices for similar instruments in active markets and classify such items in Level 2.
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The following table presents certain information for our financial assets and liabilities that are measured at fair value on a recurring basis
at September 30, 2009 (dollars in millions):

Level 1 Level 2 Level 3 Total
Assets:
Forward foreign exchange contracts — $3.5 — $3.5
Available-for-sale securities $9.5 — — 9.5

Forward foreign exchange contracts are included in other current assets and available-for-sale securities are included in other assets on our
condensed consolidated balance sheet at September 30, 2009.

On January 1, 2009 as required, we adopted ASC 820 for our nonfinancial assets and liabilities that are not required to be measured at fair
value on a recurring basis. Our nonfinancial assets and liabilities include goodwill and our identifiable intangible assets. The adoption of
ASC 820 for our nonfinancial assets and liabilities did not have a significant effect on our results of operations or financial condition.

The following table presents the carrying amounts and fair values of our financial instruments at September 30, 2009 (dollars in millions).
Amounts in parentheses represent liabilities.

Carrying Fair
Amount Value
Cash and cash equivalents $597.4 $597.4
Short-term investments 15.9 15.9
Available-for-sale securities 9.5 9.5
Cost method investments 32.2 32.2
Short-term borrowings (174.5) (174.5)
Long-term debt and convertible debt (2,238.3) (2,329.9)
Financial commitments:
Forward foreign exchange contracts 3.5 3.5
Guarantees — (0.3)

The following methods and assumptions were used to estimate the fair value of each class of financial instruments for which it is
practicable to estimate that value.

Short-term investments

Short-term investments consist primarily of time deposits with financial institutions and other investments made with our excess cash that
we expect to convert into cash in our current operating cycle, generally within one year. Investments are carried at quoted market prices.
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Available-for-sale securities

Available-for-sale securities are carried at quoted market prices.

Cost method investments

Cost method investments are carried at cost, which approximates fair value.
Short-term borrowings

Short-term borrowings consist of commercial paper and bank overdrafts of our international subsidiaries. Due to the short-term nature of
these instruments, carrying value approximates fair value.

Long-term debt and convertible debt
Our long-term debt includes fixed rate debt and convertible debt. The fair value of these instruments is based on quoted market prices.
Financial commitments

The estimated fair values of derivative positions in forward foreign exchange contracts are based upon quotations received from third party
banks and represent the net amount required to terminate the positions, taking into consideration market rates and counterparty credit risk.

The fair values of guarantees are based on the contractual amount of the underlying instruments. The guarantees, which relate to
equipment leases, were issued by us for affiliated companies.

Subsequent Events

We have evaluated events subsequent to the balance sheet date through October 26, 2009, the filing date of our Quarterly Report on Form
10-Q for the quarter ended September 30, 2009 and determined there have not been any events that have occurred that would require
adjustment to our unaudited condensed consolidated financial statements.
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Executive Summary

We are a strategic holding company. We provide professional services to clients through multiple agencies around the world. Our strategy
of building a leading portfolio of global advertising and marketing brands, diversified by discipline and geography, is the foundation of our
business. On a global, pan-regional and local basis, our agencies provide these services in the following disciplines: traditional media
advertising, customer relationship management (“CRM?”), public relations and specialty communications. Our business model was built and
evolves around our clients. While our companies operate under different names and frame their ideas in different disciplines, we organize our
services around our clients. The fundamental premise of our business is that our clients’ specific requirements should be the central focus in
how we structure our business offerings and allocate our resources. This client-centric business model results in multiple agencies collaborating
in formal and informal virtual networks that cut across internal organizational structures to deliver consistent brand messages for a specific
client and execute against each of our clients’ specific marketing requirements. We continually seek to grow our business with our existing
clients by maintaining our client-centric approach, as well as expanding our existing business relationships into new markets and with new
clients. In addition, we pursue selective acquisitions of complementary companies with strong, entrepreneurial management teams that
typically either currently serve or have the ability to serve our existing client base.

Contractions in the global economy, a decline in consumer spending, rising unemployment and other factors have led to a global recession.
This global recession has reduced clients’ spending on the services that our agencies provide and therefore has impacted our results of
operations. In addition, the weakening of most major currencies against the U.S. Dollar, which began late in the third quarter of 2008, has led
to a large reduction in our U.S. Dollar denominated revenue.

As one of the world’s leading advertising, marketing and corporate communications companies, we operate in all major markets of the
global economy. We have a large and diverse client base. Our largest client represented 3.3% of our consolidated revenue for the nine months
ended September 30, 2009 and no other client accounted for more than 2.5% of our consolidated revenue for the nine months ended September
30, 2009. Our top 100 clients accounted for approximately 50% of our consolidated revenue for the nine months ended September 30, 2009.
Our business is spread across a significant number of industry sectors with no one industry comprising more than 16% of revenue from our
1,000 largest clients for the nine months ended September 30, 2009. Although our revenues are balanced between the U.S. and international
markets and we have a large and diverse client base, we are not immune to the general economic downturn.

During the first nine months of 2009, we experienced a reduction in our revenue compared to the first nine months of last year. The decline
was broad-based across most
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industries and geographic areas. During previous periods of economic downturn our industry experienced a slowdown in growth rates and
industry-wide margin contractions. While business prospects in our industry have begun to stabilize, continued economic uncertainty and
reductions in consumer spending may result in further reductions in client spending levels, which could adversely affect our results of
operations and financial condition. We have and will continue to closely monitor economic conditions, client spending and other factors and in
response, we have taken and will take actions available to us to reduce costs and manage working capital. In the current environment, there can
be no assurance as to the effects of future economic circumstances, client spending patterns, client credit worthiness and other developments
and whether and to what extent our efforts to respond to them will be effective.

In recent years, certain business trends have affected our business and our industry. These trends include our clients increasingly expanding
the focus of their brand strategies from national markets to pan-regional and global markets and migrating from traditional marketing channels
to non-traditional channels, utilizing interactive technologies and new media outlets. Additionally, in an effort to gain greater efficiency and
effectiveness from their total marketing dollars, clients are increasingly requiring greater coordination of marketing activities and concentrating
these activities with a smaller number of service providers. We believe these trends have benefitted our business in the past and over the long
term will continue to provide a competitive advantage to us.

Given our size and breadth, we manage our business by monitoring several financial indicators. The key indicators that we review focus on
revenue and operating expenses.

We analyze revenue growth by reviewing the components and mix of the growth, including growth by major geographic location, growth by
major marketing discipline, growth from currency fluctuations, growth from acquisitions and growth from our largest clients.

In recent years, our revenue has been divided almost evenly between domestic and international operations. For the three months ended
September 30, 2009, our overall revenue declined 14.4%, of which 2.9% was related to changes in foreign exchange rates, 10.7% was a
decrease in organic growth and 0.8% was a decrease related to the acquisition of entities, net of entities disposed. For the nine months ended
September 30, 2009, our overall revenue declined 15.4%, of which 5.9% was related to changes in foreign exchange rates, 9.4% was a decrease
in organic growth and 0.1% was a decrease related to the acquisition of entities, net of entities disposed. Almost one-third of the decline in
revenue in the third quarter and one-quarter of the decline in revenue for the first nine months of 2009, that is unrelated to foreign exchange
rates and acquisitions and dispositions, was driven by reduced spending by our auto industry clients. The remainder of the decline in the third
quarter was caused by an overall reduction in advertising and marketing spending by our clients and more specifically, spending by our clients
on events and promotions and on advertising for recruitment.

We measure operating expenses in two distinct cost categories: salary and service costs, and office and general expenses. Salary and service
costs are primarily comprised of employee compensation related costs. Office and general expenses are primarily comprised of rent and

21



ITEM 2. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL
CONDITION AND RESULTS OF OPERATIONS (Continued)

occupancy costs, technology related costs and depreciation and amortization. Each of our agencies requires service professionals with a skill set
that is common across our disciplines. At the core of this skill set is the ability to understand a client’s brand and its selling proposition, and the
ability to develop a unique message to communicate the value of the brand to the client’s target audience. The facility requirements of our
agencies are also similar across geographic regions and disciplines, and their technology requirements are generally limited to personal
computers, servers and off-the-shelf software.

Because we are a service business, we monitor salary and service costs and office and general costs as a percentage of revenue. Salary and
service costs tend to fluctuate in conjunction with changes in revenue. Salary and service costs as a percentage of revenue decreased 0.3% to
72.2% in the third quarter of 2009 compared to the third quarter of 2008. Excluding the year-over-year increase in severance costs on a
constant currency basis of approximately $13 million, salary and service costs as a percentage of revenue would have decreased 0.7% to 71.8%
for the quarter ended September 30, 2009 compared to the quarter ended September 30, 2008. This decrease reflects the actions we took to
reduce our workforce and contain compensation related costs. Salary and service costs as a percentage of revenue increased 0.3% to 71.9% in
the first nine months of 2009 compared to the first nine months of 2008. The increase in salary and service costs as a percentage of revenue is
primarily attributable to recording higher severance benefits in the first nine months of 2009 compared to the amount recorded in the
comparable periods of 2008. Excluding the year-over-year increase in severance costs on a constant currency basis of approximately $47
million, salary and service costs as a percentage of revenue would have decreased 0.3% to 71.3% for the nine months ended September 30,
2009 compared to the nine months ended September 30, 2008. Office and general expenses, which are not directly related to servicing clients,
are less directly linked to changes in our revenue than salary and service costs. As a result, office and general expenses increased to 17.4% of
revenue in the third quarter of 2009 compared to 16.2% in the third quarter of 2008. Office and general expenses increased to 16.6% of revenue
in the first nine months of 2009 compared to 16.0% in the first nine months of 2008.

