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DearMr OBrien

This is in response to your letter dated January 25 2010 concerning the

shareholder proposal submitted to Omnicorn by John Chevedden We also have received

letters from the proponent dated February 2010 and March 23 2010 Our response is

attached to the enclosed photocopy of your correspondence By doing this we avoid

having to recite or summarize the facts set forth in the correspondence Copies of all of

the correspondence also will be provided to the proponent

In connection with this matter your attention is directed to the enclosure which

sets forth briefdiscussion of the Divisions informal procedures regarding shareholder

proposals

Enclosures

cc John Chevedden

Sincerely

Heather Maples

Senior Special Counsel

DIVISION OF
CORPORATION FINANCE
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eceived SEC

MAR29 2010

\vsl ngton DC 20549
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March 29 2010

Response of the Office of Chief Counsel

Division of Corporation Finance

Re Omnicom Group Inc

Incoming letter dated January 25 2010

The proposal requests that the board take the steps necessary so that each

shareholder voting requirement in Omnicoms charter and bylaws that calls for greater

than simple majority vote be changed to majority of the votes cast for and against

related proposals in compliance with applicable laws

We are unable to concur in your view that Omnicom may exclude the proposal

under rules 14a-Sb and 14a-8f Accordingly we do not believe that Omnicom may
omit the proposal from its proxy materials in reliance on rules 14a-8b and 14a-8f

We are unable to concur in your view that Omnicom may exclude the proposal

under rule 14a-8i2 In our view the proposal would not require Omnicom to amend

charter or bylaw provision if doing so would violate applicable state law Accordingly

we do not believe that Omnicom may omit the proposal from its proxy materials in

reliance on rule 14a-8i2

We are unable to concur in your view that Omnicom may exclude the proposal

under rule 14a-8i3 We are unable to conclude that you have demonstrated

objectively that the supporting statement is materiallyfalse or misleading Accordingly

we do not believe that Omnicom may omit the proposal from its proxy materials in

reliance on rule 14a-8i3

We are unable to concur in your view that Omnicom may exclude the proposal

under rule 14a-8i6 In our view the company does not lack the power or authority to

implement the proposal as the proposal does not require the Omnicom board of directors

to unilaterally amend the companys bylaws Accordingly we do not believe that

Omnicom may omit the proposal from its proxy materials in reliance on rule 4a-8i6

Sincerely

Jan Woo

Attorney-Adviser



DIVISION OF CORPORATION FINANCEINFOjJj PROCEDL1PJS RARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its
responsibility with

respect tomatters arising under Rule 14a-8 CFR 24O.14a-8 as with other matteis under the proxyrules is to aid those who must comply with the rule by offering informal advice and suggestionsand to determine initially whether or not it may be
appropriate in particular matter torecommend enforcement action to the Commjssjo In connection with shareholder proposalunder Rule 14a-8 the Divisions staff considers the information furnished to it by the Companyin support of its intention to exclude the proposals from the Companys proxy materials as wellas any information furnished by the proponent or the
proponents-representative

Although Rule 14a-8k does not require any Comrnurtications from shareholders to theCommissions staff the staff will always considerinformafion
concerning alleged violations ofthe statutes administered by the Commission including argument as to whether or not activitiesproposed to be taken would be violative of the statute or rule involved The

receipt by the staffof such information however should not be construed as changing the Staffs informalprocedures and proxy review into a- formal or adversary procedure

It is important to note that the staffs ad conissjonsnoactjon
responses toRule 14a-8j submissions reflect only informal views The determinations reached in these no-action letters do not and cannot adjudicate the merits of companys position with

respect to theproposal Only court such as U.S District Court can decide whether company is obligatedto include shareholder proposals in its proxy materials Accordingly
discretionarydetermnrnatjon not to recommend or take Cornniiss ion enforcement

action does not precludeproponent or any shareholder-of company from
pursuing any rights he or she may have against

the company in court should the management omit the proposal from the companys proxymaterial



JOHN CUE VEDDEN

FISMA 0MB Memorandum M-07-16

FISMe\ 0MB Memorandum M-07-16

Febniary 2010

Office of Chief Counsel

Division of Corporation Finance

Securities and Exchange Commission

lOOFSlieetNE

Washington DC 20549

John Cheveddens Rule 14a-8 Proposal

Oninicom Group inc OMC
Simple Majority Vote Topic

Ladies and Gentlemen

This responds to the January 25 2010
request to block this rule 14a-8 proposal

The company requested broker letter according to its November 25 2009 letter If the attached

broker letter is not sufficient according to the company demand then the company submitted

defective demand The company does not claim that the broker letter is contrary to the attached

The Ham Celestial Group Inc October 2008 precedent

The company i-2 claim is dependent on removing the highlighted text from the rule 14a-8

proposal

RESOLVED Shareholders request that our board take the
steps necessary so that each

shareholder voting requirement in our charter and bylaws that calls for greater than simple

majority vote be changed to majority of the votes cast for and against the proposal in

compliance with applicable laws

The company i-6 claim is superfluous and dependent on the company i-2 claim

The company i-3 claim is without merit because it is clear that for ballot item requiring two-

thirds vote in which there is total vote of approximately 67% that 1% minority vote will

frustrate the overwhelming 66%

This is to request that the Securities and Exchange Commission allow this resolution to stand and
be voted upon in the 2010 proxy

Sincerely

4Cheden

cc Michael OBrien MichaeLOBrienomnicomgroup.com



RAM ThEJST SERVICES

lam r$ponding to Mr Cheveddens request to confirm his position in several securitths hid in his
account at Ram Trust Services PJease accept this letter as confirmation that John Chevedden has

Cofltlu6usly held no less than-iso shares ofthe following security since November20 2008

OrnnicomGrojp OMc

hope this Information is helpful apd pIeae feel free to contact me va telephone Qr email if you have
any questions direct line 207s53.-29 am available Monday
through Friday 800 a.m to SOO EST

Sincerely

Meg1an P4e

Assistant Portfolio Manager

11

45E
04101 TszEPH2O77752354 PA smiii.s2077 54289

--

December 2009

John Chevedden

FISMA 0MB Memorandum M-07-16

To Whom it-May concern



October 2008

Response of the Office of Chief Counsel

Dhiion of Cororaton Pinance

Re The Rain Celestial Group Inc

Incoming letter dated July 31 2008

The proposal relates to change in jurisdiction ofincoiporatiom

We are unable to concur in your view that The Rain Celestial Group may exclude

the proposal under rules 14a-8b and 14a-8f After fizrther consideration and

consultation we are now ofthe view that wzitten statement from an introducing

broker-dealer constitutØsawritten statement from the record bolder of securities as

that tennis used in rule 14a-8b2Xi For purposes of the preceding senterice an

introducing broker-dealer is broker-dealer that is not itself participant of registered

clearing agency but clears its customers trades tbrough- and establishes accounts on
behalf of its customers at broker-dealer that is participant of registered clearing

agency and that catries such accounts on fully disclosed basis Because of its

relationship with the clearing and carryipg broker-dealer through which it effects

Iransactions and establishes accounts for its customers the introducing broker-dealeris

-able to verify its customers beneficial ownership Accordingly we do not believe that

.The Rain Celestial Group may omit the proposal front its proxy materials in reliance on
niles 14a-8b and 14a-8f

Sincerely

WilliamA.thnes

Special Counsel



Rule 14a-8 ProposalNovember 21 2009
to be assigned by the companyj Adopt Simple Majority Vote

RESOLVED Shareholders request that our board take the steps necessary so that each

shareholder voting requirement in our chater and bylaws that calls for greater than simple

majority vtte be changed to majority of the votes cast for and against the proposal in

compiance with applicable laws This includes each 67% supezrnajority provision in our charter

and bylaws

Currently 1%-minority can frustrate 66%-shareholder majority Also our supennajority vote

requirements can be almost impossible to obtain when one considers abstentions and broker non-

votes

This proposal topic won from 74% to 88% support at the following companies in 2009

