


























Limitation on Awards and Shares Available

Subject to the adjustment provisions as described in more detail below, the maximum aggregate number of
shares of common stock that was originally authorized to be issued or delivered under the 2007 Plan was
18,500,000 shares of common stock, less one share of common stock for every one share of common stock that
was subject to an option or stock appreciation right granted after December 31, 2006 from any of the Prior
Plans and three shares of common stock for every one share of common stock that was subject to an award
other than an option or stock appreciation right granted after December 31, 2006 under the Prior Plans. This
number was subsequently adjusted to reflect a two for one split with respect to our common stock that occurred
effective as of June 25, 2007.

The proposed Amendment to the 2007 Plan that we are asking our shareholders to approve would increase
the number of shares of common stock that may be issued or delivered under the 2007 Plan by 11,499,624
shares of common stock, such that the maximum aggregate number of shares of common stock that may be
issued or delivered with respect to awards granted under the 2007 Plan after December 31, 2009 would be
17 million shares of common stock.

Any shares of common stock that are subject to options or stock appreciation rights granted from the 2007
Plan are counted against this limit as one share of common stock for every one share of common stock granted.
Currently, any shares of common stock that are subject to awards other than options or stock appreciation rights
granted from the 2007 Plan are counted against this limit as three shares of common stock for every one share
of common stock granted. As of the effective date of the 2007 Plan (the “Effective Date”), no awards were
permitted to be granted under any Prior Plans.

If the Amendment is approved, the ratio by which shares subject to awards other than options or stock
appreciation rights will be counted against the number of shares authorized for issuance under the 2007 Plan
will change, effective as of January 1, 2010, such that any such awards will be counted against this limit as two
and one-half shares of common stock for every one share of common stock granted.

The shares of common stock covered by the 2007 Plan may be treasury shares, authorized but unissued
shares, or shares purchased in the open market. If following December 31, 2009 an award under the 2007 Plan
or the Prior Plans is forfeited (including a reimbursement of an unvested award upon a participant’s termination
of employment at a price equal to the par value of the common stock subject to the award) or expired, any
shares of common stock subject to the award may be used again for new grants under the 2007 Plan. With
respect to shares subject to options and stock appreciation rights, such shares of common stock are added back
as one share of common stock for every one share of common stock subject to such awards. With respect to
shares subject to awards other than options and stock appreciation rights, currently, such shares are added back
as three shares of common stock for every one share of common stock subject to such awards.

If the Amendment is approved, the ratio by which shares subject to awards other than options or stock
appreciation rights will be added back to the number of shares authorized for issuance under the 2007 will
change, effective as of January 1, 2010, such that any such awards will be added back to this limit as two and
one-half shares of common stock for every one share of common stock subject to such awards.

Notwithstanding the foregoing, the following shares of common stock are not added to the shares of
common stock authorized for grant as described above: (i) shares of common stock tendered by the participant
or withheld by Omnicom in payment of the purchase price of an option, (ii) shares of common stock tendered
by the participant or withheld by Omnicom to satisfy any tax withholding obligation with respect to an award,
and (iii) shares of common stock subject to a stock appreciation right that are not issued in connection with the
stock settlement of the stock appreciation right on exercise thereof. The number of shares of common stock
subject to one or more awards granted to any one participant under the 2007 Plan during any calendar year of
Omnicom may not exceed 2,000,000 shares of common stock.

Awards

The 2007 Plan provides for grants of stock options (both incentive stock options and nonqualified stock
options), restricted stock, stock appreciation rights, performance shares, performance stock units, dividend
equivalents, stock payments, deferred stock, and restricted stock units. No determination has been made as to
the types or amounts of future awards that will be granted to specific individuals pursuant to the 2007 Plan.
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Stock options, including incentive stock options (as defined under Section 422 of the Code) and
nonqualified stock options may be granted pursuant to the 2007 Plan. The exercise price of incentive stock
options and nonqualified stock options granted pursuant to the 2007 Plan will not be less than 100% of the fair
market value of the common stock on the date of grant, unless incentive stock options are granted to any
individual who owns, as of the date of grant, stock possessing more than ten (10) percent of the total combined
voting power of all classes of Omnicom stock (the “Ten Percent Owner”), whereupon the exercise price of such
incentive stock options will not be less than 110% of the fair market value of the common stock on the date of
grant. Incentive stock options and nonqualified stock options may be exercised as determined by the Committee,
but in no event after (i) the fifth anniversary of the date of grant with respect to incentive stock options granted
to a Ten Percent Owner, or (ii) the tenth anniversary of the date of grant with respect to incentive stock options
granted to other employees and nonqualified stock options. Nonqualified stock options may be exercised as
determined by the Committee. Upon the exercise of a stock option, the exercise price must be paid in full in
cash, by tendering previously-acquired shares of common stock with a fair market value at the time of exercise
equal to the aggregate exercise price of the option or the exercised portion thereof or by tendering other
property acceptable to the Committee.

As of the record date, there were 24,431,508 shares subject to outstanding options granted from the 2007
Plan. The weighted average exercise price of the outstanding options granted from the 2007 Plan is $24.2248
and the weighted average remaining contractual life of each such outstanding option is 8.998 years.

Restricted stock awards may be granted pursuant to the 2007 Plan. A restricted stock award is the grant of
shares of common stock at a price determined by the Committee (including zero), that is subject to transfer
restrictions and may be subject to substantial risk of forfeiture until specific conditions are met. Conditions may
be based on continuing employment or achieving performance goals. During the period of restriction, participants
holding shares of restricted stock may have full voting and dividend rights with respect to such shares. The
restrictions will lapse in accordance with a schedule or other conditions determined by the Committee.

As of the record date, there were 1,570,536 shares of restricted stock outstanding under the 2007 Plan. The
weighted average period over which such outstanding restricted stock is expected to vest is 3.585149 years.

A stock appreciation right (a “SAR”) is the right to receive payment of an amount equal to (i) the excess of
(A) the fair market value of a share of common stock on the date of exercise of the SAR over (B) the fair
market value of a share of common stock on the date of grant of the SAR, multiplied by (ii) the aggregate
number of shares of common stock subject to the SAR. Such payment will be in the form of common stock and
shall satisfy all of the restrictions imposed by the 2007 Plan upon stock option grants. Each SAR must be
evidenced by a written award agreement with terms and conditions consistent with the 2007 Plan. The
Committee shall determine the time or times at which a SAR may be exercised in whole or in part, provided
that the term of any SAR shall not exceed ten years.

As of the record date, there were no shares subject to outstanding SARs granted from the 2007 Plan.

Restricted stock units may be granted pursuant to the 2007 Plan, typically without consideration from the
participant or for a nominal purchase price. Restricted stock units may be subject to vesting conditions including
continued employment or achievement of performance criteria established by the Committee. Like restricted
stock, except as described below, restricted stock units may not be sold or otherwise transferred or hypothecated
until vesting conditions are removed or expire. Unlike restricted stock, stock underlying restricted stock units
will not be issued until the restricted stock units have vested, and recipients of restricted stock units generally
will have no voting or dividend rights prior to the time when vesting conditions are satisfied.

As of the record date, there were 435,285 restricted stock units outstanding under the 2007 Plan. The
weighted average period over which such outstanding restricted stock is expected to vest is 3.545673 years.

The other types of awards that may be granted under the 2007 Plan include performance shares,
performance stock units, dividend equivalents, stock payments and deferred stock. Dividend equivalents may
not be granted on shares of common stock subject to options or SARs. Currently, there are no additional
limitations under the 2007 Plan applicable to the granting of dividend equivalents in connection with other
awards under the 2007 Plan. However, the Amendment provides that dividend equivalents granted in connection
with awards that vest based on the achievement of performance goals must be subject to restrictions and risk of
forfeiture to the same extent as the award with respect to which the dividend equivalents were granted.
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Except as may be determined by the Committee in the event of a participant’s death, disability or
retirement, or in connection with a change in control event, “Full Value Awards” (that is, restricted stock awards,
performance share awards, performance stock unit awards, stock payment awards, dividend equivalents awards,
deferred stock awards, or restricted stock unit awards) that vest solely based on the passage of time must vest
over a period of not less than three years and performance awards must vest over a period of not less than one
year (which shall include fully-vested awards granted in lieu of cash awards that have been earned based on a
performance period of at least one year). These vesting limitations shall not apply to a limited basket consisting
of up to 5% of the shares of common stock available for issuance (as described in more detail above) or to
awards granted to newly hired employees.

The Committee may grant awards to employees who are or may be “covered employees,” as defined in
Section 162(m) of the Code, that are intended to be “qualified performance-based compensation” within the
meaning of Section 162(m) of the Code in order to preserve the deductibility of these awards for federal income
tax purposes. Participants are only entitled to receive qualified performance-based compensation for any given
performance period to the extent that pre-established performance goals set by the Committee for the period are
satisfied. These pre-established performance goals must be based on one or more of the following performance
criteria: net earnings (either before or after interest, taxes, depreciation and amortization), economic value-added
(as determined by the Committee), sales or revenue, net income (either before or after taxes), operating
earnings, cash flow (including, but not limited to, operating cash flow, and free cash flow), cash flow return on
capital, return on net assets, return on shareholders’ equity, return on assets, return on capital, stockholder
returns, return on sales, gross or net profit margin, productivity, expense, margins, operating efficiency,
customer satisfaction, working capital, earnings per share of common stock, price per share of common stock,
and market share. These performance criteria may be measured in absolute terms or as compared to any
incremental increase or as compared to results of a peer group of business services companies. With regard to a
particular performance period, the Committee shall have the discretion to select the length of the performance
period, the type of awards to be granted, and the goals that will be used to measure the performance for the
period. In determining the actual size of the qualified performance-based compensation for a performance
period, the Committee may reduce or eliminate (but not increase) the award. Generally, a participant will have
to be employed by Omnicom or its subsidiaries on the date the qualified performance-based compensation is
paid to be eligible to receive such qualified performance-based compensation for any period.

Awards cannot be assigned, transferred, or otherwise disposed of by a participant other than: (a) by will or
the laws of descent and distribution, (b) pursuant to beneficiary designation procedures approved from time to
time by the Committee, (c) to the participant’s spouse, children or grandchildren (including any adopted and
step children or grandchildren), parents, grandparents or siblings, (d) to a trust for the benefit of the participant
and/or one or more of the persons referred to in clause (c), (e) to a partnership, limited liability company or
corporation in which the participant or the persons referred to in clause (c) are the only partners, members or
shareholders or (f) for charitable donations. Such permitted assignees shall be bound by and subject to all of the
terms and conditions of the 2007 Plan and any applicable award agreement.

Adjustment to Awards

If there is a stock dividend, stock split, spin-off, or recapitalization through a large, nonrecurring cash
dividend, then the Committee shall make proportionate adjustments (if any), as the Committee in its discretion
may deem appropriate, to the number and type of securities subject to each outstanding award under the 2007
Plan, and the exercise price or grant price of such outstanding award (if applicable).

If there is any other distribution, merger, consolidation, combination, exchange or other corporate event
affecting the common stock or the share price of the common stock (other than a nonreciprocal transaction as
described above), the Committee:

* may appropriately adjust the aggregate number and type of shares of common stock subject to the
2007 Plan, the terms and conditions of any outstanding awards, and the grant or exercise price per
share of outstanding awards;

* may provide for the termination of any award in exchange for an amount of cash (if any) and/or
other property equal to the amount that would have been attained upon the exercise of such award or
realization of the participant’s rights;
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¢ may provide for the replacement of any award with other rights or property selected by the
Committee in its sole discretion;

« may provide that any outstanding award cannot vest, be exercised, or become payable after such event;

« may provide that all awards shall be exercisable, payable, or fully vested as to all shares of common
stock covered thereby;

¢ may provide that any surviving corporation (or its parent or subsidiary) shall assume awards
outstanding under the 2007 Plan or shall substitute similar awards for those outstanding under the
2007 Plan, with appropriate adjustment of the number and kind of shares and the prices of such
awards; or

¢ may make adjustments (i) in the number and type of shares of common stock (or other securities or
property) subject to outstanding awards or in the number and type of shares of restricted stock or
deferred stock or (ii) to the terms and conditions of (including the grant or exercise price) and the
criteria included in, outstanding rights, options, and awards or future rights, options, and awards.

Effect of a Change in Control

In the event of a change in control of Omnicom, an award will become fully exercisable and all forfeiture
restrictions on such award shall lapse, unless any surviving or acquiring entity substitutes an equivalent award or
assumes the participant’s outstanding award.

Amendment and Termination

The Committee, subject to approval of the Board, may terminate, amend, or modify the 2007 Plan at any
time; provided, however, that shareholder approval will be obtained (i) for any amendment to the extent
necessary and desirable to comply with any applicable law, regulation or stock exchange rule, (ii) to increase the
number of shares of common stock available under the 2007 Plan, (iii) to reduce the per share exercise price of
an award, and (iv) except as permitted by the adjustment provision described above, to grant an award or cash in
exchange for the cancellation or surrender of an option or a stock appreciation right. In addition, currently,
shareholder approval is required for any amendment to the 2007 Plan that would permit the granting of options
(1) with an exercise price that is below fair market value on the date of grant or (ii) with a term that is more than
ten years from the date of grant. The Amendment would extend this shareholder approval requirement to similar
amendments relating to stock appreciation rights.

In no event may an award be granted pursuant to the 2007 Plan on or after the tenth anniversary of the
Effective Date.

Federal Income Tax Consequences
Non-Qualified Stock Options

For federal income tax purposes, if participants are granted non-qualified stock options under the 2007
Plan, participants generally will not have taxable income on the grant of the option, nor will Omnicom be
entitled to any deduction. Generally, on exercise of non-qualified stock options, participants will recognize
ordinary income, and Omnicom will be entitled to a deduction, in an amount equal to the difference between the
option exercise price and the fair market value of the common stock on the date of exercise. The basis that
participants have in shares of common stock, for purposes of determining their gain or loss on subsequent
disposition of such shares of common stock generally, will be the fair market value of the shares of common
stock on the date the participants exercise their options. Any subsequent gain or loss will be generally taxable as
capital gains or losses.

