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effect extraordinary transactions or if our long-term debt credit ratings are downgraded from their December 31,
2009 level to Ba1 or lower by Moody’s or BBB- or lower by S&P. The occurrence of these events will not result
in an adjustment of the number of shares issuable upon conversion. Holders of these notes have the right to put
the notes back to us for cash on June 15, 2010, 2013, 2018, 2023 and on each June 15 annually thereafter
through June 15, 2032 and we have a right to redeem the notes for cash beginning on June 15, 2010. There are
no events that accelerate the noteholders’ put rights. Beginning in June 2010, if the market price of our common
shares exceeds certain thresholds, we may be required to pay contingent cash interest. The majority of the 2033
Notes were amended in June 2006, as discussed below, and the amended notes are referred to as our Zero
Coupon Zero Yield Convertible Notes due 2038 (“2038 Notes”).

Our 2031, 2032, 2033 and 2038 Notes (collectively the “Notes”) provide the noteholders with certain
rights that we consider to be embedded derivatives. Embedded derivatives could be required to be bifurcated and
accounted for separately from the underlying host instrument. The noteholders’ rights considered for bifurcation
were: (1) an embedded conversion option to convert the bonds into shares of our common stock; (2) the right to
put the Notes back to us for repayment (noteholders’ put right) and our agreement to not call the Notes up to
specified dates (no call right); and (3) the right to collect contingent cash interest from us if certain criteria are
met. As discussed below, the embedded derivatives were not required to be bifurcated or had no impact on the
carrying value of the Notes and accordingly, the Notes are carried at their value due at maturity.

Specifically, the embedded conversion options qualified for the exception covering convertible bonds and
we are not required to separately account for the embedded conversion option. The embedded conversion
options met the criteria and would, if converted, be accounted for in equity as if they were freestanding
derivatives. We are not required to separately value and account for the noteholders’ put right and the no call
right. These rights were considered to be clearly and closely related to the underlying Notes and are not
contingently exercisable. Additionally, the debt was not issued with a substantial discount or premium. Lastly,
the noteholders’ right to collect contingent cash interest is a derivative and is required to be marked to market
value each reporting period with changes recorded in interest expense. The value of this right is primarily linked
to the price of our common stock and not the debt host contract. Therefore, it is not clearly and closely related
to our debt and is required to be separately accounted for. For each of the Notes at issuance and through
December 31, 2005, this right had nominal value. For the periods ended December 31, 2009 and 2008, there
was no value ascribed to these rights.

In August 2004 and November 2004, we amended the indentures governing the 2031 Notes, the 2032
Notes and the 2033 Notes. The amendments to all three indentures were similar with respect to settlement of the
notes on put or conversion. We amended the provisions regarding payment to the noteholders in the event of a
put. Previously, we could satisfy the put obligation in cash, shares or a combination of both, at our option. The
amendments provide that we can only satisfy the put obligation in cash. We also amended the provisions
regarding payment to the noteholders in the event the noteholders exercise their conversion right. Previously, we
were required to satisfy the conversion obligation of each note by delivering the underlying number of shares, as
adjusted, into which the note converts. The amendments provide that the conversion obligation is equal to a
conversion value determined on the day of conversion, calculated by multiplying the share price at the close of
business on that day by the underlying number of shares into which the note converts. We then satisfy the
conversion value by paying the initial principal amount of the note in cash and the balance of the conversion
value in cash or shares, at our option. Further, the amended notes qualified for the exception, covering
convertible bonds and we are not required to separately account for the fair value of the embedded conversion
option after issuance. At the same time we amended the indenture provisions governing settlement on put or
conversion, we also amended the provisions of 2031 Notes and the 2032 Notes governing the payment of
contingent cash interest. As discussed in Note 2, we retrospectively adopted revisions to Codification Topic 470
as it applies to our Convertible Notes.