Net income - Omnicom Group Inc. in the third quarter of 2009 decreased $48.0 million, or 22.5%, to $165.6 million from $213.6 million in
the third quarter of 2008. Net income - Omnicom Group Inc. in the first nine months of 2009 decreased $165.8 million or 22.7%, to $563.5
million from $729.3 million. The period-over-period decrease in net income - Omnicom Group Inc. is due to the factors described above, as
well as the increase of $8.2 million and $21.7 million in pre-tax net interest expense for the three months and nine months ended September 30,
2009, respectively. Diluted net income per common share - Omnicom Group Inc. decreased 22.1% to $0.53 in the third quarter of 2009, as
compared to $0.68 in the prior year period. Diluted net income per common share - Omnicom Group Inc. decreased 21.1% to $1.80 in the first
nine months of 2009, as compared to $2.28.
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Results of Operations: Third Quarter 2009 Compared to Third Quarter 2008

Revenue: When comparing performance between quarters and years, we discuss non-GAAP financial measures such as the impact that
foreign currency rate changes, acquisitions / dispositions and organic growth have on reported revenue. We derive significant revenue from
international operations and changes in foreign currency rates between the periods impact our reported results. Our reported results are also
impacted by our acquisition and disposition activity and organic growth. Accordingly, we provide this information to supplement the
discussion of changes in revenue period-to-period.

Our third quarter of 2009 consolidated worldwide revenue decreased 14.4% to $2,837.6 million from $3,316.2 million in the third quarter of
2008. The effect of foreign exchange impacts decreased worldwide revenue by $97.8 million. Acquisitions, net of dispositions, decreased
worldwide revenue by $25.4 million and organic growth decreased worldwide revenue by $355.4 million. The components of the third quarter
of 2009 revenue changes in the U.S. (“domestic”) and the remainder of the world (“international”) are summarized below (dollars in millions):

Total Domestic International

$ % $ % $ %
Quarter ended September 30, 2008 $ 33162 — $ 1,718.0 — $ 1,598.2 —
Components of revenue changes:
Foreign exchange impact (97.8) 2.99% — — (97.8) 6.1)%
Acquisitions, net of dispositions (25.4) (0.8)% (28.8) (1.71)% 34 0.2%
Organic growth (355.4)  (10.7)% (198.0) (11.5)% (157.4) 9.8)%
Quarter ended September 30, 2009 $ 28376 (144)% $ 1,4912  (13.2)% $ 1,346.4  (15.8)%

Due to the global recession, we began to experience a decline in the rate of growth of our revenue in the second half of 2008. Client
spending began to contract in the last half of 2008 and has continued into the third quarter of 2009, which contributed to the decrease in our
revenue. The decline was broad-based across most industries and geographic areas. While business prospects in our industry have begun to
stabilize, continuing economic uncertainty and reductions in consumer spending may result in further reductions in client spending levels that
could continue to adversely affect our results of operations and financial condition.

The components and percentages of changes in the table above are calculated as follows:

e The foreign exchange impact component shown in the table is calculated by first converting the current period’s local currency revenue
using the average exchange rates from the equivalent prior period to arrive at a constant currency revenue (in this case $2,935.4 million
for the Total column in the table). The foreign exchange impact equals the difference between the current period revenue in U.S. dollars
and the current period revenue in constant currency (in this case $2,837.6 million less $2,935.4 million for the Total column in the

table).
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o The acquisitions net of dispositions component shown in the table is calculated by aggregating the applicable prior period revenue of
the acquired businesses. Netted against this number is the revenue of any business included in the prior period reported revenue that

was disposed of subsequent to the prior period.

e The organic component shown in the table is calculated by subtracting both the foreign exchange and acquisition revenue components

from total revenue growth.

e The percentage change shown in the table of each component is calculated by dividing the individual component amount by the prior
period revenue base of that component (in this case $3,316.2 million for the Total column in the table).

The components of revenue for the third quarter of 2009 and 2008 and year-over-year revenue changes in our primary geographic markets
are summarized below (dollars in millions):

2009 2008
Revenue Revenue % Change
United States $§ 1,491.2 $ 1,718.0 (13.2)%
Euro Markets 602.8 719.1 (16.2)%
United Kingdom 262.9 337.5 22.1)%
Other 480.7 541.6 (11.2)%
Total $ 2,837.6 $ 3,316.2 (14.4)%

For the third quarter of 2009 as compared to the third quarter of 2008, foreign exchange impacts decreased our consolidated revenue by
2.9%, or $97.8 million. Beginning late in the third quarter of 2008 and continuing through the third quarter of 2009, compared to the equivalent
prior year periods, the U.S. Dollar strengthened significantly against most major currencies, including the Euro, British Pound, and Brazilian
Real. However, because the U.S. Dollar strengthened so significantly in the fourth quarter of 2008, if the exchange rates of the foreign
currencies used by our operating businesses remain constant at the spot rates in effect at October 20, 2009 through the end of the year, we
expect an increase in our revenue as a result of foreign exchange impacts in the range of approximately 3.5% to 4.5% for the remainder of 2009

compared to our revenue for the last three months of 2008.

Driven by our clients’ continuous demand for more effective and efficient branding activities, we strive to provide an extensive range of
advertising, marketing and corporate communications services through various client-centric networks that are organized to meet specific client
objectives. These services include advertising, brand consultancy, crisis communications, corporate social responsibility consulting, custom
publishing, database management, digital and interactive marketing, direct marketing, entertainment marketing, environmental design,
experiential marketing, field marketing, financial/corporate business-to-business advertising, graphic arts, healthcare communications, instore
design, investor relations, marketing research, media planning and buying, mobile marketing services, multi-cultural marketing, non-profit
marketing, organizational communications, package design, product placement, promotional marketing, public affairs, public relations,

recruitment communications,
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reputation consulting, retail marketing, search engine marketing and sports and event marketing. In an effort to monitor the changing needs of
our clients and to further expand the scope of our services to key clients, we monitor revenue across a broad range of disciplines and group
them into the following four categories as summarized below: traditional media advertising, CRM, public relations and specialty
communications (dollars in millions).

Three Months Ended September 30,

2009 2008 2009 vs 2008
% of % of %
$ Revenue $ Revenue $ Change
Traditional media advertising $ 1,231.6 43.4% $ 1,392.8 42.0% $ (161.2) (11.6)%
CRM 1,083.1 38.2% 1,292.4 39.0% (209.3)  (16.2)%
Public relations 266.2 9.4% 312.7 9.4% (46.5) (14.9%
Specialty communications 256.7 9.0% 318.3 9.6% (61.6) (19.3)%
$ 2,837.6 $ 3,316.2 $ (478.6) (14.4)%

Operating Expenses: Our third quarter of 2009 worldwide operating expenses decreased $400.0 million, or 13.6%, to $2,542.8 million from
$2,942.8 million in the third quarter of 2008, as shown below (dollars in millions):

Three Months Ended September 30,

2009 2008 2009 vs 2008
o % of o % of
Yo Total Yo Total o
of Operating of Operating $ Yo
$ Revenue  Expenses $ Revenue  Expenses Change Change
Revenue $ 2,837.6 $ 3,316.2 $ (478.6) (14.4)%
Operating Expenses:
Salary and service costs 2,049.9 72.2%  80.6% 2,405.6  72.5% 81.7% (355.7) (14.8)%
Office and general expenses 4929 174% 19.4% 5372 162% 18.3% (44.3) (8.2)%
Total Operating Expenses 2,542.8  89.6% 2,942.8 88.7% (400.0) (13.6)%
Operating Income $ 294.8  10.4% $ 3734 11.3% $ (78.6) (21.0)%

Because we provide professional services, salary and service costs represent the largest part of our operating expenses. Salary and service
costs decreased $355.7 million in the third quarter of 2009 compared to the third quarter of 2008. Salary and service costs are comprised of
salary and related costs and direct service costs. Foreign exchange impacts reduced salary and service costs by approximately 2.8% compared
to the third quarter of 2008, or approximately 19% of the total U.S. dollar decrease in salary and service costs is due to the impact of foreign
currency translations. The remaining decrease is attributable to the actions we took to reduce our work force in anticipation of reductions in
client spending and efforts to contain costs, including reductions in incentive compensation in the third quarter of 2009 compared to the third
quarter of 2008. As a result of the reductions in our revenue and the actions we took to reduce our workforce and contain payroll related costs,
salary and service costs as a percentage of revenue decreased 0.3% in the third quarter of 2009 compared to the third quarter of 2008. We took
additional actions in the third quarter of 2009 to reduce our work force. We incurred expenses related to severance benefits in the third quarter
0f 2009 of $32.7 million, which on a constant

25



ITEM 2. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL
CONDITION AND RESULTS OF OPERATIONS (Continued)

currency basis were approximately $13 million greater than similar costs in the third quarter of 2008. If this additional severance expense were
not incurred, salary and services costs as a percentage of revenue for the third quarter of 2009 would have decreased 0.7% to 71.8% compared
to the third quarter of 2008.