Incentive Stock Options

There is no taxable income to participants when participants are granted an incentive stock option or when
that option is exercised. However, the amount by which the fair market value of the shares of common stock at
the time of exercise exceeds the option price will be an “item of adjustment” for participants for purposes of the
alternative minimum tax. Gain realized by participants on the sale of an incentive stock option is taxable at
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capital gains rates, and no tax deduction is available to Omnicom, unless participants dispose of the shares of
common stock within (i) two years after the date of grant of the option or (ii) within one year of the date the
shares of common stock were transferred to the participant. If the shares of common stock are sold or otherwise
disposed of before the end of the one-year and two-year periods specified above, the difference between the
option exercise price and the fair market value of the shares of common stock on the date of the option’s
exercise (or the date of sale, if less) will be taxed at ordinary income rates, and Omnicom will be entitled to a
deduction to the extent that participants must recognize ordinary income. If such a sale or disposition takes
place in the year in which participants exercise their options, the income such participants recognize upon sale
or disposition of the shares of common stock will not be considered income for alternative minimum tax
purposes.

Incentive stock options exercised more than three months after a participant terminates employment, other
than by reason of death or disability, will be taxed as a non-qualified stock option, and the participant will have
been deemed to have received income on the exercise taxable at ordinary income rates. Omnicom will be
entitled to a tax deduction equal to the ordinary income, if any, realized by the participant.

The current federal income tax consequences of other awards authorized under the 2007 Plan generally
follow certain basic patterns: SARs are taxed and deductible in substantially the same manner as nonqualified
stock options; nontransferable restricted stock subject to a substantial risk of forfeiture results in income
recognition equal to the excess of the fair market value over the price paid, if any, only at the time the
restrictions lapse (unless the recipient elects to accelerate recognition as of the date of grant); stock-based
performance awards, dividend equivalents and other types of awards are generally subject to tax at the time of
payment. Compensation otherwise effectively deferred is taxed when paid. In each of the foregoing cases,
Omnicom will generally have a corresponding deduction at the time the participant recognizes income, subject
to Section 162(m) of the Code with respect to “covered employees” (as defined in Section 162(m) of the Code).

Plan Benefits

No awards will be granted pursuant to the 2007 Plan in excess of the number of shares originally
authorized for issuance thereunder unless and until the Amendment is approved by Omnicom’s shareholders. In
addition, awards under the 2007 Plan are subject to the discretion of the Committee. The table below shows as
to our named executive officers and the various indicated groups, the number of shares of common stock subject
to awards granted under the 2007 Plan that were outstanding as of the record date:

Number of Number of Number of
Shares Subject Shares Subject Shares Subject to
to Stock Option to Restricted Restricted Stock
Name and Position and SAR Awards Stock Awards Unit Awards
JohnWren ... ... 1,500,000 0 0
Randall Weisenburger ........................ 750,000 0 0
Thomas Harrison . .......... .. .. 750,000 0 15,836
Andrew Robertson . ......... ... . . . ... 750,000 0 12,636
Daryl Simm . ....... ... . i 750,000 3,200 21,481
All directors who are not employees
(10persons) (1) .o vvnev it 0 0 0
All current executive officers as a group
(11 PerSONS) « v vv e ettt 6,575,000 7,200 97,543
All employees who are not executive officers
(BO5 Persons) .. ..vvvve vt 17,856,508 1,563,336 337,742
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All future grants under the 2007 Plan are within the discretion of the Committee, except that, in accordance
with our 2007 Plan and our Director Compensation and Deferred Stock Program adopted by our Board on
December 4, 2008, non-employee directors automatically receive fully-vested common stock each fiscal quarter
in a dollar amount equal to $25,000 for their service on our board of directors. In addition, Messrs. Henning and
Murphy and Mrs. Johnson Rice have elected to take all or a portion of their cash compensation in the form of
common stock. The table below shows, as to each of our outside directors, the number of shares of fully-vested
common stock that would be received or allocated to each such director during 2010, assuming a per share value
of our common stock of $39.24, which was the closing price of our common stock on the record date.

Number of Shares

Name of Outside Director of Common Stock
AlanR.Batkin ..................... 2,548.42
Robert Charles Clark ................ 2,548.42
Leonard S. Coleman, Jr. . ............. 2,548.42
Errol M. Cook . ..... ... . 2,548.42
Susan S. Denison ................... 2,548.42
Michael A. Henning .. ............... 4,077.47
JohonR. Murphy .................... 3,312.95
JohnR. Purcell ..................... 2,548.42
Linda Johnson Rice ................. 3,160.04
GaryL.Roubos .................... 2,548.42

Burn Rate

In order to address potential shareholder concerns regarding the number of stock awards we intend to grant
in a given year, it is the intention of the Compensation Committee that, for the next three fiscal years, beginning
January 1, 2010 the “burn rate” under the Amended and Restated 2007 Incentive Award Plan shall not exceed
2.765% per year on average. For these purposes, “burn rate” is defined as the number of shares of stock awards
granted in a fiscal year (calculated as described in the following sentence), divided by the weighted average
common shares outstanding for that fiscal year. For purposes of calculating the number of shares granted in a
fiscal year, each share subject to a stock award other than an option or stock appreciation right will count as
equivalent to 2.5 shares.

Adoption of the Amended and Restated 2007 Plan requires approval by holders of a majority of the
outstanding shares of Omnicom stock who are present, or represented, and entitled to vote thereon, at the 2010
Annual Meeting.

The Board UNANIMOUSLY recommends a vote FOR the approval of the Amended and Restated
2007 Incentive Award Plan.

Adoption of the Amended and Restated 2007 Plan requires approval by holders of a majority of the
outstanding shares of Omnicom stock who are present, or represented, and entitled to vote thereon, at the 2010
Annual Meeting.

Item 4 — Approval of By-law Amendments to Implement Majority Voting in Uncontested Director Elections

The Board recommends that shareholders approve our proposal to amend the By-laws to require: (1) that
in uncontested director elections, directors will be elected by a majority of the votes cast; (2) each incumbent
director shall offer to submit his or her irrevocable resignation in the event that he or she does not receive a
majority of votes cast; and (3) the Board to consider whether to accept or reject the resignation of an incumbent
director who does not receive a majority of the votes cast within 90 days from the date of certification of
election results and to publicly disclose its decision. The Board recommends a vote “for” this proposal because
it would give shareholders a more meaningful role in electing directors and improve directors’ accountability to
shareholders.
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Current Standard

New York law provides that, unless otherwise specified in a company’s certificate of incorporation or By-laws,
directors are elected by a plurality of the votes cast. The Company’s By-laws currently adopt this standard.

Summary of Proposed Amendment

This proposal would amend Article I, Section 8 of the By-laws to require that in uncontested director
elections, directors will be elected by a majority vote. In contested elections, those where the number of
nominees for director exceeds the number of directors to be elected, a plurality of the votes standard will
continue to apply. Under this amendment, a majority of votes cast means that the number of votes cast “for” a
director’s election exceeds the number of votes cast “against” such nominee. For this purpose, abstentions and
broker non-votes will not count as a vote cast.

If an incumbent nominee does not receive a majority of the votes cast in a non-contested election, that
director shall promptly offer to tender his or her resignation to the Board. The Governance Committee of the
Board will consider whether to accept the director’s resignation and make a recommendation to the Board. The
Board will then consider the resignation, and within 90 days after the date of certification of the election results,
the Board shall publicly disclose its decision and the reasons for its decision. The director whose resignation is
under consideration may not participate in any deliberation regarding his or her resignation unless none of the
directors received a majority of the votes cast. If the Board accepts a director’s resignation, the Board may elect
a replacement in accordance with the By-laws.

Approval of this amendment requires an affirmative vote from the holders of two-thirds of the outstanding
shares entitled to vote. If approved, the amendment to our By-laws would be effective immediately. The new
majority voting standard would then be applicable to the election of directors at the 2011 Annual Meeting of
Shareholders.

Reasons for Recommendation

The Governance Committee and the Board have considered the issue of director elections and determined
that it is in the best interest of the Company and its shareholders to implement a majority voting standard. The
Board is committed to strong corporate governance and to ensuring that shareholders are afforded a meaningful
role in the election of directors. A majority voting standard affords shareholders a greater voice in the election
of our directors. The Board believes this will increase each director’s accountability to our shareholders. For
these reasons, the Board recommends a vote “for” this proposal.

The Board UNANIMOUSLY recommends a vote FOR the approval of the amendments to the
Company’s By-laws to Implement Majority Voting in Uncontested Director Elections.

In accordance with our Certificate of Incorporation, approval of this proposal requires the affirmative vote
of holders of two-thirds in voting power of the outstanding shares of Omnicom’s stock.

Item 5 — Shareholder Proposal Regarding Reimbursement of Expenses Incurred by a Shareholder in a
Contested Election of Directors

Representatives of the AFSCME Employees Pension Plan (“AFSCME”), 1625 L Street, NW, Washington,
DC 20036, have advised that AFSCME is the beneficial owner of 34,880 shares of Omnicom common stock
and that AFSCME intends to introduce a proposal for the consideration of shareholders at the 2010 Annual
Meeting, the text of which reads as follows.

Reimbursement of Expenses

RESOLVED: that shareholders of Omnicom Group Inc. request that the Board of Directors (the “Board”)
take the steps (excluding such steps as must be taken by shareholders) necessary to implement the following:

“The board of directors shall, consistent with its fiduciary duties, cause the corporation to
reimburse a shareholder or group of shareholders (together, the “Nominator”) for reasonable expenses
(“Expenses”) incurred in connection with nominating one or more candidates in a contested election
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of directors to the corporation’s board of directors, including, without limitation, printing, mailing,
legal, solicitation, travel, advertising and public relations expenses, so long as (a) the election of
fewer than 50% of the directors to be elected is contested in the election, (b) one or more candidates
nominated by the Nominator are elected to the corporation’s board of directors, (c) shareholders are
not permitted to cumulate their votes for directors, and (d) the election occurred, and the Expenses
were incurred, after this bylaw’s adoption. The amount paid to a Nominator under this bylaw in
respect of a contested election shall not exceed the amount expended by the corporation in connection
with such election.

Supporting Statement

In our opinion, the power of shareholders to elect directors is the most important mechanism for ensuring
that corporations are managed in shareholders’ interests. Some corporate law scholars posit that this power is
supposed to act as a safety valve that justifies giving the board substantial discretion to manage the
corporation’s business and affairs.

The safety valve is ineffective, however, unless there is a meaningful threat of director replacement. We do
not believe such a threat currently exists at most U.S. public companies. Harvard Law School professor Lucian
Bebchuk has estimated that there were only about 80 contested elections at U.S public companies from 1996
through 2002 that did not seek to change control of the corporation.

The unavailability of reimbursement for director election campaign expenses for so-called ““short slates” —
slates of director candidates that would not comprise a majority of the board, if elected — contributes to the
scarcity of such contests. (Because the board approves payment of such expenses, as a practical matter they are
reimbursed only when a majority of directors have been elected in a contest.) The proposed change would
provide reimbursement for reasonable expenses incurred in successful short slate efforts — but not contests
aimed at changing control by ousting a majority or more of the board — with success defined as the election of
at least one member of the short slate.

The change would also cap reimbursable expenses at the amount expended by the company on the
contested election. We believe that the amount spent by a dissident shareholder or group will rarely exceed the
amount spent by the company, but the cap ensures that the availability of reimbursement does not create an
incentive for wasteful spending.

We urge shareholders to vote FOR this proposal.

The Board’s Statement in Opposition

The Board of Directors has considered this proposal and concluded that its adoption is unnecessary and not
in the best interests of our shareholders. Accordingly, the Board UNANIMOUSLY recommends a vote
AGAINST this proposal for the following reasons.

The proposal promotes special interests over the shareholders’ interests.

The Board and its Governance Committee are charged with choosing director nominees who represent the
interests of all shareholders. They are bound by their fiduciary duty to the shareholders to nominate director
candidates who will serve all of our shareholders and pursue the Company’s best interests. In contrast,
individual shareholders are not bound by such duties. Individual shareholders may pursue their own personal
interests and are free to nominate director candidates without regard to whether those candidates are committed
to the long-term best interests of other shareholders. To impose upon the Company the obligation to pay for the
campaigns of opposition candidates, regardless of their fitness or suitability, would not represent good
governance and would do little to further the Company’s business strategies.

In addition, the Board disagrees with the premise that proxy contests designed to elect representatives of
particular constituencies are a good thing for the Company, its shareholders, employees and other stakeholders.
To the contrary, proxy contests of this type can lead to a balkanized, dysfunctional board of directors whose
competing factions make it difficult for a board to pursue its duties to the shareholders. The Board believes that
the best results for shareholders are obtained when directors act together constructively and collegially to create
shareholder value.
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The proposal promotes increased election costs for all shareholders.

The Board already has the discretion to reimburse nominees for expenses incurred to forward proxy
materials to shareholders. The proposal would make the reimbursement mandatory under certain conditions and
would require that all shareholders of the Company bear the costs incurred by any individual shareholder who is
able to elect candidates of its own choosing to the Board. The propriety or amount of the reimbursement would
no longer be reviewed by the Board. The likely result of such a proposal would be to encourage contested
elections, resulting in increased costs to the Company and its shareholders and increased distraction of
management from the Company’s ordinary business. The current policy of reimbursement at the discretion of
the Board more effectively ensures that Company resources are expended only when it is in the best interests of
all shareholders to do so.

The proposal is not necessary for shareholder participation in director nominations.

Currently, shareholders may already participate actively in the election of directors. Under the Securities
and Exchange Commission’s rules permitting proxy material to be furnished over the Internet, shareholders are
able to nominate competing directors without the necessity of incurring the high printing and mailing costs
previously required in such a contest. This, in conjunction with the discretionary reimbursement for expenses by
the Board when it is determined to be in the best interests of the Company, ensures that economics are not a
barrier to shareholder participation in director nominations.

In addition, shareholders have the opportunity to recommend director candidates directly to the Board
through its Governance Committee. Any candidate who is found to have appropriate qualifications could then be
nominated by the Board itself. Thus, under the current system, shareholders already are able to participate in the
director nomination process, while still ensuring that any potential nominee is committed to the long-term best
interests of the Company, rather than the interests of a small number of shareholders.

For these reasons, the Board of Directors UNANIMOUSLY urges shareholders to vote AGAINST
the AFSCME Pension Plan’s proposal regarding the reimbursement of proxy expenses.

Item 6 — Shareholder Proposal Regarding Death Benefit Payments

Representatives of the Amalgamated Bank’s LongView LargeCap 500 Index Fund (the “Fund”), 275
Seventh Avenue, New York, NY 10001, have advised that the Fund is the beneficial owner of 71,969 shares of
Omnicom common stock and that the Fund intends to introduce a proposal for the consideration of shareholders
at the 2010 Annual Meeting, the text of which reads as follows

“RESOLVED: The shareholders of Omnicom Group Inc. (the “Company”) hereby request the
board of directors to adopt a policy of obtaining shareholder approval for any future agreements and
corporate policies that could oblige the Company to make payments, grants or awards following the
death of a senior executive in the form of unearned salary or bonuses; accelerated vesting or the
continuation in force of unvested equity grants; awards of ungranted equity; perquisites; and other
payments or awards made in lieu of compensation. This policy would not apply to payments, grants
or awards of the sort that are offered to other Company employees. As used herein, “future
agreements” include modifications, amendments or extensions of existing agreements.”