Weyerhaeuser WY Alcoa AA Waste Management WM Goldman Sachs GSFirstEnergy

FE McGraw-Hill MHP and Macys The proponents of these proposals included Nick

Rossi William Steiner James McRitchie and Ray Chevedden

The merits of this Simple Majority Vote proposal should also be considered in the context of the

need for imprOvements in our companys 2009 reported corporate governance status

The Corporate Library www.thecorporatelibrary.com an independent investment research firm
rated our company with High Governance Risk High Concern for our directors and

Moderate Concern for executive pay There was no stock ownership requirement for our

executives and lox base salary wØs appropriate For annual performance-based pay awards our

company did not use certain routine quantifiable metrics and used subjective determinants

Bonuses to named executive officers were entirely at the discretion of the executive pay
committee Our company used mix ofrestricted stock and stock options which were granted
at the discretion of the executive pay committee This was illustrated by the $41 million in total

realized pay received by our CEO John Wren in two years and was bolstered by ahnost$30

millionin value realized on his exercising options

Our directors Susan Denison John Murphy Leonard Coleman John Wren Bruce Crawford
John Purcell and Gary Roubos had 12 to 23-years longtenure independence concern Such
long-tenured directors were assigned to of 16 seats on our most important board committees

Plus the executive pay and nomination committees were chaired by directors with 23-years
tenure John Purcell and Gary Roubos Three directors were age 75 to 80 succession-planning
concern Our board was the only significant directOrship for six ofour directors This could
indicate lack of current transferable director experience for halfof our boarcL

We also had no shareholder right to call special meeting act by written consent cumulative

voting an independent board chairman or lead director One yes-vote from our 310 million

shares is enough to elect each ofour
djrectors Shareholder proposals to address all or some of

these topics have received majority ves at othercompanies and would be excellent topics for

our next annual meeting

The above concerns shows there is need for improvement Please encourage our board to

respond positively to this proposal Adopt Simple Majority Vote Yes on to be

assigned by the company



JOHN CIIEVEDDEN

FISMA 0MB Memorandum M-07-1B
FISMA 0MB Memorandum M-O1-16

March 23 2010

Office of Chief Counsel

Division of Corporation Finance

Securities and Exchange Commission

lOOFSfreetNE

Washington DC 20549

John Cheveddens Rule 14a-8 Proposal

thnniconi Group Inc OMC
Simple Majority Vote Topic

Ladies and Gentlemen

This further responds to the January 252010 request to block this rule 14a-8 proposal

Rain Trust Services recently confirmed that they are Maine chartered non-depository trust

company and that they do in fact directly hold my shares in an account under the name Ram
Trust Services with Northern Trust For purposes of Rule 14a-8 Rain Trust Services is the

record holder of my securities

The company failed to provide any precedent of rule 14a-8 proposal being blocked where the

deciding issue waswhether the ownership letter caine from the record holder and the company
did not advise the proponent of any opportunity to clarify or correct this

This is to request that the Securities and Exchange Commission allow this resolution to stand and
be voted upon in the 2010 proxy

Sincerely

cc Michael OBrien MichaeL OBrienomnicomgroup.com



OmnicomGroup Inc

January25 2010

VIA ELECTRONIC MAIL

Office of Chief Counsel

Division of Corporation Finance

Securilies and Exchange Commission

100 Street N.E

Washington D.C 20549

Re Shareholder Proposal to Omnicom Group Inc from John Chevedden

Ladies and Gentlemen

This letter is submitted pursuant to Rule 14a-8j undórthe Securities Exchange Act of

1934 as amended Omnicom Group Inc the Company has received shareholder proposal
and supporting statement attached hereto as Exhibit the Proposal from John Chevedden

the Proponent for inclusion in the Companys proxy statement for its 2010 annual meeting of

shareholders To the extent that the reasons for exclusion of the Proposal from the Companys
2010 proxy materials stated herein are based on matters of law such reasons constitute the

opinions of the undersigned an attorney licensed and admitted to practice law in the State of
New York Such opinions are limited to the law of the State of New York and the federal law of

the United States

The Company hereby advises the staff the Staft of the Division of Corporation

Finance that it intends to exclude the Proposal from its 2010 proxy materials The Company
respectfully requests confirmation from the Staff that no enforcement action will be

recommended ifthe Company excludes the Proposal on the following grounds

pursuant to Rules 14a-8b and 14a-8f as the Proponent has failed to verify

sufficient ownership of Companys securities

ii pursuant to Rule 14a-8i2 as implementation of the Proposal would cause

the Company to violate state law

iii pursuant to Rule 14a-8i6 as the Company lacks the power or authority to

implement the Proposal and

iv pursuant to Rule 14a-8i3 as the supporting statement submitted by the

Proponent in conjunction with the Proposal is materially false and misleading
in violation of Rule 14a-9

By copy of this letter we are advising the Proponent of the Companys intention to

exclude the Proposal In accordance with Rule 14a-8U2 and Staff Legal Bulletin No 14D we
are submitting by electronic mail this letter which sets forth our reasons for excluding the

Proposal iithe Proponents letter submitting the Proposal and iii the Companys notice of

procedural defect letter attached hereto as Exhibit sent to the Proponent on November 25

DC\1 271791
437 Madison Avenue New York N.Y 10022 212 415-3600 Fox 212 415-3530 039337.0026



2009 via both overnight courier and electronic mail to the address provided in the Proponents

letter

The Company intends to file its definitive 2010 proxy materials with the Commissionno
earlier than April 15 2010 Accordingly pursuant to Rule 14a-8j we are submitting this letter

not less than 80 days before the Company intends to file its 2010 proxy materials

Grounds for Exclusion

The Company intends to exclude this Proposal from its 2010 proxy materials and

respectfully requests that the Staff concur that the Company may exclude the Proposal on

the following grounds

The Proposal may be excluded pursuant to Rules 14a-8b and

14a-8 because the Proponent failed to verify sufficient ownership of

the Companys securities after receiving notification of deficiency

from the Company

The Company respectfully submits that the Proposal may be properly excluded from the

Companys 2010 proxy materials pursuant to Rule 14a-8b which requires the Proponent to

demonstrate continuous ownership of at least $2000 in market value or 1% of the Companys
securities for one year by the date the Proposal was submitted and iiRule 14a-8f which

authorizes exclusion of the Proposal from the Companys proxy materials if the Company has

notified the Proponent of the Proponents failure to follow applicable eligibility or procedural

requirements and the Proponent failed to correct that deficiency within 14 days from the date the

Proponent received the Companys notification In particular the Proposal does not contain any
verification of the Proponents beneficial ownership of the Companys securities and the

Proponents response to the Companys request for verification of the Proponents beneficial

ownership failed to establish such beneficial ownership As result the Proposal is contrary to

the Commissions proxy rules and may properly be excluded under Rules 14a-8b and 14a-8f

The Proponent submitted the Proposal to the Company via electronic mail on November
212009 The Proposal failed to include evidence demonstrating that the Proponent satisfied the

eligibility requirements of Rule 14a-8b The Company has separately confinned that on that

date the Proponent did not appear in the records of the Companys transfer agent as

shareholder of record Accordingly in letter to the Proponent sent on November25 2009 via

overnight courier and electronic mail and in accordance with Staff Legal Bulletin No 14B
dated September 15 2004 SLB 14B the Company notified the Proponent of the eligibility

requirements of Rule 14a-8b stated the type of documents that constitute sufficient proof of

eligibility and indicated that the Proponent should correct the deficiency in the Proposal within

14 days of its receipt of the Companys letter In addition the Company enclosed with its letter

copy of Rule 14a-8 in accordance with SLB 14B

On December 2009 the Company received letter from Rain Trust Services the
Ram Trust Services Letter attached hereto as Exhibit in response to the Companys
November25 letter The Ram Trust Services Letter purports to verify Proponents eligibility by
stating that the Proponent has continuously held no less than 150 shares of the Companys