Office and general expenses represented 19.4% and 18.3% of our operating expenses in the third quarter of 2009 and 2008, respectively.
Office and general expenses as a percentage of revenue increased 1.2% in the third quarter of 2009 compared to the third quarter of 2008.
These costs are comprised of office and equipment rents, technology costs and depreciation, amortization of identifiable intangible assets,
professional fees and other overhead expenses and are less directly linked to changes in our revenue. Office and general expenses decreased
$44.3 million in the third quarter of 2009 compared to the third quarter of 2008. Approximately one-third of the reduction was due to foreign
exchange impacts. The remaining decrease is a result of our cost containment activities.

Net Interest Expense: Our net interest expense increased in the third quarter of 2009 to $28.9 million, as compared to $20.7 million in the
third quarter of 2008. Our gross interest expense decreased $1.3 million to $33.8 million. This decrease was primarily due to lower interest
rates on borrowings under our credit facility, substantially offset by interest expense on our 2019 Notes, issued on July 1, 2009. Our gross
interest income decreased $9.5 million to $4.9 million in the third quarter of 2009. This decrease was attributable to lower investment rates and
foreign exchange impacts on the interest earned on our foreign cash balances.

Income Taxes: Our consolidated effective income tax rate was 34.0% in the third quarter of 2009, which is slightly higher than the third
quarter 2008 rate of 33.5%.

Net Income Per Common Share - Omnicom Group Inc.: For the foregoing reasons, net income - Omnicom Group Inc. in the third quarter
0f 2009 decreased $48.0 million, or 22.5%, to $165.6 million from $213.6 million in the third quarter of 2008. Diluted net income per common
share - Omnicom Group Inc. decreased 22.1% to $0.53 in the third quarter of 2009, as compared to $0.68 in the prior year period.
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Results of Operations: First Nine Months of 2009 Compared to First Nine Months of 2008

Revenue: When comparing performance between quarters and years, we discuss non-GAAP financial measures such as the impact that
foreign currency rate changes, acquisitions / dispositions and organic growth have on reported revenue. We derive significant revenue from
international operations and changes in foreign currency rates between the years impact our reported results. Our reported results are also
impacted by our acquisitions and disposition activity and organic growth. Accordingly, we provide this information to supplement the
discussion of changes in revenue period-to-period.

Our first nine months of 2009 consolidated worldwide revenue decreased 15.4% to $8,454.9 million from $9,988.5 million in the first nine
months of 2008. The effect of foreign exchange impacts decreased worldwide revenue by $584.8 million. Acquisitions, net of dispositions,
decreased worldwide revenue by $5.7 million and organic growth decreased worldwide revenue by $943.1 million. The components of the first
nine months of 2009 revenue changes in the U.S. (“domestic”) and the remainder of the world (“international”) are summarized below (dollars
in millions):

Total Domestic International

$ % $ % $ %
Nine months ended September 30, 2008 $ 9,988.5 — $ 5,130.5 — $ 4,858.0 —
Components of revenue changes:
Foreign exchange impact (584.8)  (59% — — (584.8) (12.0)%
Acquisitions, net of dispositions 5.7 (0.D)% (18.5)  (0.4H)% 12.8 0.2%
Organic growth 943.1) (94)% (564.0) (11.0)% (379.1)  (7.8)%
Nine months ended September 30, 2009 $§ 84549 (154)% $ 45480 (11.4)% $ 3,906.9 (19.6)%

Due to the global recession, we began to experience a decline in the rate of growth of our revenue in the second half of 2008. Client
spending began to contract in the last half of 2008 and has continued into the third quarter of 2009, which contributed to the decrease in our
revenue. The decline was broad-based across most industries and geographic areas. While business prospects in our industry have begun to
stabilize, continuing economic uncertainty and reductions in consumer spending may result in further reductions in client spending levels that
could continue to adversely affect our results of operations and financial condition.

The components and percentages of changes in the table above are calculated as follows:

e The foreign exchange impact component shown in the table is calculated by first converting the current period’s local currency revenue
using the average exchange rates from the equivalent prior period to arrive at a constant currency revenue (in this case $9,039.7 million
for the Total column in the table). The foreign exchange impact equals the difference between the current period revenue in U.S. dollars
and the current period revenue in constant currency (in this case $8,454.9 million less $9,039.7 million for the Total column in the
table).
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o The acquisitions net of dispositions component shown in the table is calculated by aggregating the applicable prior period revenue of
the acquired businesses. Netted against this number is the revenue of any business included in the prior period reported revenue that

was disposed of subsequent to the prior period.

e The organic component shown in the table is calculated by subtracting both the foreign exchange and acquisition revenue components

from total revenue growth.

e The percentage change shown in the table of each component is calculated by dividing the individual component amount by the prior
period revenue base of that component (in this case $9,988.5 million for the Total column in the table).

The components of revenue for the first nine months of 2009 and 2008 and year-over-year revenue changes in our primary geographic
markets are summarized below (dollars in millions):

2009 2008
Revenue Revenue % Change
United States $4,548.0 $5,130.5 (11.4)%
Euro Markets 1,803.3 2,220.0 (18.8)%
United Kingdom 745.8 1,026.4 (27.3)%
Other 1,357.8 1,611.6 (15.8)%
Total $8,454.9 $9,988.5 (15.4)%

For the first nine months of 2009 as compared to the first nine months of 2008, foreign exchange impacts decreased our consolidated
revenue by 5.9%, or $584.8 million. Beginning late in the third quarter of 2008 and continuing through the third quarter of 2009, compared to
the equivalent prior year periods, the U.S. Dollar strengthened significantly against most major currencies, including the British Pound, Euro,

Canadian Dollar, Brazilian Real and Australian Dollar.

Driven by our clients’ continuous demand for more effective and efficient branding activities, we strive to provide an extensive range of
advertising, marketing and corporate communications services through various client-centric networks that are organized to meet specific client
objectives. These services include advertising, brand consultancy, crisis communications, corporate social responsibility consulting, custom
publishing, database management, digital and interactive marketing, direct marketing, entertainment marketing, environmental design,
experiential marketing, field marketing, financial/corporate business-to-business advertising, graphic arts, healthcare communications, instore
design, investor relations, marketing research, media planning and buying, mobile marketing services, multi-cultural marketing, non-profit
marketing, organizational communications, package design, product placement, promotional marketing, public affairs, public relations,
recruitment communications, reputation consulting, retail marketing, search engine marketing and sports and event marketing. In an effort to
monitor the changing needs of our clients and to further expand the scope of our services to key clients, we monitor revenue across a broad

range of disciplines and group them
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into the following four categories as summarized below: traditional media advertising, CRM, public relations and specialty communications
(dollars in millions).

Nine Months Ended September 30,

2009 2008 2009 vs 2008
% of % of %
$ Revenue $ Revenue $ Change
Traditional media advertising $ 37277 441% $  4307.1  43.1% $ (579.4)  (13.5)%
CRM 3,1437  37.2% 3,7457  37.5% (602.0)  (16.1)%
Public relations 798.0 9.4% 958.4 9.6% (160.4)  (16.)%
Specialty communications 785.5 9.3% 977.3 9.8% (191.8)  (19.6)%
$ 84549 $ 99885 $  (1,533.6) (154)%

Operating Expenses: Our first nine months of 2009 worldwide operating expenses decreased $1,267.9 million, or 14.5%, to $7,479.6
million from $8,747.5 million in the first nine months of 2008, as shown below (dollars in millions):

Nine Months Ended September 30,

2009 2008 2009 vs 2008
% of % of
% Total % Total
of Operating of Operating $ %
$ Revenue Expenses $ Revenue Expenses Change Change
Revenue $  8,454.9 $  9,988.5 $  (1,533.6) (15.4)%
Operating Expenses:
Salary and service costs 6,075.5 71.9% 81.2% 7,148.8  71.6% 81.7% (1,073.3) (15.0)%
Office and general expenses 1,404.1 16.6% 18.8% 1,598.7 16.0% 18.3% (194.6) (12.2)%
Total Operating Expenses 7,479.6  88.5% 8,747.5 87.6% (1,267.9) (14.5)%
Operating Income $ 9753 11.5% $ 1,241.0 12.4% $ (265.7) (21.4)%

Because we provide professional services, salary and service costs represent the largest part of our operating expenses. Salary and service
costs decreased $1,073.3 million in the first nine months of 2009 compared to the first nine months of 2008. Salary and services costs are
comprised of salary and related costs and direct service costs. Foreign exchange impacts reduced salary and service costs by approximately
5.6% compared to the first nine months of 2008, or approximately 38% of the total U.S. dollar decrease in salary and service costs is due to the
impact of foreign currency translations. The remaining decrease is attributable to the actions we took to reduce our work force in anticipation of
reductions in client spending and efforts to contain costs, including reductions in incentive compensation in the first nine months of 2009
compared to the first nine months of 2008. Anticipating further reductions in client spending, we took additional actions in the first nine
months of 2009 to reduce our work force. We incurred expenses related to severance benefits in the first nine months of 2009 of $101.8
million, which on a constant currency basis were approximately $47 million greater than similar costs in the first nine months of 2008. If this
additional severance expense were not incurred, salary and services costs as a percentage of revenue for the first nine months of 2009 would
have decreased 0.3% to 71.3% compared to the first nine months of 2008. Salary and service costs as a
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percentage of revenue increased 0.3% in the first nine months of 2009 compared to the first nine months of 2008.