Supporting Statement

As shareholders, we support a compensation philosophy that provides sufficient remuneration to motivate
and retain talented executives and that ties their pay to the Company’s long-term performance. We believe that
such a “pay for performance” approach can help align the interests of executives with those of shareholders.

In our view, “golden coffin” arrangements, which can require a company to make significant payments or
awards after an executive’s death, are inconsistent with that approach. Senior executives should have ample
opportunities while they are alive to contribute to a pension fund, purchase life insurance or engage in other
estate planning strategies suitable to their needs. We see no reason to saddle shareholders with payments or
awards in return for no services.
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The problem is well illustrated at Omnicom, which in 2006 adopted its so-called “SERCR Plan” for four
senior executives, who can receive up to $1.25 million annually for 15 years after leaving the Company. These
payments can occur even after death if certain criteria are met. In addition, the estates of these executives would
receive incentive awards plus accelerated vesting of equity awards. According to Omnicom’s April 2009 proxy,
the value of these death benefits for Mr. Wren, the CEO, could exceed $25 million.

Last year the proxy advisor RiskMetrics Group (“RMG”) advised withholding votes from the
Compensation Committee members, citing “an unusually long period of annual benefits following an
executive’s termination” and “full payouts for a beneficiary in the event that the executive passes away.” RMG
expressed “concerns that the SERCR Plan may run counter to a pay-for-performance philosophy and run
contrary to best interests of shareholders.”

Omnicom told RMG that the SERCR Plan seeks to assure that executives do not compete with the
Company after termination. We fail to see how that rationale could support an award of death benefits.

Omnicom recently pared back benefits to executives who are terminated for cause, but we believe that
more is needed. We thus propose a shareholder approval requirement, which may induce restraint when the
board contemplates paying death benefits to senior executives. This proposal would not require prior
shareholder approval of an employment contract paying death benefits, but would provide flexibility to seek
approval after material terms of an agreement are agreed upon.

We urge shareholders to vote FOR this proposal.

The Board’s Statement in Opposition

The Board of Directors UNANIMOUSLY recommends a vote AGAINST this proposal because the Board
believes it would impede the Company’s ability to attract and retain top talent, discourage our senior executives
from focusing on the long-term results of the Company and undermine the effectiveness of our Compensation
Committee.

The Board believes this proposal would limit the Company’s ability to attract and retain top talent.

Omnicom’s success is highly dependent on cultivating and retaining top executive talent: individuals who
are familiar with our overall business strategy and who are uniquely capable of implementing the Company’s
business initiatives. Omnicom’s business model was built and revolves around its clients, and their specific
requirements are the central focus in how we structure our business offerings and allocate our resources.
Experienced leadership and market knowledge are fundamental to our ability to effectively service our clients
and win new business. Our organizational philosophy, and our ability to execute on it, is what differentiates us
from our competition. We value longstanding service to the Company because we believe that our investors
benefit from talented managers who are intimately familiar with our clients and business strategy and who have
forged close relationships with their clients.

Industry competition for executive talent—including successful efforts by our competitors to lure top talent
from the Company—is well documented and often results in the loss of key clients as well. In our highly
competitive executive employment market, the Company must be able to offer creative and attractive
compensation packages. Restricting the types of compensation that the Company can offer will place the
Company at a disadvantage when we compete in the marketplace for creative talent.

Under this proposal, shareholders would be required to approve the extension of any benefits payable after
the death of a senior executive. Thus, the Company may need to wait up to twelve months after beginning
discussions with a potential executive to offer a final compensation package including these benefits. We believe
this would impede us in our efforts to attract, recruit and retain senior talent. The Company would be unable to
offer a compensation benefit that our competitors can offer, which could easily be the deciding factor for an
executive choosing between one of our agencies and a competitor, since such benefits are common in our
industry. We believe it is imperative that the Company have the flexibility to provide compensation packages
that meet the demands of our industry and allow us to compete effectively.
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The proposal discourages the benefits that ensure senior officers are committed to the long-term success of
the Company.

To maximize the incentive value of long-term benefits, employees must know that payments will not be
lost upon their death but will continue for their beneficiaries. Such long-term benefits are a strong incentive for
long-term performance. We believe they increase retention, encourage life-long dedication to the Company and
discourage short-term risk-taking. As the recent economic crisis demonstrates, an executive compensation
program weighted toward short-term incentives may encourage executives to take excessive risks, rather than
focusing on long-term value creation for stockholders. Providing benefits payable upon the death of an
executive is the ultimate form of long-term incentive, discouraging both short-term risk-taking and maximizing
incentives for long-term performance and retention throughout the executives’ careers with the Company. We
oppose this proposal because it restricts the Company from offering benefits that instill lifetime loyalty in
employees and maximize the long-term success of the Company.

The independent, non-management directors of the Compensation Committee already ensure that
compensation packages serve the best interest of our shareholders and the Company.

The members of our independent Compensation Committee have a fiduciary duty to our shareholders in
structuring our executive compensation programs. To do its job well, our Compensation Committee requires the
flexibility to determine, after careful consideration of all relevant factors and circumstances, which
compensation packages serve the best interests of the Company and its shareholders. The Compensation
Committee has determined, based on the reasons described above, that benefits payable after an employee’s
death can, in appropriate circumstances, be essential to recruiting and retaining the top talent that drives our
long-term success. This proposal would limit the Compensation Committee’s ability to structure our
compensation programs by subjecting these benefits to a cumbersome shareholder approval process. By
preventing the Compensation Committee from having the flexibility to use these long-term incentives, the
proposal limits how the Compensation Committee can attract and retain top talent. The members of our
Compensation Committee have a deep understanding of our industry and our people and how to best incentivize
them and should be empowered to continue to make decisions that are in the best interests of our shareholders
without being constrained by this proposal.

For these reasons, the Board of Directors UNANIMOUSLY urges shareholders to vote AGAINST
the Amalgamated Bank proposal regarding the payment of compensation or awards following the death
of a senior executive.

Item 7 — Shareholder Proposal Regarding Supermajority Vote Provisions

John Chevedden, 2215 Nelson Avenue, No. 205, Redondo Beach, CA 90278, has advised that he is the
beneficial owner of no less than 150 shares of Omnicom common stock and that he intends to introduce a
proposal for the consideration of shareholders at the 2010 Annual Meeting, the text of which reads as follows

“RESOLVED, Shareholders request that our board take the steps necessary so that each
shareholder voting requirement in our charter and bylaws, that calls for a greater than simple majority
vote, be changed to a majority of the votes cast for and against the proposal in compliance with
applicable laws. This includes each 67% supermajority provision in our charter and bylaws.”

Supporting Statement

Currently a 1%-minority can frustrate a 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 Sachs (GS), FirstEnergy (FE), McGraw-Hill (MHP)
and Macy’s (M). The proponents of these proposals included Nick Rossi, William Steiner, James McRitchie and
Ray T. Chevedden.
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The merits of this Simple Majority Vote proposal should also be considered in the context of the need for
improvements in our company’s 2009 reported corporate governance status:

The Corporate Library www.thecorporatelibrary.com, an independent investment research firm, rated our
company “D” 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 10X 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 a 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 7 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 a lack of current transferable director experience for half of our board.

We also had no shareholder right to call a special meeting, act by written consent, cumulative voting, an
independent board chairman or a 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:

The Board’s Statement in Opposition

The Board of Directors has considered this proposal and concluded that adopting a simple majority vote in
all cases is not in the best interests of our shareholders and UNANIMOUSLY recommends a vote AGAINST
this proposal for the following reasons.

The supermajority vote standard was approved by the shareholders and exists to protect the shareholders.

Our shareholders approved the supermajority provisions of our Certificate of Incorporation in 1988.
Although a majority vote standard governs most matters, our Certificate of Incorporation and By-Laws contain a
limited number of provisions that, for certain actions require the approval of the holders of two-thirds of all
outstanding shares. These supermajority requirements apply to extraordinary corporate actions, including the
removal of a director, a change in the number of directors and amendments to the Certificate of Incorporation or
the By-Laws. These are common provisions in the governing documents of many publicly traded companies and
are designed to ensure that significant corporate actions are taken only when there is a clear consensus of a
substantial majority of shareholders in favor of such action.

These provisions were adopted in a climate when corporate raiders frequently sought to purchase
companies at prices far below the value that could have been obtained for shareholders in a structured or
competitive bidding process. Supermajority vote provisions are designed to protect the Company and its
shareholders by encouraging potential acquirers to negotiate directly with the Board of Directors. In that
circumstance, the directors are bound by their fiduciary duty to seek the best value for all shareholders and to
ensure that a fair price is paid.

Adoption of the proposal would allow a minority of shareholders to take extraordinary actions.

Under the standard proposed, where only a “majority of the votes cast for and against” is required, as little
as 25.1% of outstanding voting power could amend the Certificate of Incorporation or By-laws and significantly
alter the governance of the Company. For example, if only 50.1% of the shares outstanding are present at a
meeting of shareholders, under the standard proposed, only 25.1% of outstanding voting power would be
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required for a proposal to carry. In that event, a minority of shareholders could adopt major changes, such as
restricting the powers of the Board or a Board committee, changing quorum and voting requirements,
eliminating particular officer positions and approving corporate changes that may favor a particular shareholder
group to the detriment of others. Our Board believes that more rigorous voting requirements are necessary and
appropriate for these and other extraordinary changes that could have such far-reaching effects on the
shareholders and our Company.

A supermajority standard is possible to satisfy.

Mr. Chevedden’s claim that “our supermajority vote requirements can be almost impossible to obtain” is
directly contrary to our own experience. In 2003, more than two-thirds of all outstanding shares voted to amend
the Certificate of Incorporation to declassify our Board of Directors so that all of our directors would be
members of a single class. In 1988, more than two-thirds of shareholders voted in favor of instituting the
supermajority provisions at issue in this proposal. As the Company’s own experience demonstrates, a
supermajority of shareholders can be obtained in appropriate circumstances where the shareholders agree that a
proposal is in their best interests.

For these reasons, the Board of Directors UNANIMOUSLY urges shareholders to vote AGAINST
Mr. Chevedden’s proposal regarding supermajority vote provisions.
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INFORMATION ABOUT VOTING AND THE MEETING

Quorum; Required Vote; Effect of an Abstention and Broker Non-Votes

More than 50% of the shares entitled to vote will constitute a quorum for the transaction of business at the
2010 Annual Meeting. Abstentions and broker non-votes will be counted for purposes of determining whether a
quorum exists. Broker non-votes are proxies returned by brokers or other nominees who do not vote on a
particular item because they did not receive instruction from the beneficial owner and were not permitted to
exercise discretionary voting authority. If a quorum is not present, the shareholders who are present or
represented may adjourn the meeting until a quorum exists. The time and place of the adjourned meeting will be
announced at the time the adjournment is taken, and no other notice need be given. We will, however, publish a
press release if the meeting is adjourned to another date. An adjournment will have no effect on business that
may have already been conducted at the meeting.

In order to obtain approval of the election of any nominee as a director, assuming a quorum exists, a
plurality vote is required. In order to ratify the appointment of KPMG LLP as our independent auditors,
assuming a quorum exists, the affirmative vote of the holders of a majority of the shares represented at the
meeting and actually voted is required. Approval of the shareholder proposals requires, assuming a quorum
exists, the affirmative vote of the holders of a majority of the shares represented at the meeting and actually
voted. Abstentions, broker non-votes and withheld votes will not be considered as votes cast in favor or against
these proposals. As a result and except as provided below, abstentions, broker non-votes and, in the case of
election of directors, withheld votes, will have no effect on the matters brought to a vote at the meeting.

Approval of the amendment of the 2007 Plan to authorize additional shares for issuance requires the
affirmative vote of the holders of a majority of the shares voting on such proposal, provided the total votes cast
on the proposal represent more than 50% of the outstanding shares entitled to vote on the proposal. Votes “for,”
“against,” and abstentions are counted as votes cast, while broker non-votes do not count as votes cast but count
as outstanding shares. Thus, approval of the 2007 Plan amendment requires that the total sum of votes cast are
more than 50% of the outstanding shares. Further, the number of votes for the 2007 Plan amendment must be
greater than 50% of the votes cast. Thus, abstentions have the same effect as a vote against the proposal, and
broker non-votes could impair our ability to satisfy the requirement that the votes cast are more than 50% of the
outstanding shares.

In accordance with our Certificate of Incorporation, approval of the amendment to our By-laws to
implement majority voting in uncontested director elections requires the affirmative vote of holders of two-
thirds in voting power of the outstanding shares of Omnicom’s stock. Votes “for,” “against,” and abstentions are
counted as votes cast, while broker non-votes do not count as votes cast but count as outstanding shares. Thus,
abstentions and broker non-votes could impair our ability to satisfy the requirement that the amendment be
approved by the affirmative vote of holders of two-thirds in voting power of the outstanding shares of
Omnicom’s stock.

Voting

You can vote your shares by proxy card, through the Internet, by telephone or in person. We have adopted
the Internet and telephone voting procedures to authenticate shareholders’ identities, to allow shareholders to
provide their voting instructions and to confirm that their instructions have been recorded properly. By
submitting your proxy through the Internet, by telephone or by using the proxy card, you will authorize two of
our officers or their designees to represent you and vote your shares at the meeting in accordance with your
instructions or, if no instructions are given, FOR the election of all nominees for director, FOR the ratification
of the appointment of KPMG LLP as our independent auditors, FOR the proposed amendment to the 2007 Plan,
FOR the amendments to our By-laws to implement majority voting in uncontested director elections, AGAINST
the shareholder proposal regarding reimbursement of expenses incurred by a shareholder in a contested election
of directors, AGAINST the shareholder proposal regarding death benefit payments, and AGAINST the
shareholder proposal regarding supermajority vote provisions. They may also vote your shares to adjourn the
meeting and will be authorized to vote your shares at any adjournments or postponements of the meeting.
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Fidelity Management Trust Company, as trustee under our retirement savings plan, and Computershare
Trust Company, Inc., as administrator of our ESPP, will vote common stock held in the plans as indicated by
participants in whose accounts the shares are held, whether or not vested, on their proxies. Please note that your
shares held in either plan will be voted as you instruct if your proxy card, telephone or Internet voting
instructions are received on or before 11:59 p.m. Eastern Daylight Time on Thursday, May 20, 2010. In
accordance with the terms of the retirement savings plan, Fidelity Management Trust Company will vote all
shares for which it does not receive voting instructions by the deadline provided above in the same proportion
on each issue as it votes the shares for which it does receive instructions. In accordance with the terms of the
ESPP, Computershare Trust Company, Inc. will not vote shares for which it does not receive voting instructions
by the deadline provided above.