DC127179I.7



securities since November20 2008 in his account at Rain Trust Services However Wells Fargo
Shareowner Services in its capacity as the Companys transfer agent conducted search of the

Companys stockholder records and determined that Rain Trust Services was not registered

holder of any shares of the Companys common stock on November 212009 the day the

Proposal was submitted Wells Fargo Shareowner Services has provided written verification of

its findings in letter the Wells Fargo Letter dated January 132010 attached hereto as

Exhibit

The Ram Trust Services Letter is insufficient to substantiate Proponents continuous

ownership of the minimum amount of securities Pursuant to Staff Legal Bulletin No 14 dated

July 13 2001 SLB 14 shareholder may substantiate ownership by submitting written

statement from the record holder of the securities verifying that the shareholder has owned the

securities continuously for one year as of the time the shareholder submits the proposal SLB 14

specifies that written statement from an investment advisor is insufficient because the written

statement must be from the record holder of the shareholders securities which is usually

broker or bank and that unless the investment adviser is also the record holder the-statement

would be insufficient under the ruleHere as evidenced by the Wells Fargo Letter Ram Trust

Services was not registered holder of the Companys common stock on the day the Proposal

was submitted Therefore the Ram Trust Services Letter fails to substantiate Proponents
continuous ownership of the minimum amount of securities under Rule 14a-8b2i As

result the Company may properly exclude the Proposal

The Staff has repeatedly issued no-action relief to registrants where proponent failed to

respond to the registrants request for documentary evidence supporting the proponents claim

that it has satisfied Rule 14a-8bs beneficial ownership requirements See e.g KeyCorp avail

Jan 2009 Eli Lilly and Company avail Dec 31 2008 General Electric Company avail
Dec 31 2008 General Electric Company avail Dec 19 2008 Rentech Inc avail Dec 15
2008 AGL Resources Inc avail Jan 11 2008 Ford Motor Co avail Jan 2008 and

Occidental Petroleum Corp avail Nov 212007

Based on the foregoing the Company respectfully requests that the Staff concur with the

Companys view that it may exclude the Proposal from its 2010 proxy materials under

Rule 14a-8f1 because the Proponent has not satisfactorily substantiated his eligibility to

submit the Proposal under Rule 14a-8b

The Proposal may be excluded pursuant to Rule 14a-8i2 because if

implemented the Proposal would cause the Company to violate New York
state law

In addition Rule 14a-8i2 permits the Company to exclude the Proposal because if

implemented the Proposal would cause the Company to violate New York state law The

Proposal if adopted would cause the Companys Certificate of Incorporation to be in violation

of Section 803 of the New York Business Corporation Law NYBCL which mandates that

amendments to certification of incorporation be adopted by majority of all outstanding

shareholders entitled to vote thereon at meeting of shareholders Therefore the Company
intends to exclude the Proposal

DC\1271791.7



The Proposal requests the Board of Directors to take the steps necessary so that each

shareholder voting requirement in Companys charter and bylaws that calls for greater

than simple majority vote be changed to majority of the votes cast for arid against the

proposal emphasis added Currently the Companys Certificate of Incorporation provides that

the afthinative vote of holders of two-thirds in voting power of the outstanding shares of stock

of the corporation shall be required to approve. the amendment or repeal of Article Eighth or

Article Ninth of this Certificate of Incorporation Tithe Proposal is adopted this provision

would be amended so that the amendment or repeal of Article Eighth or Article Ninth may be

accomplished by majority of the votes cast for and against the proposal As described below
this revised provision would violate New York law

Section 803 of the NYBCL provides that amendments to the Certificate of Incorporation

must be initially authorized by the board of directors followed by vote of majority of all

outstanding shareholders entitled to vote thereon at meeting of shareholders emphasis

added The Proposal if implemented would purport to alter the voting standard required to

amend Articles Eighth and Ninth beneath the statutory minimum required by Section 803 to

majority of the votes cast for and against the proposal emphasis added This would directly

violate the majority of all outstanding shares requirement of Section 803 Accordingly the

Company believes that the Proposal may be properly excluded from the Companys 2010 proxy
statement pursuant to Rule 14a-8i2 because implementing the proposal would cause the

Company to violate New York Law

The Staff previously granted no-action relief in similar circumstances where proposals

adoption would have compelled the registrant to violate Section 803 of the NYBCL Xerox Corp
avail Feb 23 2004 see also Burlington Resources Inc avail Feb 2003 ATT Wireless

avail Jan 242003 proposal requested changes to proxy relating to election of directors

contrary to provisions of Delaware law International Business Machines Corporation avail

Jan 27 1999 proposal would result in shareholders giving up right to discretionary proxy in

contravention of New York law The Boeing Company avail Mar 1999 proposal to change

corporate approvals from majority of shares outstanding to majority of shares present at

meeting would violate Delaware law Accordingly the Company requests the Staff confirm that

it will not recommend enforcement ifthe Company excludes the Proposal pursuant to Rule 14a-

8i2 because the Proposals adoption would cause the Company to violate New York state

law

The Proposal may be excluded pursuant to Rule 14a-8i6 because the

Company lacks the power or authority to implement the Proposal

In addition the Company respectfully submits that it mayproperly exclude the Proposal

pursuant to Rule 14a-8i6 because the Company lacks the power and authority to implement
the proposal The Proposal calls for the Board of Directors to amend the Companys Bylaws
However pursuant to Article Tenth of the Companys Certificate of Incorporation only the

shareholders of the Company may amend the Bylaws by the affirmative vote of two-thirds of the

outstanding shares of stock of the Company Therefore even if the Proposal were adopted the

Board of Directors of the Corporation would lack the power and authority to implement the

Proposal The Company therefore submits that it mayproperly exclude the Proposal under Rule

14a-8i6

DC\ 271 791.7



The Staff has previously taken no-action positions concerning companys exclusion of

shareholder proposals pursuant to Rule 14a-8i6 In Burlington Resources Inc avail Feb

2003 the Staff granted no-action relief for exclusion of proposal that would similar to the

Proposal considered here require the board of directors to unilaterally amend its certificate of

incorporation that by its own terms could be amended only by an affirmative vote of the

majority of the companys outstanding voting stock On other occasions the Staff has repeatedly

concurred in the exclusion of shareholder proposals when companies lacked the power or

authority to implement the proposal See e.g Xerox Corporation avail Feb 23 2004 board
of directors lacked power or authority to unilaterally implement proposal Alcide Corporation

avail Aug 112003 board of directors lacked power to implement proposal that the directors

meet certain criteria before being elected I-many Inc avail April 2003 board of directors

lacked power to enforce the election by shareholders of any particular persons as directors

Staten Island Bancorp Inc avail Mar 21 2000 proposal regarding sale or merger excluded

because beyond the power of the board of directors to implement

Based on the foregoing the Company intends to exclude the Proposal from its 2010

proxy materials and requests that the Staff concur with the Companys view that Rule 14a-8i6
permits the Company to do so because the Company lacks the power or authority to implement
the Proposal

The Proposal may be excluded pursuant to Rule 14a-8i3 because the

supporting statement is false and misleading in violation of Rule 14a-9

In addition the Company respectfully submits that the Proposal may be excluded

pursuant to Rules 14a-8i3 and 14a-9 Rule 14a-8i3 provides that Company may exclude

from its proxy materials shareholder proposal if the shareholder proposal or supporting

statement is contrary to any of the Commissions proxy rules including Rule 14a-9 which

prohibits materially false and misleading statements in proxy solicitation materials As result

the Company respectfully requests the Staff to confirm that the Company may exclude the

Proposal

The Proposal violates Rule 14a-9 because the first paragraph of its supporting statement

is both materially false and misleading The statement claims that 1%-minority can frustrate