In June 2006, our 2033 Notes were amended to extend the maturity of the notes from June 15, 2033 to
July 1, 2038. The additional amendments conformed other terms of the notes for the extension of the maturity
date, as well as amending the comparable yield. On June 21, 2006, we repurchased $132.5 million of notes that
were put to us. Of the remaining $467.5 million of notes as of June 30, 2006, noteholders holding a combined
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amount of $428.1 million of notes consented to the amendments, were paid $27.50 per $1,000 note and their
notes were amended. The total supplemental interest payment of $11.7 million was amortized ratably over a
twenty-four-month period to the next put date. During the first quarter of 2007, substantially all of the
remaining holders of the 2033 Notes exchanged their notes for 2038 Notes reducing the aggregate principal
amount of the 2033 Notes outstanding to $0.1 million. No supplemental interest payment or fee was paid to the
noteholders who exchanged their notes. In June 2008, none of the 2033 or 2038 Notes were put back to us for
repurchase. The next put date for the 2033 Notes and 2038 Notes is June 15, 2010.

In July 2006, we offered to pay a supplemental interest payment of $32.50 per $1,000 principal amount of
notes to holders of our 2032 Notes as of August 1, 2006 that did not put their notes back to us. On August 4,
2006, we repurchased $165.2 million of our 2032 Notes that were put to us. With respect to the remaining
$727.0 million of notes, noteholders were paid a total supplemental interest payment of $23.6 million on
August 2, 2006 which was amortized ratably over a 12-month period to the next put date.

In February 2008, we offered to pay a supplemental interest payment of $9.00 per $1,000 principal
amount of notes to holders of our 2031 Notes as of February 4, 2008 who did not put their notes back to us.
None of the 2031 Notes were put back to us and on February 8, 2008, noteholders were paid a total
supplemental interest payment of $7.6 million which was amortized ratably over a 12-month period to the next
put date.

In July 2008, we offered to pay a supplemental interest payment of $25.00 per $1,000 principal amount of
notes to holders of our 2032 Notes as of July 31, 2008 and we offered to eliminate Omnicom’s right to redeem
the 2032 Notes prior to August 2, 2010, provided that the noteholders deliver a valid consent, agree not to put
their notes back to us and waive their rights to contingent cash interest payable from October 31, 2008 through
and including August 1, 2010. Substantially all of the noteholders consented to the amendments and all of
the 2032 Notes remain outstanding. Noteholders were paid a total supplemental interest payment totaling
$18.1 million that was amortized ratably over a 12-month period to the next put date. The next put date for the
2032 Notes is July 31, 2010.

On February 9, 2009, holders of $841.2 million aggregate principal amount of our 2031 Notes put their
notes back to us for purchase at par and $5.8 million of 2031 Notes remained outstanding. We borrowed
$814.4 million under our credit facility and received $26.8 million from unaffiliated equity investors in a
partnership we control to fund the purchase of the 2031 Notes. We repurchased and retired $295.2 million
aggregate principal amount of the 2031 Notes that had been put. We loaned the partnership $493.4 million and
contributed $25.8 million as our equity investment. The partnership used the proceeds from the loan which it
combined with the total contributed equity to purchase the remaining $546.0 million aggregate principal amount
of the 2031 Notes that were put. The partnership is consolidated in accordance with Codification Topic 810,
Consolidation, and as a result, all of the 2031 Notes held by the partnership are eliminated in consolidation.

On February 12, 2009, we paid a supplemental interest payment of $50.00 per $1,000 principal amount of
notes to holders of our 2031 Notes. As a result, the partnership was paid a supplemental interest payment of
$27.3 million and other noteholders who did not put their notes were paid a supplemental interest payment of
$0.3 million. The loan made to the partnership bore interest at 3.35% per annum. On consolidation, interest
income from the loan to the partnership offsets interest expense from the amortization of the supplemental
interest payment made to the partnership resulting in net interest expense of $7.0 million for the year ended
December 31, 2009.

In December 2009, the partnership was liquidated and the remaining $546.0 million of our 2031 Notes
held by the partnership were permanently retired and the loan was repaid.