Voting by Street Name Holders

If you are the beneficial owner of shares held in “street name” by a broker, bank or other nominee, the
broker, bank or other nominee, as the record holder of the shares, is required to vote those shares according to
your instructions. Your broker, bank or other nominee should have sent you a voting instruction card for you to
use in directing it on how to vote your shares.

Under existing rules, if your broker holds your shares in its name and you have not given voting
instructions, your broker nonetheless has the discretion to authorize the designated proxies to act, except on
certain matters. As such, they could vote in respect of the ratification of the appointment of KPMG LLP as our
independent auditors, but not on the election of directors, the amendment of the 2007 Plan to authorize
additional shares for issuance, the amendment to the By-laws and the shareholder proposals.

“Default” Voting

If you submit a proxy but do not indicate any voting instructions, your shares will be voted FOR the
election of all nominees for director, FOR the ratification of the appointment of KPMG LLP, FOR the proposed
amendment to the 2007 Plan, FOR the amendments to our By-laws to implement majority voting in uncontested
director elections, AGAINST the shareholder proposal regarding reimbursement of expenses incurred by a
shareholder in a contested election of directors, AGAINST the shareholder proposal regarding death benefit
payments, and AGAINST the shareholder proposal regarding supermajority vote provisions. If any other
business properly comes before the shareholders for a vote at the meeting, your shares will be voted according
to the discretion of the holders of the proxy.

Right to Revoke

If you submit your proxy, you may change your voting instructions at any time prior to the vote at the
2010 Annual Meeting. For shares held directly in your name, you may change your vote by granting a new
proxy, through the Internet, by telephone or in writing, which bears a later date (thereby automatically revoking
the earlier proxy) or by attending the 2010 Annual Meeting and voting in person. For shares beneficially owned
by you, but held in “street name” by a broker, bank or other nominee, please refer to the information forwarded
to you by your broker, bank or other nominee for instructions on revoking or changing your proxy.

Tabulation of Votes

Wells Fargo Bank, N.A. will act as inspectors at the 2010 Annual Meeting. They will determine the
presence of a quorum and will tabulate and certify the votes.
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ADDITIONAL INFORMATION

Section 16(a) Beneficial Ownership Reporting Compliance

Section 16(a) of the Securities Exchange Act of 1934 requires our directors and executive officers, and
persons who own more than 10% of our common stock, to file reports of ownership and changes in ownership
of our common stock with the SEC. Purchases and sales of our common stock by such persons are published on
our website at http://www.omnicomgroup.com.

Based solely upon a review of the copies of such reports filed with the SEC, and on written representations
from our reporting persons, we believe that all Section 16(a) filing requirements applicable to our executive
officers, directors and persons who own more than 10% of our common stock were complied with during 2009.

Transactions with Related Persons

We review all relationships and transactions between Omnicom or its subsidiaries and related persons to
determine whether such persons have a direct or indirect material interest. Related persons include any director,
nominee for director, officer or their immediate family members. Although we do not have a written policy
governing such transactions, Omnicom’s legal staff is primarily responsible for the development and
implementation of processes and controls to obtain information from the directors and officers with respect to
related person transactions and for then determining, based on the facts and circumstances, whether the
company or a related person has a direct or indirect material interest in the transaction. As part of this process,
and pursuant to our Audit Committee’s charter, the Audit Committee reviews our policies and procedures with
respect to related person transactions. These policies and procedures have been communicated to, and are
periodically reviewed with, our directors and executive officers, and the Audit Committee documents in its
minutes any actions that it takes with respect to such matters. Under SEC rules, transactions that are determined
to be directly or indirectly material to Omnicom, its subsidiaries or a related person are required to be disclosed
in Omnicom’s Proxy Statement. In the course of reviewing a related party transaction, Omnicom considers (a)
the nature of the related person’s interest in the transaction, (b) the material terms of the transaction, (c) the
importance of the transaction to the related person and Omnicom or its subsidiaries, (d) whether the transaction
would impair the judgment of a director or officer to act in the best interest of Omnicom, and (e) any other
matters deemed appropriate.

Based on the information available to us and provided to us by our directors and officers, we do not
believe that there were any such material transactions in effect since January 1, 2009, or any such material
transactions proposed to be entered into during 2010.

Expense of Solicitation

We will bear all costs of this proxy solicitation. Proxies may be solicited by mail, in person, by telephone
or by facsimile or electronic transmission by our officers, directors, and regular employees. We may reimburse
brokerage firms, banks, custodians, nominees and fiduciaries for their expenses to forward proxy materials to
beneficial owners. We have retained D.F. King & Co., Inc. to assist in the solicitation of proxies. For these
services, we will pay D.F. King & Co. a fee of approximately $9,500 and reimburse it for certain out-of-pocket
disbursements and expenses.

Incorporation by Reference

To the extent that this Proxy Statement is incorporated by reference into any other filing by Omnicom
under the Securities Act of 1933 or the Securities Exchange Act of 1934, the sections of this Proxy Statement
entitled “Executive Compensation: Compensation Committee Report,” “Audit Related Matters: Audit
Committee Report” (to the extent permitted by the rules of the SEC) will not be deemed incorporated, unless
specifically provided otherwise in such filing.
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Availability of Certain Documents

This Proxy Statement and our 2009 Annual Report to Shareholders are available, beginning April 15, 2010,
at our website at http://www.omnicomgroup.com. You may also access our Proxy Statement and our 2009
Annual Report at https://materials.proxyvote.com/681919. You also may obtain a copy of this document, our
2009 Annual Report, our Corporate Governance Guidelines, our Code of Conduct, our Code of Ethics for
Senior Financial Officers and the charters for our Audit, Compensation, Governance, Finance, Executive and
Qualified Legal Compliance Committees, without charge, by writing to: Omnicom Group Inc., 437 Madison
Avenue, New York, New York 10022, Attn: Corporate Secretary. All of these documents also are available after
being approved by the Board through our website at http://www.omnicomgroup.com. Please note that the
information contained on our website is not incorporated by reference in, or considered to be part of, this Proxy
Statement.

Delivery of Documents to Shareholders Sharing an Address

If you are the beneficial owner of shares of our common stock held in “street name” by a broker, bank or
other nominee, your broker, bank or other nominee may only deliver one copy of this Proxy Statement and our
2009 Annual Report to multiple shareholders who share an address unless that broker, bank or other nominee
has received contrary instructions from one or more of the shareholders at a shared address. We will deliver
promptly, upon written or oral request, a separate copy of this Proxy Statement and our 2009 Annual Report to a
shareholder at a shared address to which a single copy of the documents was delivered. A shareholder who
wishes to receive a separate copy of the Proxy Statement and Annual Report, now or in the future, should
submit this request by writing to: Omnicom Group Inc., 437 Madison Avenue, New York, New York 10022,
Attn: Corporate Secretary or calling our Corporate Secretary at (212) 415-3600. Beneficial owners sharing an
address who are receiving multiple copies of Proxy Statements and Annual Reports and who wish to receive a
single copy of such materials in the future will need to contact their broker, bank or other nominee to request
that only a single copy of each document be mailed to all shareholders at the shared address in the future.
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SHAREHOLDER PROPOSALS FOR THE 2011 ANNUAL MEETING

Any shareholder who wishes to present a proposal for inclusion in next year’s Proxy Statement and form
of proxy must deliver the proposal to our principal executive offices no later than the close of business on
December 11, 2010. Proposals should be addressed to: Omnicom Group Inc., 437 Madison Avenue, New York,
New York 10022, Attn: Corporate Secretary.

Our By-laws require that written notice of the proposal be provided to our Corporate Secretary no less
than 60 days prior to the date set for the meeting, which was March 26, 2010 for the 2010 Annual Meeting. In
order for a nomination for director or proposal to be considered, the notice must include, as to each nominee
(if applicable) and the submitting shareholder, the information as to such nominee and shareholder that would
be required to be included in a proxy statement under the proxy rules of the SEC if such shareholder were to
solicit proxies from all shareholders of Omnicom for the election of such nominee as a director or approval of
such proposal and such solicitation were one to which Rules 14a-3 to 14a-12 under the Securities Exchange
Act of 1934, as amended, apply. A copy of the applicable by-law provisions may be obtained, without charge,
upon written request addressed to: Omnicom Group Inc., 437 Madison Avenue, New York, New York 10022,
Attn: Corporate Secretary. As the rules of the SEC make clear, simply submitting a proposal does not
guarantee its inclusion.

MICHAEL J. O’BRIEN
Secretary
New York, New York
April 15, 2010
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Appendix A
OMNICOM GROUP INC.
AMENDED AND RESTATED 2007 INCENTIVE AWARD PLAN

ARTICLE 1.
PURPOSE

The purpose of the Omnicom Group Inc. 2007 Incentive Award Plan (as amended from time to time, the
“Plan”) is to promote the success and enhance the value of Omnicom Group Inc. (the “Company”) by linking
the personal interests of the members of the Board, Employees, and Consultants to those of Company
stockholders and by providing such individuals with an incentive for outstanding performance to generate
superior returns to Company stockholders. The Plan is further intended to provide flexibility to the Company in
its ability to motivate, attract, and retain the services of members of the Board, Employees, and Consultants
upon whose judgment, interest, and special effort the successful conduct of the Company’s operation is largely
dependent.

ARTICLE 2.

DEFINITIONS AND CONSTRUCTION

Wherever the following terms are used in the Plan they shall have the meanings specified below, unless the
context clearly indicates otherwise. The singular pronoun shall include the plural where the context so indicates.

2.1 “Amendment Effective Date” has the meaning set forth in Section 13.1.

2.2 “Award” means an Option, a Restricted Stock award, a Stock Appreciation Right award, a Performance
Share award, a Performance Stock Unit award, a Dividend Equivalents award, a Stock Payment award, a
Deferred Stock award, or a Restricted Stock Unit award granted to a Participant pursuant to the Plan.

2.3 “Award Agreement” means any written agreement, contract, or other instrument or document
evidencing an Award, including through electronic medium.

2.4 “Board” means the Board of Directors of the Company.
2.5 “Change in Control” means and includes each of the following:

(a) A transaction or series of transactions (other than an offering of Stock to the general public
through a registration statement filed with the Securities and Exchange Commission) whereby any “person” or
related “group” of “persons” (as such terms are used in Sections 13(d) and 14(d)(2) of the Exchange Act) (other
than the Company, any of its subsidiaries, an employee benefit plan maintained by the Company or any of its
subsidiaries or a “person” that, prior to such transaction, directly or indirectly controls, is controlled by, or is
under common control with, the Company) directly or indirectly acquires beneficial ownership (within the
meaning of Rule 13d-3 under the Exchange Act) of securities of the Company possessing more than 50% of the
total combined voting power of the Company’s securities outstanding immediately after such acquisition; or

(b) During any period of two consecutive years, individuals who, at the beginning of such period,
constitute the Board together with any new director(s) (other than a director designated by a person who shall
have entered into an agreement with the Company to effect a transaction described in Section 2.5(a) or Section
2.5(c)) whose election by the Board or nomination for election by the Company’s stockholders was approved by
a vote of at least two-thirds of the directors then still in office who either were directors at the beginning of the
two-year period or whose election or nomination for election was previously so approved, cease for any reason
to constitute a majority thereof; or

(c) The consummation by the Company (whether directly involving the Company or indirectly
involving the Company through one or more intermediaries) of (x) a merger, consolidation, reorganization, or
business combination or (y) a sale or other disposition of all or substantially all of the Company’s assets in any
single transaction or series of related transactions or (z) the acquisition of assets or stock of another entity, in
each case other than a transaction:



(1) Which results in the Company’s voting securities outstanding immediately before the
transaction continuing to represent (either by remaining outstanding or by being converted into voting
securities of the company or the person that, as a result of the transaction, controls, directly or
indirectly, the Company or owns, directly or indirectly, all or substantially all of the Company’s assets
or otherwise succeeds to the business of the Company (the Company or such person, the “Successor
Entity”)) directly or indirectly, at least a majority of the combined voting power of the Successor
Entity’s outstanding voting securities immediately after the transaction, and

(i1) After which no person or group beneficially owns voting securities representing 50% or
more of the combined voting power of the Successor Entity; provided, however, that no person or
group shall be treated for purposes of this Section 2.5(c)(ii) as beneficially owning 50% or more of
combined voting power of the Successor Entity solely as a result of the voting power held in the
Company prior to the consummation of the transaction; or

(d) The Company’s stockholders approve a liquidation or dissolution of the Company.

The Committee shall have full and final authority, which shall be exercised in its discretion, to determine
conclusively whether a Change in Control of the Company has occurred pursuant to the above definition, and
the date of the occurrence of such Change in Control and any incidental matters relating thereto.

2.6 “Code” means the Internal Revenue Code of 1986, as amended.
2.7 “Committee” means the committee of the Board described in Article 12.
2.8 “Company” has the meaning given in Article 1.

2.9 “Consultant” means any consultant or adviser if: (a) the consultant or adviser renders bona fide
services to the Company or any Subsidiary; (b) the services rendered by the consultant or adviser are not in
connection with the offer or sale of securities in a capital-raising transaction and do not directly or indirectly
promote or maintain a market for the Company’s securities; and (c) the consultant or adviser is a natural person.

2.10 “Covered Employee” means an Employee who is, or could be, a “covered employee” within the
meaning of Section 162(m) of the Code.

2.11 “Deferred Stock™ means a right to receive a specified number of shares of Stock during specified time
periods pursuant to Section 8.5.

2.12 “Director” means a member of the Board, or as applicable, a member of the board of directors of a
Subsidiary.

2.13 “Disability” means that the Participant qualifies to receive long-term disability payments under the
Company’s long-term disability insurance program, as it may be amended from time to time.

2.14 “Dividend Equivalents” means a right granted to a Participant pursuant to Section 8.3 to receive the
equivalent value (in cash or Stock) of dividends paid on Stock.

2.15 “Effective Date” has the meaning set forth in Section 13.1.

2.16 “Eligible Individual” means any person who is an Employee, a Consultant or an Independent
Director, as determined by the Committee.