66%-shareholder majority This is false It
appears

that the supporting statement is referring to

current voting requirements of the Companys Certificate of Incorporation and Bylaws that

require two-thirds approval from all outstanding shares of voting stock to effectuate certain

actions The supporting statement is false because even under the current super-majority voting

requirements one percent 1%minority cannot frustrate sixty-six percent 66% shareholder

majority as it claims Rather one-third minority can frustrate two-thirds majority For this

reason the Company respectfully submits that the supporting statement is false

The supporting statement is also misleading because the argument that 1%-minority

can frustrate 66%-shareholder majority is an argument typically associated with Majority

Voting proposal that is proposal which would eliminate plurality voting standard for the

election of directors and replace it with majority of votes cast standard shareholder who
reads the supporting statement may easily be misled into believing they are voting on Majority

Voting proposal For this reason and the reason stated above the Company believes that the

DC\127 1791 .7



proposal and supporting statement arc materially false and misleading in violation of Rule 14a-9

and therefore maybe properly excluded under Rule 14a-8i3

The Staff has consistently recognized instances where proposals or supporting statements

were false and misleading under Rule 14a-9 and has granted no-action accordingly See e.g
Albertsons Inc avail Mar 312003 Dow Jones Company Inc avail January10 2003
Phoenix Gold Internationa4 Inc avail Dec 15 2003 The Company respectfully requests that

the Staff concur in the view that the supporting statement is false and misleading and that the

Company may exclude the Proposal on this basis

If the Staff does not concur with the Companys position we would appreciate an

opportunity to confer with the Staff concerning this matter prior to the determination of the

Staffs final position In addition the Company requests that the Proponent copy the undersigned

on any response it may choose to make to the Staff pursuant to Rule 14a-8k

Please contact the undersigned or Joel Trotter of Latham Watkins LLP at

202 637-2165 to discuss any questions you may have regarding this matter

Very truly yours

Senior Vice President General Counsel

and Secretary

Enclosures

cc John Chevedden

Joel Trotter Lathain Watkins LLP

DC\1271791.7



Exhibit

Proposal from John Chevedden



JOHN CHEVEDDEN

FISMA 0MB Memorandum MO716 FISMA 0MB Memorandum M.O716

Mr Bruce Crawford

Chairman of the Board

Omnicom Group Inc

437 Madison Ave

New York NY 10022

Rule 14a-8 Proposal

Dear Mr Crawford

This Rule 14a-8 proposal is respectfully submitted in support of the long-term performance of

our company This proposal is submitted for the next annual shareholder meeting Rule 14a-8

requirements are intended to be met including the continuous ownership of the required stock

value until after the date of the respective shareholder meeting and presentation of the proposal

at the annual meeting This submitted format with the shareholder-supplied emphasis is

intended to be used for definitive proxy publication

Jn the interest of company cost savings and improving the efficiency of the rule 14a-8 process

please communicate via emailtIsMA 0MB Memorandum MO716

Your consideration and the consideration of the Board of Directors is appreciated in support of

the long-term performance of our company Please acknowledge receipt of this proposal

promptly by email FSMA 0MB Memorandum MO716

Sincerely

C4bhn Chevedden Date

Rule 14a-8 Proposal Proponent since 1996

cc Michael OBrien michaeLobrien@OmnicomGroup.com
Corporate Secretary

PH 212 415-3600

FX 212 415-3530



Rule 14a-8 Proposal November 21 20091

to be assigned by the company Adopt Simple Majority Vote

RESOLVED Shareholders request that our board take the steps necessary so that each

shareholder voting requirement in our charter and bylaws that calls for greater than simple

majority vote be changed to majority of the votes cast for and against the proposal in

compliance with applicable laws This includes each 67% superinajority provision in our charter

and bylaws

Currently 1%-minority can frustrate 66%-shareholder majority Also our supermajority vote

requirements can be almost impossible to obtain when one considers abstentions and broker non-

votes

This proposal topic won from 74% to 88% support at the following companies in 2009

Weyerhaeuser WY Alcoa AA Waste Management WM Goldman Sacbs GS FirstEnergy

FE McGraw-Hill MHP and Marys The proponents of these proposals included Nick

Rossi William Steiner James McRitchie and Ray Chevedden

The merits of this Simple Majority Vote proposal should also be considered in the context of the

need for improvements in our companys 2009 reported corporate governance status

The Corporate Library www.thecorporatelibrarv.com an independent investment research firm

rated our company with High Governance Risk High Concern for our directors and

Moderate Concern for executive pay There was no stock ownership requirement for our

executives and lOX base salary was appropriate For annual performance-based pay awards our

company did not use certain routine quantifiable metrics and used subjective determinants

Bonuses to named executive officers were entirely at the discretion of the executive pay

committee Our company used mix of restricted stock and stock options which were granted

at the discretion of the executive pay committee This was illustrated by the $41 million in total

realized pay received by our CEO John Wren in two years and was bolstered by almost $30

million in value realized on his exercising options

Our directors Susan Denison John Murphy Leonard Coleman John Wren Bruce Crawford

John Purcell and Gary Roubos had 12 to 23-years long-tenure independence concern Such

long-tenured directors were assigned to of 16 seats on our most important board committees

Plus the executive pay and nomination committees were chaired by directors with 23-years

tenure John Purcell and Gary Roubos Three directors were age 75 to 80 succession-planning

concern Our board was the only significant directorship for six of our directors This could

indicate lack of current transferable director experience for half of our board

We also had no shareholder right to call special meeting act by written consent cumulative

voting an independent board chairman or lead director One yes-vote from our 310 million

shares is enough to elect each of our directors Shareholder proposals to address all or some of

these topics have received majority votes at other companies and would be excellent topics for

our next annual meeting

The above concerns shows there is need for improvement Please encourage our board to

respond positively to this proposal Adopt Simple Majority Vote Yes on to be

assigned by the company



Notes

John Cbevedden FsMA 0MB Memorandum MO716 Sponsored this

proposal

The above format is requested for publication
without re-editing re-formatting or elimination of

text including beginning and concluding text unless prior agreement is reached It is

respectfully requested that the final definitive proxy formatting of this proposal be professionally

proofread before it is published to ensure that the integrity and readability of the original

submitted format is replicated in the proxy material Please advise in advance if the company

thinks there is any typographical question

Please note that the title of the proposal is part
of the proposal In the interest of clarity and to

avoid confusion the title of this and each other ballot item is requested to be consistent throughout

all the proxy materials

This proposal is believed to conform with Staff Legal Bulletin No 14B CF September 15 2004

including emphasis added

Accordingly going forward we believe that it would not be appropriate for

companies to exclude supporting statementlanguage and/or an entire proposal in

reliance on nile 14a-8l3 in the following circumstances

the company objects to factual assertions because they are not supported

the company objects to factual assertions that while not materially false or

misleading may be disputed or countered

the company objects to factual assertions because those assertions may be

interpreted by shareholders in manner that is unfavorable to the company its

directors or its officers and/or

the company objects to statements because they represent the opinion of the

shareholder proponent or referenced source but the statements are not

identified specifically as such

We believe that it is appropriate under rule 14a-8 for companies to address

these objections in their statements of opposition

See also Sun Microsystems Inc July 21 2005
Stock will be held until after the annual meeting and the proposal will be presented at the annual

meeting Please acknowledge this proposal promptly by emazlFISMA 0MB Memorandum MO7.16



Exhibit

Notice of Procedural Defect sent by the Company to the Proponent dated November 25 2009

and Subsequent Correspondence
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Brian Milier 555 Eleventh Street NW Suite 1001

Direct Dial 202 637-2332 Washington D.C 20004-1304

9rtanMHlerlwcorn Tel t2026372200 Fax 1202.6372201

www.hv.com

LAT MWAT Si1

Barcelona New Jersey

Brussels New York

Chicago Orange County

Della Paris

Dubai Rome

November 25 2009 Frankfurt San Diego

Hamburg San Francisco

Hong Kong Shanghai

London Silicon Valley

Los Angeles Singapore

Madrid Tokyo

BY FEDEX AND ELECTRONIC MAIL
Washington D.C

Mr John Chevedden

FISMA 0MB Memorandum MO716

Re Shareholder Proposal

Dear Mr Chevedden

On November 212009 Omnicom Group Inc Omnicom received your email

submitting shareholder proposal the Proposal for consideration at the Omnicom 2010