Office and general expenses represented 18.8% and 18.3% of our operating expenses in the first nine months of 2009 and 2008,
respectively. Office and general expenses as a percentage of revenue increased 0.6% in the first nine months of 2009 compared to the first nine
months of 2008. These costs are comprised of office and equipment rents, technology costs and depreciation, amortization of identifiable
intangible assets, professional fees and other overhead expenses and are less directly linked to changes in our revenue. Office and general
expenses decreased $194.6 million in the first nine months of 2009 compared to the first nine months of 2008. Approximately one-half of the
reduction was due to foreign exchange impacts. The remaining decrease is a result of our cost containment activities.

Net Interest Expense: Our net interest expense increased in the first nine months of 2009 to $72.1 million, as compared to $50.4 million in
the first nine months of 2008. Our gross interest expense decreased $3.9 million to $88.0 million. This decrease was primarily due to lower
interest rates on borrowings under our credit facility, substantially offset by increases in amortization of supplemental interest payments made
in prior periods on our Zero Coupon Zero Yield Convertible Notes due 2032 and interest on our 2019 Notes, issued on July 1, 2009. Our gross
interest income decreased $25.6 million to $15.9 million in the first nine months of 2009. This decrease was attributable to lower investment
rates and foreign exchange impacts on the interest earned on our foreign cash balances.

Income Taxes: Our consolidated effective income tax rate was 34.2% in the first nine months of 2009, which is slightly higher than the first
nine months 2008 rate of 33.6%. The increase in our effective tax rate was caused by higher tax expense incurred in the second quarter of 2009
of $12.9 million due to an uncertain tax position for a foreign subsidiary, which was resolved. This was substantially offset by a reduction in
income tax expense in the second quarter of 2009 of $11.0 million arising from the recognition of foreign income tax credits.

Net Income Per Common Share - Omnicom Group Inc.: For the foregoing reasons, net income - Omnicom Group Inc. in the first nine
months of 2009 decreased $165.8 million, or 22.7%, to $563.5 million from $729.3 million in the first nine months of 2008. Diluted net income
per common share - Omnicom Group Inc. decreased 21.1% to $1.80 in the first nine months of 2009, as compared to $2.28 in the prior year
period. This period-over-period decrease was smaller than the decrease in net income - Omnicom Group Inc. due to the reduction in our
weighted average common shares outstanding. The reduction in common shares was the result of our purchases during the first eight months of
2008 of our common stock, net of stock option exercises and shares issued under our employee stock purchase plan.
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Critical Accounting Policies

For a more complete understanding of all of our accounting policies, our financial statements and the related management’s discussion and
analysis of those results, investors are encouraged to consider this information together with our discussion of our critical accounting policies
under the heading “Management’s Discussion and Analysis of Financial Condition and Results of Operations” in our 2008 Form 10-K, as well
as our consolidated financial statements and the related notes included in our Current Report on Form 8-K filed June 24, 2009.

Goodwill Impairment Test

Accounting Policy: In accordance with ASC Topic 350, Intangibles - Goodwill and Other, we identified our regional reporting units as
components of our operating segments, which are our five agency networks. The regional reporting units of each agency network are
responsible for the agencies in their region. They report to the segment managers and facilitate the administrative and logistical requirements of
our client-centric strategy for delivering services to clients in their regions. We then concluded that for each of our operating segments, their
regional reporting units had similar economic characteristics and should be aggregated for purposes of testing goodwill for impairment at the
operating segment level. Our conclusion was based on a detailed analysis of the aggregation criteria set forth in ASC Topic 280, Segment
Reporting, and the guidance set forth in ASC Topic 350. Consistent with the fundamentals of our business strategy, the agencies within our
regional reporting units serve similar clients in similar industries, and in many cases the same clients. In addition, the agencies within our
regional reporting units have similar economic characteristics, as the main economic components of each agency are the salary and service
costs associated with providing professional services, the office and general costs associated with office space and occupancy, and the
provision of technology requirements which are generally limited to personal computers, servers and off-the-shelf software. Finally, the
expected benefits of our acquisitions are typically shared across multiple agencies and regions as they work together to integrate the acquired
agency into our client service strategy.

We review goodwill for impairment annually as of the end of the second quarter and whenever events or circumstances indicate the carrying
value may not be recoverable. ASC Topic 350, specifies a two-step test for goodwill impairment. In the first step, we compare the fair value of
each reporting unit to its carrying value, including goodwill. If the fair value of the reporting unit is equal to or greater than its carrying value,
goodwill is not impaired and no further testing is required. If the carrying value exceeds fair value, then the second step of the impairment test
is performed in order to determine the implied fair value of the reporting unit’s goodwill. Goodwill of a reporting unit is impaired when its
carrying value exceeds its implied fair value. Impaired goodwill is written down to its implied fair value with a charge to expense in the period
the impairment is identified.

In determining the fair value of our reporting units, we use three methodologies all of which require us to make estimates as discussed
below. When comparing the fair value of our
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reporting units to their carrying value, we include deferred taxes in the carrying value of each of our reporting units and we assume they could
be sold in a nontaxable transaction between willing parties.

In the normal course of business, changes in the composition of a reporting unit may arise as a result of changes in management
responsibility. Changes, if any, typically occur as of the beginning of the year in connection with our annual planning cycle and are a result of
client service considerations and changes in reporting unit management responsibilities. When this occurs, we allocate goodwill based on the
relative fair value of the business being realigned in accordance with ASC Topic 350. Certain business realignments occurred in 2009 and they
did not have a significant effect on the results of our impairment test as of June 30, 2009 compared to December 31, 2008.

Estimates and Assumptions: We use the following valuation methodologies to determine the fair value of our reporting units, including: (1)
the income approach which utilizes discounted expected future cash flows, (2) comparative market participant multiples for EBITDA (earnings
before interest expense, income taxes, depreciation and amortization), and (3) when available, consideration of recent and similar purchase
acquisition transactions.

In the latter part of 2008, contractions in the global economy, a decline in consumer spending, rising unemployment and other factors
accelerated the global recession. The global recession reduced clients’ spending on the services that our agencies provide. As a result, our
revenues and profits declined in the fourth quarter of 2008 compared to the fourth quarter of the prior year. Under ASC Topic 350, a significant
adverse change in business conditions typically triggers an evaluation of goodwill for impairment prior to the required annual review. Although
the decline we experienced in our business on a constant currency basis in the fourth quarter was not significant, given the generally negative
economic environment, we updated our impairment analyses for each of our reporting units as of December 31, 2008 and concluded that our
goodwill was not impaired.

In applying the income approach, we use estimates to derive the expected discounted cash flows (“DCF”) for each reporting unit, which
serve as the basis of our valuation. These estimates and assumptions include revenue growth and operating margin, tax rates, capital
expenditures, weighted average cost of capital and related discount rates and expected long-term cash flow growth rates. All these estimates
and assumptions are affected by conditions specific to our businesses, economic conditions related to the industry in which we operate, as well
as, conditions in the global economy. The assumptions which have the most significant affect on our valuations derived using a DCF
methodology are: (1) the expected long-term growth rate of our reporting units’ cash flows and (2) the weighted average cost of capital
(“WACC”).
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The range of assumptions used for the long-term growth rate and WACC in our evaluation as of June 30, 2009 and December 31, 2008 are
as follows:

June 30, 2009 December 31, 2008
Long-Term Growth Rate 4.5% 4.5%
WACC 11.1%-11.8% 12.9% - 13.5%

Long-term growth rates represent the expected long-term growth rate for the industry in which we operate and the global economy. The
average historical revenue growth rate of our reporting units for the past eight years (since the adoption of SFAS 142) was approximately
10.0% and the average nominal GDP growth of the countries comprising our major markets which account for substantially all of our revenue
(“Average Nominal GDP”) was 6.1% over the same period. We considered this history when determining the long-term growth rates to be used
in both our interim impairment test at December 31, 2008 and in our annual impairment test at June 30, 2009. We believe marketing
expenditures over the long term have a high correlation to GDP. We also believe, based on our historical performance, that our long-term
growth rate will exceed Average Nominal GDP growth.

The risk adjusted discount rate used in our DCF analysis represents the estimated WACC for each of our reporting units. The WACC is
comprised of (1) a risk free rate of return, (2) a business risk index ascribed to us and to companies in our industry comparable to our reporting
units based on a market derived variable that measures the volatility of the share price of equity securities relative to the volatility of the overall
equity market, (3) an equity risk premium that is based on the rate of return on equity of publicly traded companies with business
characteristics comparable to our reporting units, and (4) the current after-tax market rate of return on debt of companies with business
characteristics similar to our reporting units, each weighted by the relative market value percentages of our equity and debt.