2.17 “Employee” means any officer or other employee (as defined in accordance with Section 3401(c) of
the Code) of the Company or any Subsidiary.

2.18 “Equity Restructuring” means a nonreciprocal transaction between the Company and its stockholders,
such as a stock dividend, stock split, spin-off, or recapitalization through a large, nonrecurring cash dividend,
that affects the shares of Stock (or other securities of the Company) or the share price of Stock (or other
securities) and causes a change in the per share value of the Stock underlying outstanding Awards.

2.19 “Exchange Act” means the Securities Exchange Act of 1934, as amended.

2.20 “Fair Market Value” means, as of any given date, (a) if Stock is traded on any established stock
exchange, the closing price of a share of Stock as reported in the Wall Street Journal (or such other source as
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the Company may deem reliable for such purposes) for such date, or if no sale occurred on such date, the first
trading date immediately prior to such date during which a sale occurred; or (b) if Stock is not traded on an
exchange but is quoted on a national market or other quotation system, the last sales price on such date, or if no
sales occurred on such date, then on the date immediately prior to such date on which sales prices are reported;
or (c) if Stock is not publicly traded, the fair market value established by the Committee acting in good faith.

2.21 “Full Value Award” means a Restricted Stock award, a Performance Share award, a Performance
Stock Unit award, a Stock Payment award, a Dividend Equivalents award, a Deferred Stock award, or a
Restricted Stock Unit award.

2.22 “Incentive Stock Option” means an Option that is intended to meet the requirements of Section 422 of
the Code or any successor provision thereto.

2.23 “Independent Director” means a Director of the Company who is not an Employee.

2.24 “Non-Employee Director” means a Director of the Company who qualifies as a “Non-Employee
Director” as defined in Rule 16b-3(b)(3) under the Exchange Act, or any successor rule.

2.25 “Non-Qualified Stock Option” means an Option that is not intended to be an Incentive Stock Option.

2.26 “Option” means a right granted to a Participant pursuant to Article 5 of the Plan to purchase a
specified number of shares of Stock at a specified price during specified time periods. An Option may be either
an Incentive Stock Option or a Non-Qualified Stock Option.

2.27 “Participant” means any Eligible Individual who, as a Director, Consultant or Employee, has been
granted an Award pursuant to the Plan.

2.28 “Performance Criteria” means the criteria that the Committee selects for purposes of establishing the
Performance Goal or Performance Goals for a Participant for a Performance Period. The Performance Criteria
that will be used to establish Performance Goals are limited to the following: net earnings (either before or after
interest, taxes, depreciation and amortization), economic value-added, sales or revenue, net income (either
before or after taxes), operating earnings, cash flow (including, but not limited to, operating cash flow and free
cash flow), cash flow return on capital, return on net assets, return on stockholders’ equity, return on assets,
return on capital, stockholder returns, return on sales, gross or net profit margin, productivity, expense, margins,
operating efficiency, customer satisfaction, working capital, earnings per share, price per share of Stock, and
market share, any of which may be measured either in absolute terms or as compared to any incremental
increase or as compared to results of a peer group. The Committee shall define in an objective fashion the
manner of calculating the Performance Criteria it selects to use for such Performance Period for such
Participant.

2.29 “Performance Goals” means, for a Performance Period, the goals established in writing by the
Committee for the Performance Period based upon the Performance Criteria. Depending on the Performance
Criteria used to establish such Performance Goals, the Performance Goals may be expressed in terms of overall
Company performance or the performance of a division, network, business unit, or an individual. The
Committee, in its discretion, may adjust or modify the calculation of Performance Goals for such Performance
Period in order to prevent the dilution or enlargement of the rights of Participants (a) in the event of, or in
anticipation of, any unusual or extraordinary corporate item, transaction, event, or development, or (b) in
recognition of, or in anticipation of, any other unusual or nonrecurring events affecting the Company, or the
financial statements of the Company, or in response to, or in anticipation of, changes in applicable laws,
regulations, accounting principles, or business conditions.

2.30 “Performance Period” means the one or more periods of time, which may be of varying and
overlapping durations, as the Committee may select, over which the attainment of one or more Performance
Goals will be measured for the purpose of determining a Participant’s right to, and the payment of, an Award.

2.31 “Performance Share” means a right granted to a Participant pursuant to Section 8.1, to receive Stock,
the payment of which is contingent upon achieving certain Performance Goals or other performance-based
targets established by the Committee.
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2.32 “Performance Stock Unit” means a right granted to a Participant pursuant to Section 8.2, to receive
Stock, the payment of which is contingent upon achieving certain Performance Goals or other performance-
based targets established by the Committee.

2.33 “Permitted Assignee” has the meaning set forth in Section 10.3.

2.34 “Plan” has the meaning set forth in Article 1.

2.35 “Prior Plans” means, collectively, the following plans of the Company: the Omnicom Group Inc.
Equity Incentive Plan, the Omnicom Group Inc. Amended and Restated 1998 Incentive Compensation Plan and
the Omnicom Group Inc. Director Equity Plan, in each case as such plan may be amended from time to time.

2.36 “Qualified Performance-Based Compensation” means any compensation that is intended to qualify as
“qualified performance-based compensation” as described in Section 162(m)(4)(C) of the Code and which is

subject to the terms and conditions set forth in Article 9.

2.37 “Restricted Stock” means Stock awarded to a Participant pursuant to Article 6 that is subject to
certain restrictions and may be subject to risk of forfeiture.

2.38 “Restricted Stock Unit” means an Award granted pursuant to Section 8.6.

2.39 “Securities Act” means the Securities Act of 1933, as amended.

2.40 “Stock” means the common stock of the Company, par value $0.15 per share, and such other
securities of the Company that may be substituted for Stock pursuant to Article 11.

2.41 “Stock Appreciation Right” or “SAR” means a right granted pursuant to Article 7 to receive a
payment equal to the excess of the Fair Market Value of a specified number of shares of Stock on the date the
SAR is exercised over the Fair Market Value on the date the SAR was granted as set forth in the applicable
Award Agreement.

2.42 “Stock Payment” means a payment in the form of shares of Stock granted pursuant to Section 8.4 as
part of any bonus, deferred compensation or other arrangement.

2.43 “Subsidiary” means any ‘“subsidiary corporation” as defined in Section 424(f) of the Code and any
applicable regulations promulgated thereunder or any other entity of which a majority of the outstanding voting
stock or voting power is beneficially owned directly or indirectly by the Company.

2.44 “Substitute Awards” means Awards granted or shares of Stock issued by the Company in assumption
of, or in substitution or exchange for, awards previously granted, or the right or obligation to make future
awards, in each case by a company acquired by the Company or any Subsidiary or with which the Company or
any Subsidiary combined.

2.45 “Successor Entity” has the meaning given in Section 2.5(c)(i).

ARTICLE 3.
SHARES SUBJECT TO THE PLAN
3.1 Number of Shares.

(a) Subject to Article 11 and Sections 3.1(b), (c) and (d), the maximum aggregate number of shares of
Stock that may be issued or delivered with respect to Awards granted under the Plan after the Amendment
Effective Date is seventeen million (17,000,000) shares of Stock, less one (1) share of Stock for every one (1)
share of Stock that was subject to an option or stock appreciation right granted after December 31, 2009 from
the Plan and two and one-half (2.5) shares of Stock for every one (1) share of Stock that was subject to an
award other than an option or stock appreciation right granted after December 31, 2009 under the Plan. Any
shares of Stock that are subject to Options or Stock Appreciation Rights granted from the Plan after the
Amendment Effective Date shall be counted against this limit as one (1) share of Stock for every one (1) share
of Stock granted. Any shares of Stock that are subject to Awards other than Options or Stock Appreciation
Rights granted from the Plan shall be counted against this limit as two and one-half (2.5) shares of Stock for
every one (1) share of Stock granted. After the Effective Date, no awards may be granted under any Prior Plan.



(b) As of December 31, 2009, there were twenty-seven million five hundred seventy-six thousand one
hundred ninety-nine (27,576,199) shares of Stock subject to Awards outstanding under the Plan and sixteen
million seven hundred twenty-eight thousand four hundred forty-five (16,728,445) shares of Stock subject to
awards granted under the Prior Plans (which numbers reflect an adjustment made prior to the Amendment
Effective Date, pursuant to Article 11 and similar provisions of the Prior Plans, as a result of a two for one stock
split that occurred effective as of June 25, 2007). If following December 31, 2009 an award granted under a
Prior Plan or an Award is forfeited (including a repurchase of an unvested Award upon a Participant’s
termination of employment at a price equal to the par value of the Stock subject to the Award) or expires, the
shares of Stock subject to such Award or award under the Prior Plan shall, to the extent of such forfeiture or
expiration, again be available for Awards under the Plan, subject to Section 3.1(d) below. Notwithstanding
anything to the contrary contained herein, the following shares of Stock shall not be added to the shares of
Stock authorized for grant under paragraph (a) of this Section: (i) shares of Stock tendered by the Participant or
withheld by the Company in payment of the purchase price of an Option or an option granted under a Prior
Plan, (ii) shares of Stock tendered by the Participant or withheld by the Company to satisfy any tax withholding
obligation with respect to an Award or an award granted under a Prior Plan, and (iii) shares of Stock subject to a
Stock Appreciation Right (or a stock appreciation right from a Prior Plan) that are not issued in connection with
the stock settlement of the Stock Appreciation Right (or a stock appreciation right from a Prior Plan) on
exercise thereof. Notwithstanding the provisions of this Section 3.1(b), no shares of Stock may again be
optioned, granted or awarded if such action would cause an Incentive Stock Option to fail to qualify as an
incentive stock option under Section 422 of the Code.

(c) Substitute Awards shall not reduce the shares of Stock authorized for grant under the Plan or
authorized for grant to a Participant in any calendar year. Additionally, in the event that a company acquired by
the Company or any Subsidiary or with which the Company or any Subsidiary combines has shares available
under a pre-existing plan approved by shareholders and not adopted in contemplation of such acquisition or
combination, the shares available for grant pursuant to the terms of such pre-existing plan (as adjusted, to the
extent appropriate, using the exchange ratio or other adjustment or valuation ratio or formula used in such
acquisition or combination to determine the consideration payable to the holders of common stock of the
entities party to such acquisition or combination) may be used for Awards under the Plan and shall not reduce
the shares of Stock authorized for grant under the Plan; provided that Awards using such available shares shall
not be made after the date awards or grants could have been made under the terms of the pre-existing plan,
absent the acquisition or combination, and shall only be made to individuals who were not Employees,
Consultants or Directors prior to such acquisition or combination.

(d) Following December 31, 2009, any shares of Stock that again become available for grant pursuant
to this Section 3 shall be added back as (i) one (1) share of Stock if such shares of Stock were subject to
Options or Stock Appreciation Rights granted under the Plan or options or stock appreciation rights granted
under the Prior Plans and (ii) as two and one-half (2.5) shares of Stock if such shares of Stock were subject to
Awards other than Options or Stock Appreciation Rights granted under the Plan or awards other than options or
stock appreciation rights granted under the Prior Plans.

(e) Notwithstanding anything to the contrary in this Section 3, or elsewhere in this Plan, but subject to
adjustment pursuant to Article 11 of the Plan, the aggregate number of shares of Stock actually issued or
transferred by the Company upon the exercise of Incentive Stock Options after December 31, 2009 shall not
exceed 17,000,000 shares of Stock plus the number of shares of Stock that again become available for grant
pursuant to Section 3.1(b).

3.2 Stock Distributed. Any Stock distributed pursuant to an Award may consist, in whole or in part, of
authorized and unissued Stock, treasury Stock or Stock purchased on the open market.

3.3 Limitation on Number of Shares Subject to Awards. Notwithstanding any provision in the Plan to the
contrary, and subject to Article 11, the maximum number of shares of Stock with respect to one or more Awards
that may be granted to any one Participant during any calendar year shall be 2,000,000 shares of Stock.



ARTICLE 4.
ELIGIBILITY AND PARTICIPATION

4.1 Eligibility. Each Eligible Individual shall be eligible to be granted one or more Awards pursuant to
the Plan.

4.2 Participation. Subject to the provisions of the Plan, the Committee may, from time to time, select from
among all Eligible Individuals, those to whom Awards shall be granted and shall determine the nature and
amount of each Award. No Eligible Individual shall have any right to be granted an Award pursuant to this Plan.

4.3 Foreign Participants. Notwithstanding any provision of the Plan to the contrary, in order to comply
with the laws in other countries in which the Company and its Subsidiaries operate or have Eligible Individuals,
the Committee, in its sole discretion, shall have the power and authority to: (i) determine which Subsidiaries
shall be covered by the Plan; (ii) determine which Eligible Individuals outside the United States are eligible to
participate in the Plan; (iii) modify the terms and conditions of any Award granted to Eligible Individuals
outside the United States to comply with applicable foreign laws; (iv) establish subplans and modify exercise
procedures and other terms and procedures, to the extent such actions may be necessary or advisable (any such
subplans and/or modifications shall be attached to this Plan as appendices); provided, however, that no such
subplans and/or modifications shall increase the share limitations contained in Sections 3.1 and 3.3 of the Plan;
and (v) take any action, before or after an Award is made, that it deems advisable to obtain approval or comply
with any necessary local governmental regulatory exemptions or approvals. Notwithstanding the foregoing, the
Committee may not take any actions hereunder, and no Awards shall be granted, that would violate the
Exchange Act, the Code, any securities law or governing statute or any other applicable law.

ARTICLE 5.
STOCK OPTIONS

5.1 General. The Committee is authorized to grant Options to Eligible Individuals on the following terms
and conditions:

(a) Exercise Price. The exercise price per share of Stock subject to an Option shall be determined by
the Committee and set forth in the Award Agreement; provided, that, subject to Section 5.2(c), the exercise price
for any Option shall not be less than 100% of the Fair Market Value of a share of Stock on the date of grant.
Notwithstanding the foregoing, Options that are Substitute Awards may be granted with a per share exercise
price other than as required in the preceding sentence.

(b) Time and Conditions of Exercise. The Committee shall determine the time or times at which an
Option may be exercised in whole or in part; provided that the term of any Option granted under the Plan shall
not exceed ten years. The Committee shall also determine the Performance Criteria, other specific performance
criteria or other conditions, if any, that must be satisfied before all or part of an Option may be exercised.