On August 6, 2009, we paid a supplemental interest payment of $7.6 million to holders of our 2032 Notes
who did not put their notes back to us. A total of $474.3 million of our 2032 Notes were put back to us for
repurchase and a total of $252.7 million of our 2032 Notes remain outstanding. The supplemental interest
payment is being amortized ratably over a twelve-month period to the next put date.
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Interest Expense:

For the years ended December 31, 2009, 2008 and 2007, our gross interest expense was $122.2 million,
$124.6 million and $106.9 million, respectively. Interest expense for our 5.90% Senior Notes and 6.25% Senior
Notes was $76.4 million, $60.2 million and $60.2 million in 2009, 2008 and 2007, respectively. Included in
interest expense is amortization of supplement interest payments of $22.7 million, $17.1 million and
$23.9 million related to our convertible notes in 2009, 2008 and 2007, respectively. The remainder of our
interest expense in these years was related to borrowings under our credit facility, commercial paper issuances
and short-term borrowings.

Maturities:

The aggregate stated maturities of our long-term debt and convertible debt at December 31, 2009, are as
follows:

(Dollars in millions)__________________________________

2010...................................................................................................................... $ 17.8
2011...................................................................................................................... 0.7
2012...................................................................................................................... 0.1
2013...................................................................................................................... 0.0
2014...................................................................................................................... 0.0
2015...................................................................................................................... 0.0
Thereafter............................................................................................................. 2,219.8

7. Segment Reporting

Our wholly and partially owned agencies operate within the advertising, marketing and corporate
communications services industry. These agencies are organized into agency networks, virtual client networks,
regional reporting units and operating groups. Consistent with the fundamentals of our business strategy, our
agencies serve similar clients, in similar industries, and in many cases the same clients across a variety of
geographic regions. In addition, our agency networks have similar economic characteristics and similar
long-term operating margins, as the main economic components of each agency are the salary and service costs
associated with providing professional services, the office and general costs associated with office space and
occupancy, and the provision of technology requirements which are generally limited to personal computers,
servers and off-the-shelf software. Therefore, given these similarities, we aggregate our operating segments,
which are our five agency networks, into one reporting segment.

A summary of our revenue and long-lived assets and goodwill by geographic area for the years then
ended, and at December 31, 2009, 2008 and 2007 is presented below (dollars in millions):

Americas EMEA Asia/Australia__________________ __________________ _________________________
2009

Revenue ........................................................................................ $6,855.0 $4,076.5 $789.2
Long-Lived Assets and Goodwill ................................................ 5,642.3 2,549.0 127.2

2008
Revenue ........................................................................................ $7,644.7 $4,869.5 $845.7
Long-Lived Assets and Goodwill ................................................ 5,468.5 2,352.1 119.2

2007
Revenue ........................................................................................ $7,392.8 $4,543.7 $757.5
Long-Lived Assets and Goodwill ................................................ 5,262.7 2,638.5 123.9

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

Our cost method investments are primarily comprised of equity interests of less than 20% in various
privately held companies. The cost method is used when we own less than a 20% equity interest and do not
exercise significant influence over the operating and financial policies of the investee. The total carrying value
of our cost method investments was $27.3 million and $36.5 million at December 31, 2009 and 2008,
respectively and are included in other assets in our consolidated balance sheets.

9. Equity Method Investments

We have investments in privately held unconsolidated affiliated companies accounted for under the equity
method. The affiliated companies offer marketing and corporate communications services similar to those
offered by our operating companies. The equity method is used when we own less than 50% of the common
stock but exercise significant influence over the operating and financial policies of the affiliate.

Our total equity investments did not exceed 1.7% of our total assets, our proportionate share of our
affiliates’ total assets did not exceed 2.9% of our total assets, and individually and in the aggregate, our
proportionate share of our affiliates’ income before income taxes did not exceed 4.5% of our total income before
income taxes. Accordingly, summarized financial information of our affiliates is not required to be disclosed as
these affiliates are not material to our financial position or results of operations.

For the years ended December 31, 2009, 2008 and 2007, our equity interest in the net income of these
affiliated companies was $30.8 million, $42.0 million and $38.4 million, respectively. Our equity interest in the
net assets of these affiliated companies was $156.9 million and $162.0 million at December 31, 2009 and 2008,
respectively. Owners of interests in certain of our affiliated companies have the right in certain circumstances to
require us to purchase additional ownership interests at fair value as defined in the applicable agreements. The
intent of the parties is to approximate fair value at the time of redemption by using a multiple of earnings,
which is consistent with generally accepted valuation practices used by market participants in our industry. The
terms of these rights vary for each arrangement and the ultimate amount payable in the future also varies based
upon the future earnings of the affiliated companies, changes in the applicable foreign currency exchange rates
and, if exercised, the timing of the exercise of these rights.