Although the risk-free rate of return increased during the first half of 2009, several other components of our WACC decreased during the
first half of 2009. These decreases, which more than offset the increase in the risk-free rate and caused our overall assumed WACC to decline,
were comprised of a decrease in the business risk index ascribed to us and to companies in our industry comparable to our reporting units; a
systemic decrease in the risk premium on equity securities; and a decrease in the cost of corporate debt in the marketplace. The business risk
index is based on a market-derived variable that measures the volatility of the share price of equity securities relative to the volatility of the
overall equity market. The index for the companies in our industry comparable to our reporting units, as well as the index assigned to us, has
been trending downward, except for a significant increase in the index late in 2008. The general decrease in risk premiums on equity securities
compared to year-end 2008 is a result of the gradual return of investors to the equity markets in the first half of 2009. The decrease in the cost
of corporate debt is a result of the narrowing of credit spreads on corporate debt that was attributable to the overall improvement in the capital
markets in the first half of 2009 relative to the latter part of 2008.
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Additionally, when performing our interim impairment test and estimating the future cash flows of all of our reporting units, we considered
the changes in the economic environment that occurred in late 2008 as well as the economic outlook in early 2009. We experienced a reduction
in our revenues in the fourth quarter of 2008 of 7.0% and had less visibility than we historically have had at that time regarding near-term client
spending plans. This led us to estimate, for purposes of performing our interim impairment test, a reduction in our revenues and cash flows for
2009 compared to 2008, for all of our reporting units and zero growth from those reduced levels for 2010 for all of our reporting units. For the
purposes of performing our interim impairment test, we estimated that growth would return in 2011 at levels below our historical growth rates
for an interim four-year period.

When performing our annual impairment test as of June 30, 2009 and estimating the future cash flows of all of our reporting units, we also
considered the changes in the economic environment that occurred in late 2008 as well as the economic outlook in mid-year 2009. Although we
experienced a reduction in our revenues in the first half of 2009 of 15.8%, of which 7.3% was due to foreign exchange movements, our
visibility regarding near-term client-spending plans improved somewhat compared to the fourth quarter of 2008. This led us to estimate for an
interim five-year period, for purposes of performing our annual impairment test, a large reduction in our revenues and cash flows for the second
half of 2009 compared to 2008, for all of our reporting units and 2% growth from those reduced levels for 2010 for all of our reporting units,
with growth slowly increasing in subsequent years, but at levels well below our historical growth rates.

For both our interim test as of December 31, 2008 and our annual test as of June 30, 2009, beginning in 2014 and 2015, respectively, we
used an estimated long-term growth rate of 4.5% for all of our reporting units.

Sensitivity Analysis: Consistent with the fundamentals of our business strategy, the agencies within our reporting units serve similar clients
in similar industries, and in many cases the same clients. In addition, the agencies within our reporting units have similar economic
characteristics, as the main economic components of each agency are the salary and service costs associated with providing professional
services, the office and general costs associated with office space and occupancy, and the provision of technology requirements that are
generally limited to personal computers, servers and off-the-shelf software.

Our reporting units do vary in size with respect to revenue and the amount of debt allocated to them. These differences drive the variations
in fair value among our reporting units. In addition, these differences as well as differences in book value, including goodwill, cause the
variations in the amount by which fair value exceeds book value among the reporting units. The reporting unit goodwill balances and debt vary
by reporting unit primarily because our three legacy agency networks were acquired at the formation of Omnicom and were accounted for as a
pooling of interest that did not result in any additional debt or goodwill being recorded. The remaining two agency networks, including
Reporting Unit 5, were built through a combination
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of internal growth and acquisitions that were accounted for as purchase transactions and as a result, they have a relatively higher amount of
goodwill and debt.

The decline in the fair value of our reporting units that would need to occur in order to fail step one of our goodwill impairment test (the
“Threshold”) is as follows (dollars in millions):

June 30, 2009 December 31, 2008
Reporting Units Goodwill Threshold Goodwill Threshold
1&2 $1,769.9 >55% $1,731.7 >55%
3&4 $2,099.2 >70% $2,010.6 >85%
5 $3,577.5 >50% $3,477.9 >20%

At December 31, 2008, Reporting Unit 5 had the highest total revenue, operating profit and enterprise value of our five reporting units, and
its fair value (net of debt) approximated the average of the total fair value of all of our reporting units. However, because it had the highest
book value and debt relative to the other reporting units, it had the lowest Threshold as of December 31, 2008. The long-term growth rate
needed to achieve our future cash flow projections for Reporting Unit 5 to avoid failing step one of our December 31, 2008 interim goodwill
impairment test and thus potentially having a goodwill impairment charge was approximately 3.0%. This growth rate would represent a 30%
reduction in the long-term growth rate of 4.5% that we used in performing our interim impairment test at December 31, 2008.

Conclusion: Based on the analysis described above, we concluded that our goodwill was not impaired as of June 30, 2009, because the fair
values of each of our reporting units were substantially in excess of their respective net book values. Notwithstanding our belief that the
assumptions we used in our impairment testing for our WACC and long-term growth rate are reasonable, we performed a sensitivity analysis
for each of our reporting units. The results of this sensitivity analysis for our annual impairment test as of June 30, 2009 revealed that if our
WACC was increased by 1%, and/or our long-term growth rate was decreased by 1%, the fair value of each of our reporting units would
continue to be substantially in excess of their respective net book values and pass step one of the impairment test.

We plan to continue to perform our impairment test during the second quarter of each year unless certain events or circumstances, as defined
in ASC Topic 350, trigger the need for an interim evaluation for impairment. The estimates we use in testing our goodwill for impairment do
not constitute forecasts or projections of future results of operations, but rather are estimates and assumptions based on historical results and
assessments of macroeconomic factors affecting our reporting units. We believe that our estimates and assumptions are reasonable, but they are
subject to change from period to period. Actual results of operations and other factors will likely differ from the estimates used in our
discounted cash flow valuation and it is possible that differences could be material. A change in the estimates we use could result in a decline in
the estimated fair value of one or more of our reporting units from the amounts derived as of our latest valuation and could cause us to fail step
one of our goodwill impairment test if the estimated fair value for the reporting unit is less than the carrying value of the net assets of the
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reporting unit, including its goodwill. A large decline in estimated fair value of a reporting unit could result in a non-cash impairment charge
and may have an adverse effect on our financial condition and results of operations.

New Accounting Pronouncements

See Note 2 to our condensed consolidated financial statements for additional information.

Liquidity and Capital Resources

Cash Sources and Requirements, Including Contractual Obligations

Historically, substantially all of our non-discretionary cash requirements have been funded from operating cash flow and cash on hand. Our
principal non-discretionary funding requirement is our working capital. In addition, we have contractual obligations related to our long-term
and convertible debt, our recurring business operations (primarily related to lease obligations), as well as certain contingent acquisition
obligations related to acquisitions.

Our principal discretionary cash requirements include dividend payments to our shareholders, repurchases of our common stock, payments
for strategic acquisitions and capital expenditures. Our discretionary spending is funded from operating cash flow, cash on hand and short-term
investments. In any given year, depending on the level of our discretionary activity we may repay debt. Additionally, we may use other sources
of available funding, such as the liquidation of short-term investments or the issuance of commercial paper, to finance these activities.
Repurchases of our common stock during the first nine months of 2009 were minimal.

We have a seasonal working capital cycle. Working capital requirements are typically lowest at year-end. The fluctuation in working capital
requirements between the lowest and highest points during the course of the year can be significant. This cycle occurs because our businesses
incur costs on behalf of our clients, in connection with the placement of media and production. We generally require collection from our clients
prior to our payment for the media and production. During the year, we manage our liquidity through our credit facilities.

During the first nine months of 2009, we generated $453.1 million of cash from operations. Our discretionary spending during the period
was comprised primarily of: dividend payments of $140.3 million; capital expenditures of $93.4 million; repurchases of our common stock of
$13.3 million; and acquisition payments of $124.9 million including purchases of equity interests in subsidiaries and affiliates, as well as
contingent purchase price payments related to acquisitions completed in prior periods. Our total discretionary spending for the nine months
ended September 30, 2009 was $371.9 million compared to $1,532.3 million for the nine months ended September 30, 2008, primarily due to
reductions in our repurchases of our common stock and reduced acquisition activity.
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Cash Management

We manage our cash and liquidity centrally through our wholly-owned finance subsidiaries that manage our treasury centers in North
America, Europe and Asia. Each day, operations with excess funds invest these funds with their regional treasury center. Likewise, operations
that require funding will borrow funds from their regional treasury center. The treasury centers then aggregate the net position of the operating
companies. The net position is either invested with or borrowed from third party providers. To the extent that our treasury centers require
liquidity, they have the ability to access local currency lines of credit, our $2.5 billion credit facility, or depending on market conditions at the
time, issue up to $1.5 billion of U.S. Dollar-denominated commercial paper. This enables us to more efficiently manage our debt balances and
effectively utilize our cash, as well as better manage our exposure to foreign exchange.

At September 30, 2009, our cash and cash equivalents decreased $499.9 million and our short-term investments increased $0.8 million from
December 31, 2008.

Debt Instruments and Related Covenants

We maintain a credit facility with a consortium of banks providing borrowing capacity of up to $2.5 billion. This facility expires on June 23,
2011. Our credit facility provides core financing, back-up liquidity in the event any of our convertible notes are put back to us, as well as
support for our commercial paper borrowings and general working capital requirements. Depending on market conditions at the time, we
typically fund our daily borrowing needs by issuing commercial paper, borrowing under our short-term uncommitted lines of credit, or drawing
down on our credit facility. As of September 30, 2009, there were no borrowings outstanding under this facility.

At September 30, 2009, we had short-term borrowings of $174.5 million of which $31.0 million was comprised of bank overdrafts of our
international subsidiaries and $143.5 million was commercial paper borrowings. The bank overdrafts are treated as unsecured loans pursuant to
the subsidiaries’ bank agreements.