(c) Payment. The Committee shall determine the methods by which the exercise price of an Option
may be paid and the form of payment, including, without limitation: (i) cash, (ii) shares of Stock held for such
period of time as may be required by the Committee and having a Fair Market Value on the date of delivery
equal to the aggregate exercise price of the Option or exercised portion thereof, or (iii) other property acceptable
to the Committee (including through the delivery of a notice that the Participant has placed a market sell order
with a broker with respect to shares of Stock then issuable upon exercise of the Option, and that the broker has
been directed to pay a sufficient portion of the net proceeds of the sale to the Company in satisfaction of the
Option exercise price; provided that payment of such proceeds is then made to the Company upon settlement of
such sale). Notwithstanding any other provision of the Plan to the contrary, no Participant who is a Director or
an “executive officer” of the Company within the meaning of Section 13(k) of the Exchange Act shall be
permitted to pay the exercise price of an Option, or continue any extension of credit with respect to the exercise
price of an Option with a loan from the Company or a loan arranged by the Company in violation of Section
13(k) of the Exchange Act.

(d) Evidence of Grant. All Options shall be evidenced by an Award Agreement between the Company
and the Participant. The Award Agreement shall include such additional provisions as may be specified by the
Committee.




5.2 Incentive Stock Options. Incentive Stock Options shall be granted only to Employees and the terms of
any Incentive Stock Options granted pursuant to the Plan, in addition to the requirements of Section 5.1, must
comply with the provisions of this Section 5.2.

(a) Expiration. Subject to Section 5.2(c), an Incentive Stock Option shall expire and may not be
exercised to any extent by anyone after the date ten years from the date it is granted, unless an earlier time is set
in the Award Agreement.

(b) Dollar Limitation. The aggregate Fair Market Value (determined as of the time the Option is
granted) of all shares of Stock with respect to which Incentive Stock Options are first exercisable by a
Participant in any calendar year may not exceed $100,000 or such other limitation as imposed by Section 422(d)
of the Code, or any successor provision. To the extent that Incentive Stock Options are first exercisable by a
Participant in excess of such limitation, the excess shall be considered Non-Qualified Stock Options.

(c) Ten Percent Owners. An Incentive Stock Option shall be granted to any individual who, at the date
of grant, owns stock possessing more than ten percent of the total combined voting power of all classes of Stock
of the Company only if such Option is granted at a price that is not less than 110% of Fair Market Value on the
date of grant and the Option is exercisable for no more than five years from the date of grant.

(d) Notice of Disposition. The Participant shall give the Company prompt notice of any disposition of
shares of Stock acquired by exercise of an Incentive Stock Option within (i) two years from the date of grant of
such Incentive Stock Option or (ii) one year after the transfer of such shares of Stock to the Participant.

(e) Right to Exercise. During a Participant’s lifetime, an Incentive Stock Option may be exercised
only by the Participant.

(f) Failure to Meet Requirements. Any Option (or portion thereof) purported to be an Incentive Stock
Option, which, for any reason, fails to meet the requirements of Section 422 of the Code shall be considered a
Non-Qualified Stock Option.

5.3 Granting of Options to Independent Directors. The Board may from time to time, in its sole discretion,
and subject to the limitations of the Plan:

(a) Select from among the Independent Directors (including Independent Directors who have
previously been granted Options under the Plan) such of them as in its opinion should be granted Options;

(b) Subject to Sections 3.1 and 3.3, determine the number of shares of Stock that may be purchased
upon exercise of the Options granted to such selected Independent Directors; and

(c) Subject to the provisions of this Article 5, determine the terms and conditions of such Options,
consistent with the Plan.

Options granted to Independent Directors shall be Non-Qualified Stock Options.

ARTICLE 6.
RESTRICTED STOCK AWARDS

6.1 Grant of Restricted Stock. The Committee is authorized to make Awards of Restricted Stock to any
Eligible Individual selected by the Committee in such amounts and subject to such terms and conditions as
determined by the Committee. All Awards of Restricted Stock shall be evidenced by an Award Agreement and
shall be subject to Article 10.

6.2 Issuance and Restrictions. Restricted Stock shall be subject to such restrictions on transferability and
other restrictions as the Committee may impose (including, without limitation, limitations on the right to vote
Restricted Stock or the right to receive dividends on the Restricted Stock) and may be linked to any one or more
of the Performance Criteria or other specific performance criteria determined appropriate by the Committee.
These restrictions may lapse separately or in combination at such times, pursuant to such circumstances, in such
installments, or otherwise, as the Committee determines at the time of the grant of the Award or thereafter.




ARTICLE 7.
STOCK APPRECIATION RIGHTS
7.1 Grant of Stock Appreciation Rights.

(a) A Stock Appreciation Right may be granted to any Eligible Individual selected by the Committee.
A Stock Appreciation Right shall be subject to such terms and conditions not inconsistent with the Plan as the
Committee shall impose (including any Performance Criteria or other specific performance criteria that must be
satisfied before all or part of a Stock Appreciation Right may be exercised) and shall be evidenced by an Award
Agreement. The Committee shall determine the time or times at which a SAR may be exercised in whole or in
part; provided that the term of any SAR granted under the Plan shall not exceed ten years.

(b) A Stock Appreciation Right shall entitle the Participant (or other person entitled to exercise the
Stock Appreciation Right pursuant to the Plan) to exercise all or a specified portion of the Stock Appreciation
Right (to the extent then exercisable pursuant to its terms) and to receive from the Company an amount equal to
the product of (i) the excess of (A) the Fair Market Value of the Stock on the date the Stock Appreciation Right is
exercised over (B) the Fair Market Value of the Stock on the date the Stock Appreciation Right was granted
(which may be the original date of grant for a Substitute Award) and (ii) the number of shares of Stock with
respect to which the Stock Appreciation Right is exercised, subject to any limitations the Committee may impose.

7.2 Payment and Limitations on Exercise.

(a) Subject to Section 7.2(b), payment of the amounts determined under Section 7.1(b) above shall be
in Stock (based on its Fair Market Value as of the date the Stock Appreciation Right is exercised).

(b) Any payment under this Section 7 shall be made subject to satisfaction of all provisions of Article
5 above pertaining to Options.

ARTICLE 8.
OTHER TYPES OF AWARDS

8.1 Performance Share Awards. Any Eligible Individual selected by the Committee may be granted one or
more Performance Share awards which shall be denominated in a number of shares of Stock and which may be
linked to any one or more of the Performance Criteria or other specific performance criteria determined
appropriate by the Committee, in each case on a specified date or dates or over any period or periods
determined by the Committee. In making such determinations, the Committee shall consider (among such other
factors as it deems relevant in light of the specific type of award) the contributions, responsibilities and other
compensation of the particular Participant.

8.2 Performance Stock Units. Any Eligible Individual selected by the Committee may be granted one or
more Performance Stock Unit awards which shall be denominated in unit equivalent of shares of Stock and/or
units of value including dollar value of shares of Stock and which may be linked to any one or more of the
Performance Criteria or other specific performance criteria determined appropriate by the Committee, in each
case on a specified date or dates or over any period or periods determined by the Committee. In making such
determinations, the Committee shall consider (among such other factors as it deems relevant in light of the
specific type of award) the contributions, responsibilities and other compensation of the particular Participant.

8.3 Dividend Equivalents. Any Eligible Individual selected by the Committee may be granted Dividend
Equivalents based on the dividends declared on the shares of Stock that are subject to any Award other than an
Option or SAR, to be credited as of dividend payment dates, during the period between the date such Award is
granted and the date such Award is exercised, vests or expires, as determined by the Committee. Such Dividend
Equivalents shall be converted to cash or additional shares of Stock by such formula and at such time and
subject to such limitations as may be determined by the Committee. Notwithstanding the foregoing, Dividend
Equivalents distributed in connection with an Award that vests based on the achievement of performance goals
shall be subject to restrictions and risk of forfeiture to the same extent as the portion of the Award with respect
to which such cash or Stock has been distributed.

8.4 Stock Payments. Any Eligible Individual selected by the Committee may receive Stock Payments in the
manner determined from time to time by the Committee. The number of shares shall be determined by the



Committee and may be based upon the Performance Criteria or other specific performance criteria determined
appropriate by the Committee, determined on the date such Stock Payment is made or on any date thereafter.

8.5 Deferred Stock. Any Eligible Individual selected by the Committee may be granted an award of
Deferred Stock in the manner determined from time to time by the Committee. The number of shares of
Deferred Stock shall be determined by the Committee and may be linked to the Performance Criteria or other
specific performance criteria determined to be appropriate by the Committee, in each case on a specified date or
dates or over any period or periods determined by the Committee. Stock underlying a Deferred Stock award will
not be issued until the Deferred Stock award has vested, pursuant to a vesting schedule or performance criteria
set by the Committee. Unless otherwise provided by the Committee, a Participant awarded Deferred Stock shall
have no rights as a Company stockholder with respect to such Deferred Stock until such time as the Deferred
Stock Award has vested and the Stock underlying the Deferred Stock Award has been issued.

8.6 Restricted Stock Units. The Committee is authorized to make Awards of Restricted Stock Units to any
Eligible Individual selected by the Committee in such amounts and subject to such terms and conditions as
determined by the Committee. At the time of grant, the Committee shall specify the date or dates on which the
Restricted Stock Units shall become fully vested and nonforfeitable, and may specify such conditions to vesting
as it deems appropriate. At the time of grant, the Committee shall specify the maturity date applicable to each
grant of Restricted Stock Units which shall be no earlier than the vesting date or dates of the Award and may be
determined at the election of the grantee. On the maturity date, the Company shall, subject to Section 10.5(b),
transfer to the Participant one unrestricted, fully transferable share of Stock for each Restricted Stock Unit
scheduled to be paid out on such date and not previously forfeited.

ARTICLE 9.
QUALIFIED PERFORMANCE-BASED COMPENSATION

9.1 Purpose. The purpose of this Article 9 is to provide the Committee the ability to qualify Awards other
than Options and SARs and that are granted pursuant to Articles 6 and 8 as Qualified Performance-Based
Compensation. If the Committee, in its discretion, decides to grant an Award intending to be Qualified
Performance-Based Compensation to a Covered Employee, the provisions of this Article 9 shall control over
any contrary provision contained in Articles 6, 8 or 10; provided, however, that the Committee may in its
discretion grant Awards to Eligible Individuals (including Covered Employees) that are based on Performance
Criteria or Performance Goals but that do not satisfy the requirements of this Article 9.

9.2 Applicability. This Article 9 shall apply only to those Covered Employees selected by the Committee
to receive Qualified Performance-Based Compensation. The designation of a Covered Employee as a Participant
for a Performance Period shall not in any manner entitle the Participant to receive an Award for the period.
Moreover, designation of a Covered Employee as a Participant for a particular Performance Period shall not
require designation of such Covered Employee as a Participant in any subsequent Performance Period and
designation of one Covered Employee as a Participant shall not require designation of any other Covered
Employees as a Participant in such period or in any other period.

9.3 Procedures with Respect to Qualified Performance-Based Compensation. To the extent necessary to

comply with the Qualified Performance-Based Compensation requirements of Section 162(m)(4)(C) of the
Code, with respect to any Award granted under Articles 6 or 8 which may be granted to one or more Covered
Employees, no later than ninety (90) days following the commencement of any fiscal year in question or any
other designated fiscal period or period of service (or such other time as may be required or permitted by
Section 162(m) of the Code), the Committee shall, in writing, (a) designate one or more Covered Employees,
(b) select the Performance Criteria applicable to the Performance Period, (c) establish the Performance Goals,
and amounts of such Awards, as applicable, which may be earned for such Performance Period, and (d) specify
the relationship between Performance Criteria and the Performance Goals and the amounts of such Awards, as
applicable, to be earned by each Covered Employee for such Performance Period. Following the completion of
each Performance Period, the Committee shall certify in writing whether the applicable Performance Goals have
been achieved for such Performance Period. In determining the amount earned by a Covered Employee, the
Committee shall have the right to reduce or eliminate (but not to increase) the amount payable at a given level
of performance to take into account additional factors that the Committee may deem relevant to the assessment
of individual or corporate performance for the Performance Period.
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9.4 Payment of Qualified Performance-Based Compensation. Unless otherwise provided in the applicable

Award Agreement, a Participant must be employed by the Company or a Subsidiary on the day Qualified
Performance-Based Compensation for such Performance Period is paid to the Participant. Furthermore, a
Participant shall be eligible to receive Qualified Performance-Based Compensation for a Performance Period
only if the Performance Goals for such period are achieved. In determining the amount of Qualified
Performance-Based Compensation earned, the Committee may reduce or eliminate the amount of the Qualified
Performance-Based Compensation earned for the Performance Period, if in its sole and absolute discretion, such
reduction or elimination is appropriate.

9.5 Additional Limitations. Notwithstanding any other provision of the Plan, any Award which is granted
to a Covered Employee and is intended to constitute Qualified Performance-Based Compensation shall be
subject to any additional limitations set forth in Section 162(m) of the Code (including any amendment to
Section 162(m) of the Code) or any regulations or rulings issued thereunder that are requirements for
qualification as qualified performance-based compensation as described in Section 162(m)(4)(C) of the Code,
and the Plan shall be deemed amended to the extent necessary to conform to such requirements.

ARTICLE 10.
PROVISIONS APPLICABLE TO AWARDS

10.1 Stand-Alone and Tandem Awards. Awards granted pursuant to the Plan may, in the discretion of the
Committee, be granted either alone, in addition to, or in tandem with, any other Award granted pursuant to the
Plan. Awards granted in addition to or in tandem with other Awards may be granted either at the same time as or
at a different time from the grant of such other Awards.

10.2 Award Agreement. Awards under the Plan shall be evidenced by Award Agreements that set forth the
terms, conditions and limitations for each Award which may include the term of an Award, the provisions
applicable in the event the Participant’s employment or service terminates, and the Company’s authority to
unilaterally or bilaterally amend, modify, suspend, cancel or rescind an Award.

10.3 Limits on Transfer. No right or interest of a Participant in any Award may be pledged, encumbered, or
hypothecated to or in favor of any party other than the Company or a Subsidiary, or shall be subject to any lien,
obligation, or liability of such Participant to any other party other than the Company or a Subsidiary. No Award
shall be assigned, transferred, or otherwise disposed of by a Participant other than by will or the laws of descent
and distribution or pursuant to beneficiary designation procedures approved from time to time by the Committee
(or the Board in the case of Awards granted to Independent Directors). Notwithstanding the foregoing, to the
extent and under such terms and conditions as determined by the Committee, a Participant may assign or
transfer an Award (each transferee thereof, a “Permitted Assignee”) (i) to the Participant’s spouse, children or
grandchildren (including any adopted and step children or grandchildren), parents, grandparents or siblings,

(ii) to a trust for the benefit of the Participant and/or one or more of the Persons referred to in clause (i), (iii) to
a partnership, limited liability company or corporation in which the participant or the Persons referred to in
clause (i) are the only partners, members or shareholders or (iv) for charitable donations; provided, however,
that such Permitted Assignee shall be bound by and subject to all of the terms and conditions of the Plan and the
Award Agreement relating to the transferred Award and shall execute an agreement satisfactory to the Company
evidencing such obligations; and provided further that such Participant shall remain bound by the terms and
conditions of the Plan.