Annual Meeting of Shareholders The email indicates that you intended for the Proposal to meet

the requirements of Rule 14a-S of the Securities Exchange Act of 1934 as amended Rule 14a-

including the continuous ownership of the required share value from at least one year prior

to the date on which you submitted the Proposal through the date of the shareholder meeting

However you do not appear in the Companys records as shareholder As such the Proposal

does not meet the requirements of Rule 14a-Sb

Under Rule 14a-8b at the time you submit your proposal you must prove your

eligibility to Omnicom by submitting either

written statement from the record holder of your securities usually broker or bank

verifying that at the time you submitted the Proposal you continuously held at least

$2000 in market value or 1% of Omnicoms securities entitled to be voted on the

proposal at the meeting for at least one year by the date you submitted the Proposal or

copy of Schedule 3D Schedule 130 Form Form Form or amendments to

those documents or updated forms reflecting your ownership of the shares as of or before

the date on which the oneyear eligibility period begins

In addition if you are able to prove your eligibility to submit proposal the Proposal

may still be excluded from the Omnicom proxy statement because the supporting statement is

contrary to Rule 4a-9 which prohibits materially false or misleading statements in proxy

solicitation materials in violation of Rule 14a-8i3 Under Rule l4a-8i3 company may

DC\1261442 .1
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Page
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exclude proposal where substantial portions of the supporting statement are irrelevant to the

consideration of the subject matter of the proposal such that there is strong likelihood that

reasonable shareholder would be uncertain as to the matter on which he or she is being asked to

vote

The Proposal relates to the elimination of super-majority voting and ifadopted would

replace the current super-majority vote requirements of the Omnicom Certificate of

Incorporation and By-Laws with simple majority vote requirements However your supporting

statement makes an argument for the adoption of Majority Voting proposal which would

require the election of directors by majority of votes cast The Proposal even if adopted would

affect neither the election of Oxnni corn directors nor majority of the other matters discussed in

your supporting statement

In order for the Proposal to be properly submitted you must provide Omnicom with the

proper written evidence that you meet the share ownership and holding requirements of Rule

14a-8b You must also revise the supporting statement accompanying the Proposal such that it

addresses the subject matter of the Proposal To comply with Rule 14a-8f you must postmark

or transmit your response to this notice of procedural defect within 14 calendar days of receiving

this notice For your information we have attached copy of Rule 14a-8 regarding shareholder

proposals

Sincerely

Bnan Miller

of Latham Watkins LLP

cc Michael OBrien Omnicom Group Inc

Enclosure

DCU26N4Z



Rule 14a-8 Regulationsi4A and14CProxy Rules 5726

materials in theform and mannerdescribed in 240A4a-16 the registrant must accommodate
that request

Rule 4a- Shareholder Proposals

This section addresses when company must include sharehcilders proposal in its

proxy
statement and identify the proposal in its form Of proaytvhen the corn holds an annual or

special meeting of shareholders In summaiy in Order to have your shareholder proposal included

on companys proxy card and included along with any supporting statemenr.in its proxy statement

you must be eligible and follow certain procedures Under few
specific circumstances the company

is permitted to exclude your proposal but only.after submitting its rasons to the Commission We
structured this section us question and-answer format so that it is easier to understand The
references to you are to shareholder seeking to submit the proposal

Question What is proposal.

shareholder proposal is your recommendation or requirement that the company and/or Its

board Ofdirectors take action which you intend to present at meeting of the companys shareholders

Your proposal should state as clearly as possible the course of action thatyou believe the company
should follow If your proposal is placed On the companys proxy card the company must also

provide in the form of proxy means for shareholders to specify by boxes choice between approval

or disapproval or abstention Unless otherwise indicated the woid proposal as used in this section

refers both to your proposal and to your corresponding statement in support of yourproposal if
any

Question Who is eligible to submit proposal and how do demonstrate to the

company that am ehgthle

In order to be
eligible to submit proposal you must have continuously held at least

.$2000 in marketvalue or i%the companys securities entitled to be voted on the proposal at

the meetingfor at least one year by the date you submit the proposal You .mustcontinue to hold

Those securities through the date of the ig
If you are the registered holder of your securities which means that your name appears

in the companys records as shareholder the company can verify your eligibility on its own
although you will still have to provide the company with written statement that you intend

continue to hold the securities through the date of the meeting of shaieholddts Howver if like

many shareholders you are not registered holder the company likely does not know that you are

shareholder or hOw many shares you own In this case at The time you submit your proposal

you must prove your eligibility to the company in one of two ways

The first way is to submit to the company written statement from the record holder of

your securities usually broker or bank verifying that at the time you submitted your proposal

you continuously held the securities for at least one year You mustalso include your ownwritten

with the amendments regarding proxy solicitations commencing on or after Januaiy 12008 and nustcomply
with the amendments regarding proxy solicitations commencing on or after January 2009

ffCVFebruary 4.2008 Rule 14a-8 was aniendI by revising paragraph eXI aspatt of the smaller

reporting company regulatory relief and simplification roles See SEC Release Nos 33-8876 34-56994 39-

2451 December19 2007 For compliance dates see SEC Release No 33-8876 and the note intheRegulation

S-Blab

Effective January 10.2003 Rule t4a8 wax amended by revising paragraph iX8 to pennit the exclusion

ofcertain sharehOlder proposals related to the election of directors The SEC adopted the asnendnnt to provide

certainty regarding the meaning of this provision in
response to the district court decision in AFSCME AIG

No 05-2825cv 2d dr Sept 2006 The amended version of paragraph 08 follows the unamended

versiots See SEC Release No 34-56914 iC28075 December 2007

2O08 ASPEN PtJBLiSliERS INC BULLFJIN No 240 04.1S-08
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statement that you intend to continue to hold the securities throuh the date of the meeting of

shareholders or

ii The second way to prove ownership applies only if you have filed Schedule 131 Schedule

l3G Form Form and/or Form or amendments to those documents orupdatedforms reflecting

your ownership of the shares as of or before the date on which the one-year eligibility period begins

If you have filed one of these documents with the SEC you may demonstrate your eligibility by

submitting to the company

àopy of the schedule andfor form and anysubsequent amendnients reporting change

in your ownership level

Your written statement that you continuously held the required number of shares fr the

one-year period as of the date of the statement and

Your written statement that you intend to continue ownership of the shares through the

date of the companys annual or special meeting

Question How many proposals may submit

Each shareholder may submit no more than one proposal to company for particular

shareholders meeting

Quesbon How long can my proposal be

The proposal including any accompanying supporting statement may not exceed 500 words

Question What is the deadline for submitting proposal

If you are submitting your proposal for the companys annual meeting you can in most

cases find-the deadline in last years proxy statement However if the company did not hold an

annual meeting last year or has changed the date of its meeting for this year more than 30 days

from last years meeting you can usually find the deadline in one of the companys quarterly

reports on Form l0-Q 249.308a of this chapter 0gm shareholder reports of investment companies

under 270.3041 of this chapter of the Investment Company Act of 1940 In order avoid

controversy shareholders should submit their proposals by means including electronic means that

permit them to prove the date of delivery

The deadline is calculated in the following manner if the proposal is submitted for

regularly scheduled annual meeting The proposal must be received at the companys principal

executive offices not less than 120 calendar days before the date of the companys proxy statement

released to shareholders in connectiOn with the previous years.annual meeting However if the

company did not hold an annual meeting the previous year or if the date of this yeas annual

meeting has been changed by more than 30 days from the date of the previous years meeting then

the deadline is reasonable time.befoxe the company begins to print and send its proxy materials

if yOu are submitting yor proposal for meeting of shareholders other than regularly

scheduled annual meeting the deadline is reasonable time before the company begins to print

and send its proxy materials

Question What if fall to follow one of the eligibility or procedural requirements

explained in answers to Questions .1 through of this Rule 14a-8

The company may exclude your proposal but only after it has notified ou of the problem

and you have failed adequately to correct it Within 14 calendar days of receiving your proposal