Our bank syndicate includes large global banks such as Citibank, JPMorgan Chase, HSBC, RBS, Deutsche Bank, Bank of America, Societe
Generale and BBVA. We also include large regional banks in the U.S. such as US Bancorp, Northern Trust, PNC and Wells Fargo. We also
include banks that have a major presence in countries where we conduct business such as BNP Paribas in France, Sumitomo in Japan, Fortis in
Belgium, Intesa San Paolo in Italy, Scotia in Canada and ANZ in Australia.

Several banks in our bank syndicate merged with other global financial institutions and in connection with the global credit crisis, received
capital infusions from their central governments. In the event that a bank in our syndicate was to default on its obligation to fund its
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commitment under our credit facility or cease to exist and there was no successor entity, the credit facility provides that the remaining banks in
the syndicate would only be required to fund advances requested under the credit facility on a pro rata basis up to their total commitment and
the portion of the credit facility provided by the defaulting bank would not be available to us.

Our credit facility contains financial covenants that restrict our ability to incur indebtedness as defined in the agreements. These financial
covenants limit the ratio of total consolidated indebtedness to total consolidated EBITDA to no more than 3.0 times. Under our credit
agreement, EBITDA is defined as earnings before interest, taxes, depreciation and amortization. The agreements also require us to maintain a
minimum ratio of EBITDA to interest expense of at least 5.0 times. At September 30, 2009, we were in compliance with these covenants, as
our ratio of debt to EBITDA was 1.5 times and our ratio of EBITDA to interest expense was 13.7 times. In addition, our credit facility does not
limit our ability to declare or pay dividends.

On February 9, 2009, holders of $841.2 million aggregate principal amount of our Liquid Yield Option Notes due February 7, 2031 (“2031
Notes”) put their notes to us for purchase at par. We borrowed $814.4 million under our credit facility and received $26.8 million from
unaffiliated equity investors in a partnership we control to fund the purchase of the 2031 Notes. We purchased and retired $295.2 million
aggregate principal amount of the 2031 Notes that had been put. We loaned the partnership $493.4 million and contributed $25.8 million as our
equity investment. The partnership used the proceeds from the loan and the contributed equity to purchase the remaining $546.0 million
aggregate principal amount of the 2031 Notes that were put. The partnership purchased the 2031 Notes intending to sell such notes back into
the marketplace over the next 12 months if market conditions warrant. The 2031 Notes held by the partnership are eliminated in consolidation.

On July 1, 2009, we issued $500 million aggregate principal amount of 6.25% Senior Notes due July 15, 2019. The proceeds from the
issuance, before deducting underwriting commissions and offering expenses, were $496.7 million. The notes were issued by Omnicom Group
Inc. and two of its wholly owned finance subsidiaries, Omnicom Capital Inc. and Omnicom Finance Inc., as co-obligors. The notes are senior
unsecured notes that rank in equal right of payment with all existing and future unsecured indebtedness and as a joint and several liability of the
issuer and the co-obligors.

On August 6, 2009, we paid a supplemental interest payment of $7.6 million to holders of our Zero Yield Zero Coupon Convertible Notes
due July 31, 2032 (“2032 Notes”) who did not put their notes back to us. A total of $474.3 million of the 2032 Notes were put back to us for
repurchase and a total of $252.7 million of our 2032 Notes remain outstanding. The supplemental interest payment is being amortized ratably
over a twelve-month period to the next put date.
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Our outstanding debt and amounts available under our credit facility as of September 30, 2009 were (dollars in millions):

Debt Available
Outstanding Credit
Short-term borrowings (due in less than one year) $ 1745
$2.5 billion credit facility due June 23, 2011 — $2,356.5
Senior Notes due April 15,2016 996.8
Senior Notes dues July 15,2019 496.8
Convertible Notes due February 7, 2031 5.8
Convertible Notes due July 31, 2032 252.7
Convertible Notes due June 15,2033 0.1
Convertible Notes due July 1, 2038 467.4
Other debt 18.7
Total $2,412.8 $2,356.5

Credit Markets and Availability of Credit

In light of the uncertainty of future economic conditions, we continue to seek to take actions available to us to respond to changing
conditions and we will continue to actively manage our discretionary expenditures. We will continue to monitor and manage the level of credit
made available to our clients. We believe that these actions, plus the availability of our $2.5 billion credit facility, are sufficient to fund our
near-term capital requirements.

The next date on which holders of our 2033 Notes and 2038 Notes can put their notes back to us for cash is June 2010 and the next date on
which the holders of our 2032 Notes can put their notes back to us for cash is July 2010. If our convertible notes are put back to us, based on
our current financial condition and expectations, we expect to have sufficient cash and unused credit commitments to fund any put. Although
such borrowings would reduce the amount available under our credit facility to fund our other cash requirements, we believe that we have
sufficient capacity under these commitments to meet our cash requirements for the normal course of our business operations after any put
event. Additionally, if the convertible notes are put back to us, our interest expense will change. The extent, if any, of the increase or decrease
in interest expense will depend on the portion of the amount repurchased that is refinanced, when we refinance, the type of instrument we used
to refinance and the term of the refinancing.

Even if we were to replace our outstanding convertible notes with another form of debt on a dollar-for-dollar basis, we expect that it would
not have any impact on our debt to EBITDA ratio. If we were to replace our outstanding convertible notes with interest-bearing debt at
prevailing rates, this potential increase in interest expense would negatively impact our ratio of EBITDA to interest expense. However, the
coverage ratios applicable to our credit facilities are currently well within the thresholds. If either our ratio of debt to EBITDA increased by
100%, or our ratio of EBITDA to interest expense decreased by 100%, we would still be in compliance with these covenants. Therefore, based
on our current coverage ratios, our present expectations of our future operating cash flows and access to our credit facility, as well as expected
access to
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debt and equity capital markets, we believe any increase in interest expense and reduction in coverage ratios would not affect our compliance
with our debt covenants.

In funding our day-to-day liquidity, we are a participant in the commercial paper market. Recent disruptions in the credit markets led to
periods of illiquidity in the commercial paper market and higher credit spreads. To mitigate these conditions and to fund our day-to-day
liquidity through the quarter, we used our uncommitted lines of credit, reduced the volume and the term of our commercial paper borrowings
and borrowed under our credit facility.

We will continue to closely monitor our liquidity and the credit markets. We cannot predict with any certainty the impact on us of any
further disruptions in the credit markets.

Contractual Obligations and Other Commercial Commitments

Contingent Acquisition Obligations: Certain of our acquisitions are structured with contingent purchase price obligations, often referred to
as earn-outs. We utilize contingent purchase price structures in an effort to minimize the risk to us associated with potential future negative
changes in the performance of the acquired entity during the post-acquisition transition period. These payments are not contingent upon future
employment. The amount of future contingent purchase price payments that we would be required to pay for acquisitions completed prior to
our adoption of the revised U.S. GAAP accounting standards included in ASC Topic 805 on January 1, 2009, assuming that the businesses
perform over the relevant future periods at their current profit levels, is approximately $188 million as of September 30, 2009. The ultimate
amounts payable cannot be predicted with reasonable certainty because they are dependent upon future results of operations of the subject
businesses and are subject to changes in foreign currency exchange rates. In accordance with the U.S. GAAP accounting standards, prior to the
revision of ASC Topic 805 on January 1, 2009, we have not recorded a liability for these items on our balance sheet since the definitive amount
is not determinable or distributable prior to January 1, 2009. Actual results can differ from these estimates and the actual amounts that we pay
are likely to be different from these estimates. Our obligations change from period to period primarily as a result of payments made during the
current period, changes in the acquired entities’ performance and changes in foreign currency exchange rates. These differences could be
significant. The contingent purchase price obligations as of September 30, 2009, calculated assuming that the acquired businesses perform over
the relevant future periods at their current profit levels, are as follows (dollars in millions):

Remainder
2009 2010 2011 2012 Thereafter Total
$11 $103 $46 $22 $6 $188

In connection with the adoption of ASC Topic 805, for acquisitions completed subsequent to December 31, 2008, contingent purchase price
obligations are recorded as liabilities on our condensed consolidated balance sheet and are re-measured at fair value through earnings in
subsequent periods.

40



ITEM 2. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL
CONDITION AND RESULTS OF OPERATIONS (Continued)

Concentration of Risk

We provide marketing and corporate communications services to thousands of clients who operate in nearly every industry sector and in the
normal course of business, we grant credit to qualified clients. Due to the diversified nature of our client base, we do not believe that we are
exposed to a concentration of credit risk as our largest client accounted for 3.3%, and no other client accounted for more than 2.5%, of our
consolidated revenue for the nine months ended September 30, 2009. However, during periods of economic downturn, the credit profiles of our
clients could change.

For the nine months ended September 30, 2009, one of our largest clients, a major automotive company, accounted for less than 1.6% of our
consolidated revenue. The automotive sector of the global economy has been severely impacted by the global recession. Our client, as well as
other companies in this sector, have received funds from their central governments and have undertaken restructuring efforts including recent
insolvency proceedings, as well as board of director and senior management changes. We have taken measures designed to reduce our potential
exposure in connection with our client’s restructuring efforts, but there can be no assurance that our efforts to reduce our exposure will be
successful or that our client will not further reduce their advertising and marketing spending and/or change their service providers.