10.4 Beneficiaries. Notwithstanding Section 10.3, a Participant may, in the manner determined by the
Committee, designate a beneficiary to exercise the rights of the Participant and to receive any distribution with
respect to any Award upon the Participant’s death. A beneficiary, legal guardian, legal representative, or other
person claiming any rights pursuant to the Plan is subject to all terms and conditions of the Plan and any Award
Agreement applicable to the Participant, except to the extent the Plan and Award Agreement otherwise provide,
and to any additional restrictions deemed necessary or appropriate by the Committee. If the Participant is
married and resides in a community property state, a designation of a person other than the Participant’s spouse
as his or her beneficiary with respect to more than 50% of the Participant’s interest in the Award shall not be
effective without the prior written consent of the Participant’s spouse. If no beneficiary has been designated or
survives the Participant, payment shall be made to the person entitled thereto pursuant to the Participant’s will
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or the laws of descent and distribution. Subject to the foregoing, a beneficiary designation may be changed or
revoked by a Participant at any time provided the change or revocation is filed with the Committee.

10.5 Stock Certificates; Book Entry Procedures.

(a) Notwithstanding anything herein to the contrary, the Company shall not be required to issue or
deliver any certificates evidencing shares of Stock pursuant to the exercise of any Award, unless and until the
Board has determined, with advice of counsel, that the issuance and delivery of such certificates is in
compliance with all applicable laws, regulations of governmental authorities and, if applicable, the requirements
of any exchange on which the shares of Stock are listed or traded. All Stock certificates delivered pursuant to
the Plan are subject to any stop-transfer orders and other restrictions as the Committee deems necessary or
advisable to comply with federal, state, or foreign jurisdiction, securities or other laws, rules and regulations and
the rules of any national securities exchange or automated quotation system on which the Stock is listed,
quoted, or traded. The Committee may place legends on any Stock certificate to reference restrictions applicable
to the Stock. In addition to the terms and conditions provided herein, the Board may require that a Participant
make such reasonable covenants, agreements, and representations as the Board, in its discretion, deems
advisable in order to comply with any such laws, regulations, or requirements. The Committee shall have the
right to require any Participant to comply with any timing or other restrictions with respect to the settlement or
exercise of any Award, including a window-period limitation, as may be imposed in the discretion of the
Committee.

(b) Notwithstanding any other provision of the Plan, unless otherwise determined by the Committee
or required by any applicable law, rule or regulation, the Company shall not deliver to any Participant
certificates evidencing shares of Stock issued in connection with any Award and instead such shares of Stock
shall be recorded in the books of the Company (or, as applicable, its transfer agent or stock plan administrator).

10.6 Full Value Award Vesting Limitations. Subject to Section 11 and except as may be determined by the
Committee in the event of the Participant’s death, Disability or retirement, notwithstanding any other provision
of this Plan to the contrary, Full Value Awards made to Employees shall become vested not less than monthly
(in pro rata amounts) over a period of three years (or, in the case of vesting based upon the attainment of
Performance Goals or other performance-based objectives, over a period of not less than one year, which shall
include fully-vested Awards granted in lieu of cash awards that have been earned based on a performance period
of at least one year); provided, however, that notwithstanding the foregoing, (i) Full Value Awards that result in
the issuance of an aggregate of up to 5% of the shares of Stock available pursuant to Section 3.1(a) may be
granted to any one or more Participants without respect to such minimum vesting provisions and (ii) the
Company may grant Full Value Awards to employees newly hired by the Company or any of its Subsidiaries
without respect to such minimum vesting provisions.

10.7 Paperless Administration. In the event that the Company establishes, for itself or using the services of
a third party, an automated system for the documentation, granting or exercise of Awards, such as a system
using an internet website or interactive voice response, then the paperless documentation, granting or exercise of
Awards by a Participant may be permitted through the use of such an automated system.

10.8 Term. Except as otherwise provided herein, the term of any Award shall be set by the Committee in
its discretion.

10.9 Exercise or Purchase Price. Except as set forth in Sections 5.1(a) and 7.1(b), the Committee may
establish the exercise or purchase price, if any, of any Award; provided, however, that such price shall not be
less than the par value of a share of Stock on the date of grant, unless otherwise permitted by applicable state
law.

10.10 Treatment upon Termination of Employment or Service. An Award shall only be exercisable or
payable while the Participant is an Employee, Consultant or Director, as applicable; provided, however, that the
Committee in its sole and absolute discretion may provide that an Award may be exercised or paid subsequent
to a termination of employment or service, as applicable, or following a Change in Control of the Company, or
because of the Participant’s retirement, death or Disability, or otherwise.

10.11 Form of Payment. Except as may otherwise be provided in the Plan, payments with respect to any
Awards granted under this Plan shall be made in Stock.
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10.12 Award Agreement. All Awards granted under this Plan shall be subject to such additional terms and
conditions as determined by the Committee and shall be evidenced by an Award Agreement.

ARTICLE 11.
CHANGES IN CAPITAL STRUCTURE

11.1 Adjustments.

(a) In connection with the occurrence of any Equity Restructuring, and notwithstanding anything to
the contrary in Sections 11.1(b) and 11.1(c):

(1) The number and type of securities subject to each outstanding Award and the exercise price
or grant price thereof, if applicable, will be equitably adjusted. The adjustments provided under this
Section 11.1(a)(i) shall be nondiscretionary and shall be final and binding on the affected Participant
and the Company.

(i1) With respect to the aggregate number and kind of shares that may be issued under the Plan
(including, but not limited to, adjustments of the limitations in Sections 3.1 and 3.3), the Committee
shall make such equitable adjustments, if any, as the Committee in its discretion may deem
appropriate to reflect such Equity Restructuring.

(b) Other than in connection with an Equity Restructuring, in the event of any combination or
exchange of shares, merger, consolidation or other distribution (other than normal cash dividends) of Company
assets to stockholders, or any other change affecting the shares of Stock or the share price of the Stock, the
Committee may make such equitable adjustments, if any, as the Committee in its discretion may deem
appropriate to reflect such change with respect to (a) the aggregate number and kind of shares that may be
issued under the Plan (including, but not limited to, adjustments of the limitations in Sections 3.1 and 3.3);

(b) the terms and conditions of any outstanding Awards (including, without limitation, any applicable
performance targets or criteria with respect thereto); and (c) the grant or exercise price per share for any
outstanding Awards under the Plan.

(c) Other than in connection with an Equity Restructuring, in the event of any transaction or event
described in Section 11.1 or any unusual or nonrecurring transactions or events affecting the Company, any
affiliate of the Company, or the financial statements of the Company or any affiliate, or of changes in applicable
laws, regulations or accounting principles, the Committee, in its sole and absolute discretion, and on such terms
and conditions as it deems appropriate, either by the terms of the Award or by action taken prior to the
occurrence of such transaction or event and either automatically or upon the Participant’s request, is hereby
authorized to take any one or more of the following actions whenever the Committee determines that such
action is appropriate in order to prevent dilution or enlargement of the benefits or potential benefits intended to
be made available under the Plan or with respect to any Award under the Plan, to facilitate such transactions or
events or to give effect to such changes in laws, regulations or principles:

(1) To provide for either (A) termination of any such Award in exchange for an amount of cash
and/or property, if any, equal to the amount that would have been attained upon the exercise of such
Award or realization of the Participant’s rights (and, for the avoidance of doubt, if as of the date of
the occurrence of the transaction or event described in this Section 11.1 the Committee determines in
good faith that no amount would have been attained upon the exercise of such Award or realization of
the Participant’s rights, then such Award may be terminated by the Company without payment) or (B)
the replacement of such Award with other rights or property selected by the Committee in its sole
discretion;

(i1) To provide that such Award be assumed by the successor or survivor corporation, or a parent
or subsidiary thereof, or shall be substituted for by similar options, rights or awards covering the
stock of the successor or survivor corporation, or a parent or subsidiary thereof, with appropriate
adjustments as to the number and kind of shares and prices;

(iii) To make adjustments in the number and type of shares of Stock (or other securities or
property) subject to outstanding Awards, and in the number and kind of outstanding Awards and/or in
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the terms and conditions of (including the grant or exercise price), and the criteria included in,
outstanding options, rights and awards and options, rights and awards which may be granted in the
future;

(iv) To provide that such Award shall be exercisable or payable or fully vested with respect to all
shares covered thereby, notwithstanding anything to the contrary in the Plan or the applicable Award
Agreement; and

(v) To provide that the Award cannot vest, be exercised or become payable after such event.

11.2 Acceleration Upon a Change in Control. Notwithstanding Section 11.1, and except as may otherwise
be provided in any applicable Award Agreement or other written agreement entered into between the Company
and a Participant, if a Change in Control occurs and a Participant’s Award is not assumed or an equivalent award
substituted by a successor entity, then immediately prior to the Change in Control such Award shall become
fully exercisable and all forfeiture restrictions on such Awards shall lapse. Upon, or in anticipation of, a Change
in Control, the Committee may cause any and all Awards outstanding hereunder to terminate at a specific time
in the future, including but not limited to the date of such Change in Control, and shall give each Participant the
right to exercise such Awards during a period of time as the Committee, in its sole and absolute discretion, shall
determine. In the event that the terms of any agreement between the Company or any Company subsidiary or
affiliate and a Participant contains provisions that conflict with and are more restrictive than the provisions of
this Section 11.2, this Section 11.2 shall prevail and control and the more restrictive terms of such agreement
(and only such terms) shall be of no force or effect. For the purposes of this Section 11.2, an Award shall be
considered assumed if, following the Change in Control, the Award confers the right to purchase or receive, for
each share of Stock subject to the Award immediately prior to the merger or Change in Control, the
consideration (whether stock, cash, or other securities or property) received in the Change in Control by holders
of Stock for each share of Stock held on the effective date of the transaction (and if holders were offered a
choice of consideration, the type of consideration chosen by the holders of a majority of the outstanding shares
of Stock); provided, however, that if such consideration received in the Change in Control is not solely common
stock of the successor corporation or its parent, the Committee may, with the consent of the successor
corporation, provide for the consideration to be received for each share of Stock subject to the Award to be
solely common stock of the successor corporation or its parent equal in fair market value to the per share
consideration received by holders of Stock in the Change in Control.

11.3 No Other Rights. Except as expressly provided in the Plan, no Participant shall have any rights by
reason of any subdivision or consolidation of shares of stock of any class, the payment of any dividend, any
increase or decrease in the number of shares of stock of any class or any dissolution, liquidation, merger, or
consolidation of the Company or any other corporation. Except as expressly provided in the Plan or pursuant
to action of the Committee under the Plan, no issuance by the Company of shares of stock of any class, or
securities convertible into shares of stock of any class, shall affect, and no adjustment by reason thereof shall
be made with respect to, the number of shares of Stock subject to an Award or the grant or exercise price of
any Award.

11.4 Restrictions on Exercise. In the event of any pending stock dividend, stock split, combination or
exchange of shares, merger, consolidation or other distribution (other than normal cash dividends) of Company
assets to stockholders, or any other change affecting the shares of Stock or the share price of the Stock
including any Equity Restructuring, for reasons of administrative convenience, the Company in its sole
discretion may refuse to permit the exercise of any Award during a period of 30 days prior to the consummation
of any such transaction.

ARTICLE 12.

ADMINISTRATION

12.1 Committee. Unless and until the Board delegates administration of the Plan to a Committee as set
forth below, the Plan shall be administered by the full Board, and for such purposes the term “Committee” as
used in this Plan shall be deemed to refer to the Board. The Board, at its discretion or as otherwise necessary to
comply with the requirements of Section 162(m) of the Code, Rule 16b-3 promulgated under the Exchange Act
or to the extent required by any other applicable rule or regulation, may delegate administration of the Plan to a
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Committee consisting of two or more members of the Board. Unless otherwise determined by the Board, the
Committee shall consist solely of two or more members of the Board each of whom is an “outside director,”
within the meaning of Section 162(m) of the Code, a Non-Employee Director and an “independent director”
under the rules of the New York Stock Exchange (or other principal securities market on which shares of Stock
are traded); provided that any action taken by the Committee shall be valid and effective, whether or not
members of the Committee at the time of such action are later determined not to have satisfied the requirements
for membership set forth in this Section 12.1 or otherwise provided in any charter of the Committee.
Notwithstanding the foregoing: (a) the full Board, acting by a majority of its members in office, shall conduct
the general administration of the Plan with respect to all Awards granted to Independent Directors and for
purposes of such Awards the term “Committee” as used in this Plan shall be deemed to refer to the Board and
(b) the Committee may delegate its authority hereunder to the extent permitted by Section 12.5. In its sole
discretion, the Board may at any time and from time to time exercise any and all rights and duties of the
Committee under the Plan except with respect to matters which under Rule 16b-3 under the Exchange Act or
Section 162(m) of the Code, or any regulations or rules issued thereunder, are required to be determined in the
sole discretion of the Committee. Except as may otherwise be provided in any charter of the Committee,
appointment of Committee members shall be effective upon acceptance of appointment; Committee members
may resign at any time by delivering written notice to the Board; and vacancies in the Committee may only be
filled by the Board.

12.2 Action by the Committee. Unless otherwise established by the Board or in any charter of the
Committee, a majority of the Committee shall constitute a quorum and the acts of a majority of the members
present at any meeting at which a quorum is present, and acts approved in writing by a majority of the
Committee in lieu of a meeting, shall be deemed the acts of the Committee. Each member of the Committee is
entitled to, in good faith, rely or act upon any report or other information furnished to that member by any
officer or other employee of the Company or any Subsidiary, the Company’s independent certified public
accountants, or any executive compensation consultant or other professional retained by the Company to assist
in the administration of the Plan.