Effretive February 42008 Rule 14a-8 was amended by revising paragraph el as part
of the smaller

reporting company- regulatoly
relief and simplification

rules See SEC Release Ncse 33-8876 34-56994 39-

245 Dttember 19 2007 For compliance dates see SEC Release No 33.8876and the note in the Regulation

S-B tab

2008 ASPEN PUBLISHERS INc BuLLETIN No 24004-15-08
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the company must notify you in writing of any procedural or eligibility deficiencies as well as of

the time frame for your response Your response must be postmarked or transmitted.electronically

no later than 14 days from the date you received the companys notification company need not

provide you such notice of deficiency if the deficiency cannot be remedied such as if you fad

to submit proposal by the company properly determined deadline If the company mtends to

exclude the proposal it will later have to make submission under Rule 14a-8 and provide you

with copy under Question 10 below Rule 14a-8j

jf you fail in your promise to hold the required number of securities through the date of

the meeting of shareholders then the company will be permitted to exclude.all of your proposals

from its proxy materials for any meeting held in the following two calendar years

QuestIon Who has the burden of persuading the Commission or its stall that my

proposal can excluded

Except as otherwise noted the burden is on. the company to demonstrate that it is entitled to

exclude proposal

ii Question Must appear personally at the shareholders meeting to present the

proposal

Either you or your representative who is qualifed under state.law present the

proposal on your behalf must attend the meeting to present the proposal Whether .you attend

the meeting yourselfor send qualified representative-to the meeting in your place you should

make sure that you or your representative follow the proper state law procedures for attending

the meeting and/or presenting your prdposaL

if the company bolds its shareholder meeting whole or in part via electronic media and

the company permits you or your representative to present your proposal via such media then you

may appear through electronic media rather than traveling to the meeting to appear in person

if you or your qualified representative fail to appear and present the proposal without

good cause the company will be pŁi tted to exclude all of your proposals from its proxy materials

for any meetings held in the following twO alendsr years

Question III have complied with the procedural requ rements on what other bases

may açompany rely to exclude my proposal

hnproperUndCrSlateLaw Iftheproposalisnotapropersubjectforaction byshareholders

under the laws of the
jurisdiction

of the companys oranization

Note to paragraph iXI Depending on the subject matter some proposals are nOt

considered proper under state law if they would he binding on the company if approved by

shareholders In our experience most proposals that are cast as recommendations or requests

that the board of directors take Specified action are pr per under state law Accordingly we

will assume that proposal drafted as recommendation or suggestion is proper unless the

company demonstrates otherwise

Vfolahon of Law if the proposal would if unplemente cause the company to violate

any state federal or foreign law to which it is subject

Note to paragraph iX2 We will not apply this basis for exclusion to porinit exclusion

of proposal on grounds that it would violate foreign law if compliance with the foreign law

would result in violation of any state or federal law

Violation of Froxy Rules If the proposal or supporting statements contrary to any of

the Commissions.proxy Mes including Rule 14a-9.which prohibitsmaterially falseor misleading

statements in proxy soliciting materials

2008 Asxrt Pubusunas INC BULLETiN No 240 04-15-08
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Fersonal.Grieiance SpeciafinteresL- if the proposal relaies to the redrest of personal

claim or grievance agaInst the company orany other person or if it is designed to result in benefit

toyouortoflirtherapersonalinterestwhichisnotsharedbytheothershareholdersatlarge

Relevance If the proposal relates to operations which account for less than percent

of the companys total assets at the end of its most recent fiscal year and for less than percent

of its net earnisigs and gross sales for its most recent fiscal year and is not otherwise signflcantly

related to the companys business

Absence of Power/Authority If the company would lack the power or authority to

implement the proposal

Management Functions If the proposal deals with matter relating to the companys

ordinasy business operations

S8 Relates to Election If the proposal relates to nomination or an electinO for membership

on the companys board of directors or analogous governing body ora procedure for such nomination

or election

Coiiflictiwith Companys FoposaL If the proposal directly
conflicts with one of the

companys own proposals to be submitted to shareholders at the same meeting

Note to paragraphiX9 companys submission to the Commission wider this Rule

14aS should specify the points of conflict with the companys propoàal

10 Substantially Implemented If the company has already substantially implemented the

proposal

11 Duplication If the proposal substantially duplicates anotherproposal previously submit

ted to the company by another proponent that will be included in the companys proxy materials

for the same meeting

12 Resubmisstons If the proposal deals with substantially the same subject matter as

another proposal Or proposal that has or have been previously included in the companys proxy

materials within the preceding calendar years company may exclude it from its proxy màteiials

for any meeting held within calendar years of the last time it was included if the proposal received

Less than 3% of the vote if proposed once within the preceding calendar years

ii Less than 6% of the vote on its last-submission to shareholders if proposed twice previously

within the preceding calendar years or

iiiLess than 10% of the vote on its last submission to shareholders if proposed three times

or more previously within the preceding calendar years and

13 Specific Amount of Dividends If the prop sal relates to specificamounts of cash or

stock 4ividends

Question 10 What procedures must the company follow if it intends to exclude my
proposal

If the company intends to exclude proposal from its proxy materials it must file its

reasons with the Commission no later than 80 calendte days before it files its definitive proxy

Statement and form of proxy with the Commission The company must simultanecusly provide you

with copy of its submission The Commission staff may permit the company to mike its submission

Effha January II 2008 paragraph i8 of Rule 14a-8 was amended to permit the exclusion of certain

shareholder
proposals

related to the election of directors The SEC adopted the amendmnt to provide certainty

regarding the meaning of this provision in
response to the district court decision in AFSCME MG No 05-

2825-cv 2d Cii Sept 2006 See SEC Release No 34-56914 IC-28075 December 62007
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later-than 80 days before the company files its definitive proxy statement and -form of proxy if the

company.demonstrates- good cause for missing the deadline

The company must file six paper copies of the following

The proposal

ii An explªnÆtion- of why the cur pany believes that it may exclude the-proposal which

should if possible refer to the most recent applicable authority such as prior Division letters issued

under the nile and

iii supporting opinion of counsel when such reasons are based on matterS of state or foreign

law

Question El May submit my own statement to the Commission responding to the

companys arguments

Yes you may submit aresponse but it is not required You should txy to submit any response

to us with copy to the company as soon as possible after the company makes its submission

This way the Commission staff will have time to consider fully your submission before it issues

its response You should submit six paper copies of your response

Question 12 if the company indudes my shareholder proposal in its proxy materials

wbat information about me must it include along vith the proposal itself

The companys proxy statement must include your name and address as well as the number

of the companys-voting securities that you hold However instead of providing that information

the company may instead include statement that it will provide the infonnation to shareholders

promptly Upon receiving an oral or written request

The company is notresponsible for the contents of your proposal or supporting statement

Question 13 What can do if the company includes in its proxy statement reasons

why it believes shareholders should not vote in favor of my proposal and disagree with

some of its statements

The company may elect-to include in its proxy statement reasons whyit believes shareholders

should vote against your proposal The company is allowed to make arguments reflecting its own

point of view just as you may express your own point of view in your proposals supporting

statement

However if you believe that the compapys opposition to your proposal contains materially

false or misleading statements that may violate our anti-fraud rule Rule 14a-9 you should promptly

send to the Commission staff and the company letter explaining the reasons for your view along

with copy of the companys statements opposing your proposal To the extent possible your letter

should include specific factual ijifonnation demonstrating the inaccuracy ofthe companys claims