In many of our businesses we purchase media for our clients and act as an agent for a disclosed principal. We enter into contractual
commitments with media providers on behalf of our clients at levels that substantially exceed our revenue. These commitments are included in
our accounts payable balance when the media services are delivered by the media providers. While operating practices vary by country, media
type and media vendor, in the United States and certain foreign markets many of our contracts with media providers specify that if our client
defaults on its payment obligations then we are not liable to the media providers under the legal theory of sequential liability until we have been
paid for the media by our client. In other countries, we manage our risk in other ways, including evaluating and monitoring our clients’ credit
worthiness and, in many cases, requiring credit insurance, or payment in advance. Further, in cases where we become committed to the media
and it becomes apparent that a client may be unable to pay for the media, options are potentially available to us in the marketplace, in addition
to those cited above to mitigate the potential loss, including negotiating with media providers. We have not experienced a material loss related
to purchases of media on behalf of our clients. However, this risk could increase in a significant economic downturn.
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Market Risk

Our results of operations are subject to risk from the translation to the U.S. Dollar of the revenue and expenses of our foreign operations,
which are generally denominated in the local currency. For the most part, our revenues and the expenses incurred related to that revenue are
denominated in the same currency. This minimizes the impact that fluctuations in exchange rates will have on our net income.

Our 2008 Form 10-K provides a detailed discussion of the market risks affecting our operations. No material change has occurred in our
market risks since the disclosure contained in our 2008 Form 10-K. See our discussion regarding current economic conditions in Item 2 -
Management’s Discussion and Analysis of Financial Condition and Results of Operations, in the Executive Summary and Liquidity and Capital
Resources sections.
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ITEM 4. CONTROLS AND PROCEDURES

We maintain disclosure controls and procedures designed to ensure that information required to be disclosed in our SEC reports is recorded,
processed, summarized and reported within applicable time periods. Disclosure controls and procedures include, without limitation, controls
and procedures designed to ensure that information required to be disclosed by us in our reports that we file or submit under the Securities
Exchange Act is accumulated and communicated to management, including our CEO and CFO, as appropriate to allow timely decisions
regarding required disclosure. We conducted an evaluation of the effectiveness of our disclosure controls and procedures as of September 30,
2009. Based on that evaluation, our CEO and CFO concluded that as of September 30, 2009 our disclosure controls and procedures are
effective to ensure that decisions can be made timely with respect to required disclosures, as well as ensuring that the recording, processing,
summarization and reporting of information required to be included in our Quarterly Report on Form 10-Q for the quarter ended September 30,
2009 is appropriate.

There have not been any changes in our internal control over financial reporting during our most recent fiscal quarter that have materially
affected or are reasonably likely to materially affect our internal controls over financial reporting.

KPMG LLP, an independent registered public accounting firm that audited our consolidated financial statements included in our Current
Report on Form 8-K filed on June 24, 2009, has issued an attestation report on Omnicom’s internal control over financial reporting as of
December 31, 2008, dated February 27, 2009.
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PART II. OTHER INFORMATION
Item 1. Legal Proceedings

The information regarding legal proceedings described in Note 11 to the condensed consolidated financial statements set forth in Part I of
this Report is incorporated by reference into this Part II, Item 1.

Item 1A. Risk Factors
There have been no material changes to the risk factors disclosed in Item 1A in our 2008 Form 10-K.
Item 2. Unregistered Sales of Equity Securities and Use of Proceeds

Stock repurchase activity during the three months ended September 30, 2009 was as follows:

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
July 2009 148,377 $ 31.66 — —
August 2009 — $ — — —
September 2009 — $ — —
Total 148,377 $ 31.66 —

All purchases represent shares of stock withheld from employees to satisfy estimated tax obligations relating to the vesting of shares of
restricted stock under the terms of our 2007 Incentive Award Plan. The value of the common stock that was withheld was based upon the
closing price of our common stock on the applicable vesting dates.

There were no unregistered sales of equity securities during the three months ended September 30, 2009.
Item 6. Exhibits
(a) Exhibits

4.1 Indenture, dated as of July 1, 2009, among Omnicom Group Inc., Omnicom Capital Inc., Omnicom Finance Inc. and Deutsche Bank
Trust Company Americas, as trustee (Exhibit 4.1 to the Current Report on Form 8-K (File No. 1-10551) dated July 1, 2009 (“July 1,
2009 8-K”) and incorporated herein by reference).
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31.2
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322

101

First Supplemental Indenture, dated as of July 1, 209 among Omnicom Group Inc., Omnicom Capital Inc., Omnicom Finance Inc., and
Deutsche Bank Trust Company Americas, as trustee (Exhibit 4.2 to the July 1, 2009 8-K and incorporated herein by reference).

Form of 6.250% Notes due 2019 (Exhibit 4.3 to the July 1, 2009 8-K and incorporated herein by reference).

Certification of the Chief Executive Officer and President required by Rule 13a-14(a) under the Securities Exchange Act of 1934, as
amended.

Certification of the Executive Vice President and Chief Financial Officer required by Rule 13a-14(a) under the Securities Exchange Act
of 1934, as amended.

Certification of the Chief Executive Officer and President required by Rule 13a-14(b) under the Securities Exchange Act of 1934, as
amended, and 18 U.S.C. §1350.

Certification of the Executive Vice President and Chief Financial Officer required by Rule 13a-14(b) under the Securities Exchange Act
of 1934, as amended, and 18 U.S.C. §1350.

Interactive Data File
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by
the undersigned thereunto duly authorized.

OMNICOM GROUP INC.

Dated: October 26, 2009 /s/ Randall J. Weisenburger

Randall J. Weisenburger
Executive Vice President

and Chief Financial Officer

(on behalf of Omnicom Group Inc.
and as Principal Financial Officer)
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Exhibit 31.1
CERTIFICATION
I, John D. Wren, certify that:
1. Ihave reviewed this Quarterly Report on Form 10-Q for the period ended September 30, 2009 of Omnicom Group Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to
make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period
covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material
respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-
15(f) and 15d-15(f)) for the registrant and have:

a)  Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us
by others within those entities, particularly during the period in which this quarterly report is being prepared;

b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under
our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial
statements for external purposes in accordance with generally accepted accounting principles;

¢) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about
the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such
evaluation; and

d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s
most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is
reasonably likely to materially affect, the registrant’s internal control over financial reporting; and

5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial
reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent
functions):

a)  All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are
reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

b)  Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s
internal control over financial reporting.

Date: October 26, 2009 /s/ John D. Wren

John D. Wren
Chief Executive Officer and President



Exhibit 31.2
CERTIFICATION
I, Randall J. Weisenburger, certify that:
1. Ihave reviewed this Quarterly Report on Form 10-Q for the period ended September 30, 2009 of Omnicom Group Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to
make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period
covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material
respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-
15(f) and 15d-15(f)) for the registrant and have:

a)  Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us
by others within those entities, particularly during the period in which this quarterly report is being prepared;

b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under
our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial
statements for external purposes in accordance with generally accepted accounting principles;

¢) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about
the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such
evaluation; and

d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s
most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is
reasonably likely to materially affect, the registrant’s internal control over financial reporting; and

5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial
reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent
functions):

a)  All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are
reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

b)  Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s
internal control over financial reporting.

Date: October 26, 2009 /s/ Randall J. Weisenburger

Randall J. Weisenburger
Executive Vice President and
Chief Financial Officer



Exhibit 32.1

CERTIFICATION OF
QUARTERLY REPORT ON FORM 10-Q

Pursuant to 18 U.S.C. § 1350, as adopted pursuant to § 906 of the Sarbanes-Oxley Act of 2002, in connection with the filing of Omnicom
Group Inc.’s Quarterly Report on Form 10-Q for the quarter ended September 30, 2009, as filed with the Securities and Exchange Commission
on the date hereof (the “Report”), I, the Chief Executive Officer and President of Omnicom Group Inc., certify to my knowledge, that:

e the Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

o the information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of
Omnicom Group Inc. as of the dates and for the periods expressed in the Report.

Executed as of October 26, 2009

/s/ John D. Wren

Name: John D. Wren

Title: Chief Executive Officer and
President

The foregoing certification is being furnished solely pursuant to 18 U.S.C. § 1350, as adopted pursuant to § 906 of the Sarbanes-Oxley Act of
2002, and will not be deemed “filed” for purposes of Section 18 of the Securities Exchange Act of 1934, as amended (the “Exchange Act”) or
otherwise subject to the liability of that section. Such certification will not be deemed to be incorporated by reference into any filing under the
Securities Act of 1933, as amended, or the Exchange Act, except to the extent that Omnicom Group Inc. specifically incorporates it by
reference.



Exhibit 32.2

CERTIFICATION OF
QUARTERLY REPORT ON FORM 10-Q

Pursuant to 18 U.S.C. § 1350, as adopted pursuant to § 906 of the Sarbanes-Oxley Act of 2002, in connection with the filing of Omnicom
Group Inc.’s Quarterly Report on Form 10-Q for the quarter ended September 30, 2009, as filed with the Securities and Exchange Commission
on the date hereof (the “Report”), I, the Executive Vice President and Chief Financial Officer of Omnicom Group Inc., certify to my
knowledge, that:

o the Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

o the information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of
Omnicom Group Inc., as of the dates and for the periods expressed in the Report.