12.3 Authority of Committee. Subject to any specific designation in the Plan, the Committee has the
exclusive power, authority and discretion to:

(a) Designate Participants to receive Awards;
(b) Determine the type or types of Awards to be granted to each Participant;

(c) Determine the number of Awards to be granted and the number of shares of Stock to which an
Award will relate;

(d) Determine the terms and conditions of any Award granted pursuant to the Plan, including, but not
limited to, the exercise price, grant price, or purchase price, any reload provision, any restrictions or limitations
on the Award, any schedule for lapse of forfeiture restrictions or restrictions on the exercisability of an Award,
and accelerations or waivers thereof, any provisions related to non-competition and recapture of gain on an
Award, based in each case on such considerations as the Committee in its sole discretion determines;

(e) Determine whether, to what extent, and pursuant to what circumstances the exercise price of an
Award may be paid in, cash, Stock, other Awards, or other property, or an Award may be canceled, forfeited, or
surrendered;

(f) Prescribe the form of each Award Agreement, which need not be identical for each Participant;
(g) Decide all other matters that must be determined in connection with an Award;

(h) Establish, adopt, or revise any rules and regulations as it may deem necessary or advisable to
administer the Plan;

(1) Interpret the terms of, and any matter arising pursuant to, the Plan or any Award Agreement; and

(j) Make all other decisions and determinations that may be required pursuant to the Plan or as the
Committee deems necessary or advisable to administer the Plan.

A-14



12.4 Decisions Binding. The Committee’s interpretation of the Plan, any Awards granted pursuant to the
Plan, any Award Agreement and all decisions and determinations by the Committee with respect to the Plan are
final, binding, and conclusive on all parties.

12.5 Delegation of Authority. To the extent permitted by applicable law, the Board or the Committee may
from time to time delegate to a committee of one or more members of the Board or one or more officers of the
Company the authority to grant or amend Awards to Participants other than (a) Employees who are subject to
Section 16 of the Exchange Act, (b) Covered Employees, or (c) officers of the Company (or Directors) to whom
authority to grant or amend Awards has been delegated hereunder. Any delegation hereunder shall be subject to
the restrictions and limits that the Board or the Committee, as applicable, specifies at the time of such
delegation, and the Board or the Committee, as applicable, may at any time rescind the authority so delegated or
appoint a new delegatee. At all times, the delegatee appointed under this Section 12.5 shall serve in such
capacity at the pleasure of the Board.

ARTICLE 13.
EFFECTIVE AND EXPIRATION DATE

13.1 Effective Date. The Plan became effective on May 22, 2007 (the “Effective Date”). For purposes of
the Plan, the “Amendment Effective Date” shall mean the date that this amendment and restatement of the Plan
is approved by the Company’s stockholders. This amendment and restatement of the Plan will be deemed to be
approved by the stockholders if it is approved either:

(a) By a majority of the votes cast at a duly held stockholder’s meeting at which a quorum
representing a majority of outstanding voting stock is, either in person or by proxy, present and voting on the
plan; or

(b) By a method and in a degree that would be treated as adequate under New York law in the case of
an action requiring stockholder approval.

13.2 Expiration Date. The Plan will expire on, and no Award may be granted pursuant to the Plan after the
tenth anniversary of the Effective Date, except that no Incentive Stock Options may be granted under the Plan
after the earlier of the tenth anniversary of (a) the date the Plan is approved by the Board or (b) the Effective
Date. Any Awards that are outstanding on the tenth anniversary of the Effective Date shall remain in force
according to the terms of the Plan and the applicable Award Agreement.

ARTICLE 14.
AMENDMENT, MODIFICATION, AND TERMINATION

14.1 Amendment, Modification, and Termination. Subject to Section 15.14, with the approval of the Board,
at any time and from time to time, the Committee may terminate, amend or modify the Plan; provided, however,
that (a) to the extent necessary and desirable to comply with any applicable law, regulation, or stock exchange
rule, the Company shall obtain stockholder approval of any Plan amendment in such a manner and to such a
degree as required, and (b) stockholder approval shall be required for any amendment to the Plan that (i)
increases the number of shares available under the Plan (other than any adjustment as provided by Article 11),
(i1) permits the Committee to grant Options or Stock Appreciation Rights with an exercise price that is below
Fair Market Value on the date of grant, or (iii) permits the Committee to extend the exercise period for an
Option or Stock Appreciation Right beyond ten years from the date of grant. Notwithstanding any provision in
this Plan to the contrary, absent approval of the stockholders of the Company, (i) except as permitted by Article
11, no Option or SAR may be amended to reduce the per share exercise price of the shares subject to such
Option or SAR below the per share exercise price as of the date the Option or SAR is granted and (ii) except as
permitted by Article 11, no Award or cash award may be granted in exchange for the cancellation or surrender
of an Option or SAR.

14.2 Awards Previously Granted. Except with respect to amendments made pursuant to Section 15.14, no
termination, amendment, or modification of the Plan shall adversely affect in any material way any Award
previously granted pursuant to the Plan without the prior written consent of the Participant.
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ARTICLE 15.
GENERAL PROVISIONS

15.1 No Rights to Awards. No Eligible Individual or other person shall have any claim to be granted any
Award pursuant to the Plan, and neither the Company nor the Committee is obligated to treat Eligible
Individuals, Participants or any other persons uniformly.

15.2 No Stockholders Rights. Except as otherwise provided herein, a Participant shall have none of the
rights of a stockholder with respect to shares of Stock covered by any Award until the Participant becomes the
record owner of such shares of Stock.

15.3 Withholding. The Company or any Subsidiary shall have the authority and the right to deduct or
withhold, or require a Participant to remit to the Company, an amount sufficient to satisfy federal, state, local
and foreign taxes (including the Participant’s employment tax obligations) required by law to be withheld with
respect to any taxable event concerning a Participant arising as a result of this Plan. The Committee may in its
discretion and in satisfaction of the foregoing requirement allow a Participant to elect to have the Company
withhold shares of Stock otherwise issuable under an Award having a Fair Market Value equal to the sums
required to be withheld. Notwithstanding any other provision of the Plan, the number of shares of Stock which
may be withheld with respect to the issuance, vesting, exercise or payment of any Award (or which may be
repurchased from the Participant of such Award within six months (or such other period as may be determined
by the Committee) after such shares of Stock were acquired by the Participant from the Company) in order to
satisfy the Participant’s federal, state, local and foreign income and payroll tax liabilities with respect to the
issuance, vesting, exercise or payment of the Award shall be limited to the number of shares which have a Fair
Market Value on the date of withholding or repurchase equal to the aggregate amount of such liabilities based
on the minimum statutory withholding rates for federal, state, local and foreign income tax and payroll tax
purposes that are applicable to such supplemental taxable income.

15.4 No Right to Employment or Services. Nothing in the Plan or any Award Agreement shall interfere
with or limit in any way the right of the Company or any Subsidiary to terminate any Participant’s employment
or services at any time, nor confer upon any Participant any right to continue in the employ or service of the
Company or any Subsidiary.

15.5 Unfunded Status of Awards. The Plan is intended to be an “unfunded” plan for incentive
compensation. With respect to any payments not yet made to a Participant pursuant to an Award, nothing
contained in the Plan or any Award Agreement shall give the Participant any rights that are greater than those of
a general creditor of the Company or any Subsidiary.

15.6 Indemnification. To the extent allowable pursuant to applicable law, each member of the Committee
or of the Board shall be indemnified and held harmless by the Company from any loss, cost, liability, or expense
that may be imposed upon or reasonably incurred by such member in connection with or resulting from any
claim, action, suit, or proceeding to which he or she may be a party or in which he or she may be involved by
reason of any action or failure to act pursuant to the Plan and against and from any and all amounts paid by him
or her in satisfaction of judgment in such action, suit, or proceeding against him or her; provided he or she gives
the Company an opportunity, at its own expense, to handle and defend the same before he or she undertakes to
handle and defend it on his or her own behalf. The foregoing right of indemnification shall not be exclusive of
any other rights of indemnification to which such persons may be entitled pursuant to the Company’s Certificate
of Incorporation or Bylaws, by contract, as a matter of law, or otherwise, or any power that the Company may
have to indemnify them or hold them harmless.

15.7 Relationship to other Benefits. No payment pursuant to the Plan shall be taken into account in
determining any benefits pursuant to any pension, retirement, savings, profit sharing, group insurance, welfare
or other benefit plan of the Company or any Subsidiary except to the extent otherwise expressly provided in
writing in such other plan or an agreement thereunder.

15.8 Expenses. The expenses of administering the Plan shall be borne by the Company and its
Subsidiaries.
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15.9 Titles and Headings. The titles and headings of the Sections in the Plan are for convenience of
reference only and, in the event of any conflict, the text of the Plan, rather than such titles or headings, shall
control.

15.10 Fractional Shares. No fractional shares of Stock shall be issued and the Committee shall determine,
in its discretion, whether cash shall be given in lieu of fractional shares or whether such fractional shares shall
be eliminated by rounding up or down as appropriate.

15.11 Limitations Applicable to Section 16 Persons. Notwithstanding any other provision of the Plan, the
Plan, and any Award granted or awarded to any Participant who is then subject to Section 16 of the Exchange
Act, shall be subject to any additional limitations set forth in any applicable exemptive rule under Section 16 of
the Exchange Act (including any amendment to Rule 16b-3 under the Exchange Act) that are requirements for
the application of such exemptive rule. To the extent permitted by applicable law, the Plan and Awards granted
or awarded hereunder shall be deemed amended to the extent necessary to conform to such applicable
exemptive rule.

15.12 Government and Other Regulations. The obligation of the Company to make payment of awards in
Stock or otherwise shall be subject to all applicable laws, rules, and regulations, and to such approvals by
government agencies as may be required. The Company shall be under no obligation to register pursuant to the
Securities Act, as amended, any of the shares of Stock paid pursuant to the Plan. If the shares paid pursuant to
the Plan may in certain circumstances be exempt from registration pursuant to the Securities Act, as amended,
the Company may restrict the transfer of such shares in such manner as it deems advisable to ensure the
availability of any such exemption.

15.13 Governing Law. The Plan and all Award Agreements shall be construed in accordance with and
governed by the laws of the State of New York.

15.14 Section 409A. To the extent that the Committee determines that any Award granted under the Plan is
subject to Section 409A of the Code, the Award Agreement evidencing such Award shall incorporate the terms
and conditions required by Section 409A of the Code. To the extent applicable, the Plan and Award Agreements
shall be interpreted in accordance with Section 409A of the Code and Department of Treasury regulations and
other interpretive guidance issued thereunder, including without limitation any such regulations or other
guidance that may be issued after the Effective Date. Notwithstanding any provision of the Plan to the contrary,
in the event that following the Effective Date the Committee determines that any Award may be subject to
Section 409A of the Code and related Department of Treasury guidance (including such Department of Treasury
guidance as may be issued after the Effective Date), the Committee may adopt such amendments to the Plan and
the applicable Award Agreement or adopt other policies and procedures (including amendments, policies and
procedures with retroactive effect), or take any other actions, that the Committee determines are necessary or
appropriate to (a) exempt the Award from Section 409A of the Code and/or preserve the intended tax treatment
of the benefits provided with respect to the Award, or (b) comply with the requirements of Section 409A of the
Code and related Department of Treasury guidance and thereby avoid the application of any penalty taxes under
such Section.



Appendix B

AMENDMENT TO BY-LAWS OF OMNICOM GROUP INC.
IMPLEMENTATION OF MAJORITY VOTING IN UNCONTESTED DIRECTOR ELECTIONS
Article I, Section 8 of the Company’s By-laws is hereby amended and restated in its entirety as follows:

SECTION 8. Voting. At any meeting of shareholders each shareholder having the right to vote shall be
entitled to vote in person or by proxy. Except as otherwise provided by law or the Certificate of Incorporation,
each shareholder will be entitled to one vote for each share of stock entitled to vote standing in his name on the
books of the Corporation. Except with respect to the election of directors and as otherwise provided by law or in
the Certificate of Incorporation or these By-Laws, all matters will be determined by the vote of the holders of a
majority of the shares voting on it.

Except as otherwise provided by these By-Laws, a nominee for director shall be elected by a majority of
the votes cast in person or by proxy with respect to such nominee’s election at any meeting that includes the
election of directors at which a quorum is present. For purposes of this Section, a majority of the votes cast shall
mean that the number of votes cast “for”” a nominee’s election exceeds the number of votes cast “against” that
nominee’s election. Notwithstanding the foregoing, a nominee for director shall be elected by a plurality of the
votes cast in person or by proxy at any meeting that includes the election of directors at which a quorum is
present if, as of the 10th day preceding the date the Corporation first mails its notice of meeting for such
meeting to the shareholders of the Corporation, the number of nominees exceeds the number of directors to be
elected (a “Contested Election”), provided that with respect to any nominee proposed or nominated by a
shareholder, the Secretary of the Corporation shall have received proper notice under Section 2 of this Article.
For purposes of this Section, if plurality voting is applicable to the election of directors at any meeting, the
nominees who receive the highest number of votes cast “for,” without regard to votes cast “against” or
“withhold,” shall be elected as directors up to the total number of directors to be elected at that meeting.
Abstentions and broker non-votes will not count as a vote cast with respect to any election of directors.

In order for any incumbent director to become a nominee of the Board of Directors for further service on
the Board of Directors, such person must submit an irrevocable resignation, contingent on (i) that person not
receiving a majority of the votes cast in an election that is not a Contested Election, and (ii) acceptance of that
resignation by the Board of Directors in accordance with the policies and procedures adopted by the Board of
Directors for such purpose. If an incumbent director fails to receive a majority of votes cast in an election that is
not a Contested Election, the Governance Committee shall recommend to the Board of Directors whether to
accept or reject the resignation of such incumbent director, or whether other action should be taken. The Board
shall act on the resignation, taking into account the Governance Committee’s recommendation, and within 90
days after the date of certification of the election results, the Board shall disclose its decision and rationale
regarding whether to accept the resignation (or the reasons for rejecting the resignation, if applicable) in a press
release, filing with the Securities and Exchange Commission or by other public announcement. The director
whose resignation is under consideration may not participate in any deliberation or vote of the Governance
Committee or Board of Directors regarding his or her resignation. Notwithstanding the foregoing, in the event
that no nominee for director receives a majority of the votes cast in an election that is not a Contested Election,
the members of the Governance Committee shall make a final determination as to whether the Board shall
accept any or all resignations, including their own. The Governance Committee and the Board may consider any
factors and other information they deem appropriate and relevant in deciding whether to accept a director’s
resignation.

If an incumbent director fails to receive the required vote for re-election in an election that is not a
Contested Election and such director’s resignation is not accepted by the Board, such director will continue to
serve until the expiration date of such director’s term in office or until such director’s earlier removal pursuant
to Article II, Section 3 of these By-Laws. If such director’s resignation is accepted by the Board, or if a nominee
for director is not elected and the nominee is not an incumbent director, then the Board may fill any resulting
vacancy pursuant to Article II, Section 4 of these By-Laws.
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