Time permitting you may wish to try to work out your differences with the company yourself

before contacting-the Commission staff

We require the company to send you copy of its statements opposing your proposal

before it sends its proxy materials so that you may bring to our attention any materially false or

misleading statements under the following timeframes

1f -our no-action response requireÆ- that you make revisions-to your-proposal or supporting

statement as condition to requiring the cOmpany to include it in its proxy materials then the-

company must piovide you with copy of its opposition statements no later than calendar days

after the company receives copy of your revised proposal or

ii In all other casesthe company mutt provide you-with copy of its opposition statements

no later than 30 calendar days before it files definitive copies of its proxy statement and form of

proxy under Rule -14a-6

2008 AssxN PUBJJSItERS-INC BULUnN.No 240 0415-08



From FSMA 0MB Memorandum MO716
Sent Friday December 04 2009 1226 PM
To OBrien Michael

Subject Rule 14a-B Broker Letter-OMC

Mr OBrien

Please see the attached broker letter Please advise on Monday whether there are now any rule 14a-

open items

Example in the supporting statement do not change the resolved statement

Sincerely

John Chevedden

This email may contain material that is subject to copyright or trade secret protection confidential and/or

privileged and in all cases provided for the sole use of the intended recipient Any review reliance or

distribution by others or forwarding without express permission is strictly prohibited If you are not the intended

recipient please contact the sender and delete all copies Omnicom Group Inc and its affiliates Omnicom
may monitor the use of this email system for various

purposes including security management system

operations and intellectual property compliance Omnicoms email systems may not be used for the delivery of
unsolicited bulk email communications



December 2009

John Chevedden

RAM TRUST SERVICES

FISMA 0MB Memorandum MO716

To Whom it May Concern

am repondingto Mr Cheveddens request to confltm his position in several securities hld in his

account at Ram Trust ServFces Please accept this letter as confirmation that John Cheved den has
continuously held no less than 150 shares ofthe fàliowing security since November2O 200

Omnicom Group OMC

hope this information Is helpful and please feel free toontact me via telephone email if you have
any questions direŁtJlne 207553-2923 or email rnPage@ramtrustcom lam available Monday
through Friday 800 a.m to 500p.m EST

Sncere1y

MeghanM..page

Assistant PortfOlio Manager

...-.....

Post-I Fax Note

Ta oE 207 775 2354 EkcsiLE 207 775 4289



Miller Brian DC
From Miller Brian DC
Sent Monday December 07 2009 451 PM
To FISMA 0MB Memorandum MO716
Cc OBrien Michael

Subject Rule 14a-8 Broker Letter-OMC

Dear Mr Chevedden

am responding to the email you sent to Mr OBrien on Friday December You had asked Mr OBrien to advise you today

whether there were any outstanding 14a-8 items with regard to the shareholder proposal you submitted for the 2010 Omnicom

Group Inc Shareholder meeting

respectfully direct your attention to the highlighted portion of the attached letter of November 25 2009 which notifies you that

your proposal may still be excluded because it is contrary to Rule 14a-9 in violation of Rule 14a-8i3 Please be advised that in

order to comply with Rule 14a-8f1 you must transmit your response to the November25 letter within 14 calendar days from the

date you received it

We thank you for submitting the letter from Ram Trust Services which we are in the process of reviewing for compliance with

applicable requirements

Best regards

Brian Miller

OMC 14a-8

esponse to Chev.

Brian David Miller

LATHAM WATKINS LLP

555 Eleventh Street NW
Suite 1000

Washington DC 20004-1304

Direct Dial 1.202.637.2332

Fax 1.202.637.2201

Email brian.millertIw.com

httpllwww.lw.com

From FISMA 0MB Memorandum MO716
Sent Friday December 04 2009 1226 PM

To OBrien Michael

Subject Rule 14a-S Broker Letter-OMC

Mr OBrien

Please see the attached broker letter Please advise on Monday whether there are now any rule

14a-8 open items

Example in the supporting statement do not change the resolved statement



Sincerely

John Chevedden



Brian Miller 555 Eleventh Street NW Suite 1000

Direct Diet 202 637-2332 Washington D.C 20004-1304

Brian.Miflerlw.com Tel t20Z637.220C Fax 1.202.637.2201

www.lw.com

LAT HAM WAT LU FIRMAFFILLTE OFFICES

Barcelona New Jemey

Brussels New Voffi

Chicago Onange County

Doba Paris

Dubai Rome

November 25 2009 Fiankful San Diego

Hamburg San Francsco

Hong Kong Shanghai

London Silicon Valley

Los Angeles Singapore

Madrid Tokyo

BY FEDEX AND ELECTRONIC MAIL W5hIfl9tOfl D.C

Mr John Chevedden

FISMA 0MB Memorandum MO716

Re Shareholder Proposal

Dear Mr Chevedden

On November 212009 Omnicom Group Inc Omnicom received your email

submitting shareholder proposal the Proposal for consideration at the Omnicom 2010

Annual Meeting of Shareholders The email indicates that you intended for the Proposal to meet

the requirements of Rule 4a-8 of the Securities Exchange Act of 1934 as amended Rule 4a-

including the continuous ownership of the required share value from at least one year prior

to the date on which you submitted the Proposal through the date of the shareholder meeting

However you do not appear in the Companys records as shareholder As such the Proposal

does not meet the requirements of Rule 4a-8b

Under Rule 4a8b at the time you submit your proposal you must prove your

eligibility to Omnicom by submitting either

written statement from the record holder of your securities usually broker or bank

verifying that at the time you submitted the Proposal you continuously held at least

$2000 in market value or 1% of Omnicoms securities entitled to be voted on the

proposal at the meeting for at least one year by the date you submitted the Proposal or

copy of Schedule 13D Schedule 13G Form Form Form or amendments to

those documents or updated forms reflecting your ownership of the shares as of or before

the date on which the one-year eligibility period begins

In addition if you are able to prove your eligibility to submit proposal the Proposal

may still be excluded from the Omnicom proxy statement because the supporting statement is

contrary to Rule 14a-9 which prohibits materially false or misleading statements in proxy

solicitation materials in violation of Rule 4a-8i3 Under Rule 4a-8i3 company may

DC\1261441.1
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exclude proposal where substantial portions of the supporting statement are irrelevant to the

consideration of the subject matter of the proposal such that there is strong likelihood that

reasonable shareholder would be uncertain as to the matter on which he or she is being asked to

vote

The Proposal relates to the elimination of super-majority voting and if adopted would

replace the current super-majority vote requirements of the Omnicom Certificate of

Incorporation and By-Laws with simple majority vote requirements However your supporting

statement makes an argument for the adoption of Majority Voting proposal which would

require the election of directors by majority of votes cast The Proposal even if adopted would

affect neither the election of Omnicom directors nor majority of the other matters discussed in

your supporting statement

In order for the Proposal to be properly submitted you must provide Omnicom with the

proper written evidence that you meet the share ownership and holding requirements of Rule

4a-8b You must also revise the supporting statement accompanying the Proposal such that it

addresses the subject matter of the Proposal To comply with Rule 14a-8f you must postmark

or transmit your response to this notice of procedural defect within 14 calendar days of receiving

this notice For your information we have attached copy of Rule 14a-8 regarding shareholder

proposals

Sincerely

Brian Miller

of Latham Watkins LLP

cc Michael OBrien Omnicom Group Inc

Enclosure

DC\t2644I



FtSWOMB Memorandum MO716
To YBrien Michael

Sent Mon Dec 07 185307 2009

Subject Rule 14a-8 Broker Letter-OMC

Mr OBrien Please clarify the November 25 2005 outside letter on December 2009 and phrase

the argument that the company thinks is in the supporting statement

Sincerely

John Chevedden

This email may contain material that is subject to copyright or trade secret protection confidential and/or

privileged and in all cases provided for the sole use of the intended recipient Any review reliance or

distribution by others or forwarding without express permission is strictly prohibited If you are not the intended

recipient please contact the sender and delete all copies Omnicom Group Inc and its affiliates Omnicom

may monitor the use of this email system for various purposes including security management system

operations and intellectual property compliance Omnicoms email systems may not be used for the delivery of

unsolicited bulk email communications



Miller Brian DC
From Mifler Brian DC
Sent Tuesday December 08 2009 457 PM
To FISMA 0MB Memorandum MO716
Cc OBrien Michael