Executed as of October 26, 2009

/s/ Randall J. Weisenburger

Name: Randall J. Weisenburger

Title: Executive Vice President and
Chief Financial Officer

The foregoing certification is being furnished solely pursuant to 18 U.S.C. § 1350, as adopted pursuant to § 906 of the Sarbanes-Oxley Act of
2002, and will not be deemed “filed” for purposes of Section 18 of the Securities Exchange Act of 1934, as amended (the “Exchange Act”) or
otherwise subject to the liability of that section. Such certification will not be deemed to be incorporated by reference into any filing under the
Securities Act of 1933, as amended, or the Exchange Act, except to the extent that Omnicom Group Inc. specifically incorporates it by
reference.




<<
  /ASCII85EncodePages false
  /AllowTransparency false
  /AutoPositionEPSFiles true
  /AutoRotatePages /None
  /Binding /Left
  /CalGrayProfile (Dot Gain 20%)
  /CalRGBProfile (sRGB IEC61966-2.1)
  /CalCMYKProfile (U.S. Web Coated \050SWOP\051 v2)
  /sRGBProfile (sRGB IEC61966-2.1)
  /CannotEmbedFontPolicy /Error
  /CompatibilityLevel 1.4
  /CompressObjects /Tags
  /CompressPages true
  /ConvertImagesToIndexed true
  /PassThroughJPEGImages true
  /CreateJDFFile false
  /CreateJobTicket false
  /DefaultRenderingIntent /Default
  /DetectBlends true
  /DetectCurves 0.0000
  /ColorConversionStrategy /CMYK
  /DoThumbnails false
  /EmbedAllFonts true
  /EmbedOpenType false
  /ParseICCProfilesInComments true
  /EmbedJobOptions true
  /DSCReportingLevel 0
  /EmitDSCWarnings false
  /EndPage -1
  /ImageMemory 1048576
  /LockDistillerParams false
  /MaxSubsetPct 100
  /Optimize true
  /OPM 1
  /ParseDSCComments true
  /ParseDSCCommentsForDocInfo true
  /PreserveCopyPage true
  /PreserveDICMYKValues true
  /PreserveEPSInfo true
  /PreserveFlatness true
  /PreserveHalftoneInfo false
  /PreserveOPIComments true
  /PreserveOverprintSettings true
  /StartPage 1
  /SubsetFonts true
  /TransferFunctionInfo /Apply
  /UCRandBGInfo /Preserve
  /UsePrologue false
  /ColorSettingsFile ()
  /AlwaysEmbed [ true
  ]
  /NeverEmbed [ true
  ]
  /AntiAliasColorImages false
  /CropColorImages true
  /ColorImageMinResolution 300
  /ColorImageMinResolutionPolicy /OK
  /DownsampleColorImages true
  /ColorImageDownsampleType /Bicubic
  /ColorImageResolution 300
  /ColorImageDepth -1
  /ColorImageMinDownsampleDepth 1
  /ColorImageDownsampleThreshold 1.50000
  /EncodeColorImages true
  /ColorImageFilter /DCTEncode
  /AutoFilterColorImages true
  /ColorImageAutoFilterStrategy /JPEG
  /ColorACSImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /ColorImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000ColorACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000ColorImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasGrayImages false
  /CropGrayImages true
  /GrayImageMinResolution 300
  /GrayImageMinResolutionPolicy /OK
  /DownsampleGrayImages true
  /GrayImageDownsampleType /Bicubic
  /GrayImageResolution 300
  /GrayImageDepth -1
  /GrayImageMinDownsampleDepth 2
  /GrayImageDownsampleThreshold 1.50000
  /EncodeGrayImages true
  /GrayImageFilter /DCTEncode
  /AutoFilterGrayImages true
  /GrayImageAutoFilterStrategy /JPEG
  /GrayACSImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /GrayImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000GrayACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000GrayImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasMonoImages false
  /CropMonoImages true
  /MonoImageMinResolution 1200
  /MonoImageMinResolutionPolicy /OK
  /DownsampleMonoImages true
  /MonoImageDownsampleType /Bicubic
  /MonoImageResolution 1200
  /MonoImageDepth -1
  /MonoImageDownsampleThreshold 1.50000
  /EncodeMonoImages true
  /MonoImageFilter /CCITTFaxEncode
  /MonoImageDict <<
    /K -1
  >>
  /AllowPSXObjects false
  /CheckCompliance [
    /None
  ]
  /PDFX1aCheck false
  /PDFX3Check false
  /PDFXCompliantPDFOnly false
  /PDFXNoTrimBoxError true
  /PDFXTrimBoxToMediaBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXSetBleedBoxToMediaBox true
  /PDFXBleedBoxToTrimBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXOutputIntentProfile ()
  /PDFXOutputConditionIdentifier ()
  /PDFXOutputCondition ()
  /PDFXRegistryName ()
  /PDFXTrapped /False

  /Description <<
    /CHS <FEFF4f7f75288fd94e9b8bbe5b9a521b5efa7684002000410064006f006200650020005000440046002065876863900275284e8e9ad88d2891cf76845370524d53705237300260a853ef4ee54f7f75280020004100630072006f0062006100740020548c002000410064006f00620065002000520065006100640065007200200035002e003000204ee553ca66f49ad87248672c676562535f00521b5efa768400200050004400460020658768633002>
    /CHT <FEFF4f7f752890194e9b8a2d7f6e5efa7acb7684002000410064006f006200650020005000440046002065874ef69069752865bc9ad854c18cea76845370524d5370523786557406300260a853ef4ee54f7f75280020004100630072006f0062006100740020548c002000410064006f00620065002000520065006100640065007200200035002e003000204ee553ca66f49ad87248672c4f86958b555f5df25efa7acb76840020005000440046002065874ef63002>
    /DAN <>
    /DEU <>
    /ESP <>
    /FRA <>
    /ITA <>
    /JPN <FEFF9ad854c18cea306a30d730ea30d730ec30b951fa529b7528002000410064006f0062006500200050004400460020658766f8306e4f5c6210306b4f7f75283057307e305930023053306e8a2d5b9a30674f5c62103055308c305f0020005000440046002030d530a130a430eb306f3001004100630072006f0062006100740020304a30883073002000410064006f00620065002000520065006100640065007200200035002e003000204ee5964d3067958b304f30533068304c3067304d307e305930023053306e8a2d5b9a306b306f30d530a930f330c8306e57cb30818fbc307f304c5fc59808306730593002>
    /KOR <FEFFc7740020c124c815c7440020c0acc6a9d558c5ec0020ace0d488c9c80020c2dcd5d80020c778c1c4c5d00020ac00c7a50020c801d569d55c002000410064006f0062006500200050004400460020bb38c11cb97c0020c791c131d569b2c8b2e4002e0020c774b807ac8c0020c791c131b41c00200050004400460020bb38c11cb2940020004100630072006f0062006100740020bc0f002000410064006f00620065002000520065006100640065007200200035002e00300020c774c0c1c5d0c11c0020c5f40020c2180020c788c2b5b2c8b2e4002e>
    /NLD (Gebruik deze instellingen om Adobe PDF-documenten te maken die zijn geoptimaliseerd voor prepress-afdrukken van hoge kwaliteit. De gemaakte PDF-documenten kunnen worden geopend met Acrobat en Adobe Reader 5.0 en hoger.)
    /NOR <>
    /PTB <>
    /SUO <>
    /SVE <>
    /ENU (Use these settings to create Adobe PDF documents best suited for high-quality prepress printing.  Created PDF documents can be opened with Acrobat and Adobe Reader 5.0 and later.)
  >>
  /Namespace [
    (Adobe)
    (Common)
    (1.0)
  ]
  /OtherNamespaces [
    <<
      /AsReaderSpreads false
      /CropImagesToFrames true
      /ErrorControl /WarnAndContinue
      /FlattenerIgnoreSpreadOverrides false
      /IncludeGuidesGrids false
      /IncludeNonPrinting false
      /IncludeSlug false
      /Namespace [
        (Adobe)
        (InDesign)
        (4.0)
      ]
      /OmitPlacedBitmaps false
      /OmitPlacedEPS false
      /OmitPlacedPDF false
      /SimulateOverprint /Legacy
    >>
    <<
      /AddBleedMarks false
      /AddColorBars false
      /AddCropMarks false
      /AddPageInfo false
      /AddRegMarks false
      /ConvertColors /ConvertToCMYK
      /DestinationProfileName ()
      /DestinationProfileSelector /DocumentCMYK
      /Downsample16BitImages true
      /FlattenerPreset <<
        /PresetSelector /MediumResolution
      >>
      /FormElements false
      /GenerateStructure false
      /IncludeBookmarks false
      /IncludeHyperlinks false
      /IncludeInteractive false
      /IncludeLayers false
      /IncludeProfiles false
      /MultimediaHandling /UseObjectSettings
      /Namespace [
        (Adobe)
        (CreativeSuite)
        (2.0)
      ]
      /PDFXOutputIntentProfileSelector /DocumentCMYK
      /PreserveEditing true
      /UntaggedCMYKHandling /LeaveUntagged
      /UntaggedRGBHandling /UseDocumentProfile
      /UseDocumentBleed false
    >>
  ]
>> setdistillerparams
<<
  /HWResolution [2400 2400]
  /PageSize [612.000 792.000]
>> setpagedevice