Subject RE Rule 14a-8 Broker Letter-OMC

Attachments OMC 4a-8 Response to Chevedden.pdf

Dear Mr Chevedden

am responding to the email you sent to Mr OBrien on Monday December

Please see the highlighted text in the attached letter

Please be advised that in order to comply with Rule 14a-8fI you must transmit your response to the November25 letter within 14

calendar days from the date you received it

Best regards

Brian Miller

Brian David Miller

LATHAM WATKINS LU
555 Eleventh Street NW
Suite 1000

Washington DC 20004-1304

Direct Dial 1.202.637.2332

Fax 1.202.637.2201

Email brian.miller5lw.com

httpIMww.lw.com

FISreroMB Memorandum MO716
To OBrien Michael

Sent Mon Dec 07 185307 2009

Subject Rule 14a-8 Broker Letter-OMC

Mr OBrien Please clarifr the November 25 2005 outside letter on December 2009 and phrase

the argument that the company thinks is in the supporting statement

Sincerely

John Chevedden

This email may contain material that is subject to copyright or trade secret protection confidential and/or

privileged and in all cases provided for the sole use of the intended recipient Any review reliance or

distribution by others or forwarding without express permission is strictly prohibited If you are not the intended

recipient please contact the sender and delete all copies Omnicom Group Inc and its affiliates Omnicom
may monitor the use of this email system for various purposes including security management system

operations and intellectual property compliance Omnicoms email systems may not be used for the delivery of

unsolicited bulk email communications



Brian MIller 555 Eleventh Street N.W Suitel 000

Direct liat 202 637-2332 Washington D.C 20004-1304

Brianhitflterlw.corn Tel 1.202637.0200 Fax 1.202637.2201

www.ha.com

LATH AMWAT LU FU1MAFFILLiTEOFHCES

Barcelona New Jersey

Brussels New Voik

Chicago Orange County

Doha Pans

Dubai Rome

November 25 2009 Frankluri San Diego

Hamburg San Francisco

Hong Kong Shanghai

London Silicon Valley

Los Angeles Singapore

Madrid Tokyo

BY FEDEX AND ELECTRONIC MAIL
Mian Washington D.C

Mr John Chevedden

FISMA 0MB Memorandum MO716

Re Shareholder Proposal

Dear Mr Chevedden

On November 21 2009 Omnicom Group Inc Omnicom received your email

submitting shareholder proposal the Proposal for consideration at the Omnicom 2010
Annual Meeting of Shareholders The email indicates that you intended for the Proposal to meet

the requirements of Rule 14a-8 of the Securities Exchange Act of 1934 as amended Rule 14a-

including the continuous ownership of the required share value from at least one year prior

to the date on which you submitted the Proposal through the date of the shareholder meeting

However you do not appear in the Companys records as shareholder As such the Proposal

does not meet the requirements of Rule 14a-8b

Under Rule 14a-8b at the time you submit your proposal you must prove your

eligibility to Omnicom by submitting either

written statement from the record holder of your securities usually broker or bank

veriiing that at the time you submitted the Proposal you continuously held at least

$2000 in market value or 1% of Omnicoms securities entitled to be voted on the

proposal at the meeting for at least one year by the date you submitted the Proposal or

copy of Schedule 3D Schedule 13G Form Form Form or amendments to

those documents or updated forms reflecting your ownership of the shares as of orbefore

the date on which the one-year eligibility period begins

in addition if you are able to prove your eligibility to submit proposal the Proposal

may still be excluded from the Onmicom proxy statement because the supporting statement is

contrary to Rule 4a-9 which prohibits materially false or misleading statements in proxy
solicitation materials in violation of Rule 14a-8i3 Under Rule 14a-8i3 company may

DCt126I441.l
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exclude proposal where substantial portions of the supporting statement are irrelevant to the

consideration of the subject matter of the proposal such that there is strong likelihood that

reasonable shareholder would be uncertain as to the matter on which he or she is being asked to

vote

The Proposal relates to the elimination of super-majority voting and if adopted would

replace the current super-majority vote requirements of the Omnicom Certificate of

Incorporation and By-Laws with simple majority vote requirements However your supporting

statement makes an argument for the adoption of Majority Voting proposal which would

require the election of directors by majority of votes cast The Proposal even if adopted would

affect neither the election of Omnicom directors nor majority of the other matters discussed in

your supporting statement

In order for the Proposal to be properly submitted you must provide Omnicom with the

proper written evidence that you meet the share ownership and holding requirements of Rule

14a-8b You must also revise the supporting statement accompanying the Proposal such that it

addresses the subject matter of the Proposal To comply with Rule 14a-8f you must postmark

or transmit your response to this notice of procedural defect within 14 calendar days of receiving

this notice For your information we have attached copy of Rule 14a-8 regarding shareholder

proposals

Sincerely

Bnan Miller

of Latharn Watkins LLP

cc Michael OBrien Omnicóm Group Inc

Enclosure

DCi26I44i



FIFujflOMB Memorandum MO716
To OBrien Michael

Sent Wed Dec 09 235042 2009

Subject Rule 14a-8 Proposal OMC
Mr OBrien In response this is to confirm that the topic of the proposal is covered by the first two

paragraphs of the proposal Numerous other items mentioned throughout the supporting statement

are not the topic of the proposal

Sincerely

John Chevedden

This email may contain material that is subject to copyright or trade secret protection confidential and/or

privileged and in all cases provided for the sole use of the intended recipient Any review reliance or

distribution by others or forwarding without express pennission is strictly prohibited If you are not the intended

recipient please contact the sender arid delete all copies Omnicom Group Inc and its affiliates Omnicom
may monitor the use of this email system for various purposes including security management system

operations and intellectual property compliance Omnicoms email systems may not be used for the delivery of

unsolicited bulk email communications



Exhibit

Letter from Ram Trust Services Purporting to Verify Proponents Ownership of Company Shares
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RAM TRcrsr SE1vTcEs

am respondg to Mr ChevedcfejYs request to confilm his ptor In severI secuntles held In his

account at Ram Tnist SeMces Please accept this letter as cohrmaton that John Chevedden has

contlnuuly held no less than igo bores ofte following snceNovemier2o W0a

Omnicom Group OMC

PAGE Bi/BI

hope this iMormatiç ishelpfü apd please feel free toontactme via teIephoneor email If you have

any questions direct flne 217553-2923 or email emtrusr.om3 lam available Monday
through Fiiday 0O a.m to 50Op.m EST

Sincerely

Meg an Page

Assistant Portfolio Manager

45EcssiPiiM.uis 04101 Tio207 775 2354 saeis 207 775 289

December4 2009

John cheveddert

FISMA 0MB Memorandum MO716

To Whom ft May Concern
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Letter from Wells Fargo Shareowner Services



Wells Fargo Shoreowner Services

161 Concord Exchange

SoutJ St Paul MN 55075

Phone 412/474-3493

Fax 651/450-4078

January 13 2010

Michael OBnen
Sr Vice President

General Counsel and Secretary

Omnicom Group Inc

437Madison Avenue

New York NY 10022

Dear Michael

Wells Fargo Bank ftA in its capacity as Omnicom Group lnc.s transfer agent
has conducted search of Omnicoms records and determined that as of

November 21 2009 neither John Chevedden nor Ram Trust Services appeared
in Omnicoms records as registered holder of any shares of Omnicom common
stock

Please do not hesitate to contact me with any questions My direct number is

412-474-3493

Sincerely

càthkeiL
Trade Balach

Assistant Vice President

Wednesday January 13 2010.rnax