Upon the exercise by a majority shareholder of the redemption right provided for in the shareholder’s
agreement of one of our affiliate investments in the Middle East, we acquired a controlling interest in the
affiliate in the fourth quarter of 2009. Our investment was previously accounted for under the equity method.
Upon the purchase of these shares, in accordance with Codification Topic 805, we recorded a gain of $41.3
million in results of operations to reflect the remeasurement at fair value of our investment held prior to the
purchase. The purchase price for the additional 41% interest was negotiated at fair value in an arms-length
transaction. The difference between the fair value of our shares and the carrying value of our investment held
prior to the acquisition resulted in the remeasurement gain. In addition, we performed a valuation of the
business and confirmed the fair value used to determine the remeasurement gain. We used the following
valuation methodologies to confirm the fair value: the income approach which utilized discounted expected
future cash flows and comparative market participant multiples of EBITDA (earnings before interest, income
taxes, depreciation and amortization).

10. Share-Based Compensation Plans

Our equity incentive compensation plan adopted in 2007 (“2007 Incentive Award Plan”) reserved
37.0 million shares of our common stock for options, restricted stock and other awards. The 2007 Incentive
Award Plan also permits forfeited shares that were issued as restricted stock awards and option grants under the
current and prior award plans to be reissued. Under the 2007 Incentive Award Plan, the exercise price of options
awarded may not be less than 100% of the market price of the stock at the date of grant and the option term
cannot be longer than ten years from the date of grant. The terms of each award and the times at which each
award is exercisable are determined by the Compensation Committee of the Board of Directors. It is anticipated

F-23



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

that the full vesting period for awards will generally be three years. Generally our option grants become
exercisable 30% on each of the first two anniversary dates of the grant date with the final 40% becoming
exercisable three years from the grant date.

As a result of the adoption of the 2007 Incentive Award Plan in 2007, no new awards may be granted
under our prior award plans.

Our current and prior award plans do not permit the holder of an award to elect cash settlement under any
circumstances.

Total pre-tax share-based employee compensation cost for the years ended December 31, 2009, 2008 and
2007, was $78.6 million, $59.3 million and $68.7 million, respectively. At December 31, 2009, total
unamortized share-based compensation at that will be expensed over the next five years was $180.8 million.

Stock Options:

Options included under all incentive compensation plans, all of which were approved by our shareholders,
for the past three years are:

2009 2008 2007__________________________________________ ___________________________________________ __________________________________________
Weighted Weighted Weighted
Average Average Average
Exercise Exercise Exercise

Shares Price Shares Price Shares Price___________ ________ ___________ ________ ___________ ________

Shares under option, beginning
of year ................................................ 23,398,301 $36.87 21,711,535 $38.26 23,881,610 $37.44

Options granted under 2007
Incentive Award Plan ........................ 22,620,000 23.73 3,520,000 25.48 120,000 52.83

Options exercised.................................... (545,586) 31.18 (1,630,734) 30.40 (2,097,251) 29.43
Options forfeited / repurchased .............. (4,640,000) 39.52 (202,500) 40.57 (192,824) 41.63__________________ __________________ __________________
Shares under option, end of year............ 40,832,715 $29.37 23,398,301 $36.87 21,711,535 $38.26__________________ __________________ ____________________________________ __________________ __________________
Options exercisable at year-end.............. 16,325,715 $37.46 19,794,301 $38.82 21,591,535 $38.18__________________ __________________ ____________________________________ __________________ __________________

The following table summarizes the information above about options outstanding and options exercisable
at December 31, 2009:

Options Outstanding Options Exercisable________________________________________________ _____________________________
Weighted Average

Range of Exercise Remaining Weighted Average Weighted Average
Prices (in dollars) Shares Contractual Life Exercise Price Shares Exercise Price___________________ ___________ ________________ ________________ __________ ________________

$39.16 1,564,000 1 year $39.16 1,564,000 $39.16
31.18 to 43.58 11,713,411 1-2 years 36.77 11,713,411 36.77
43.04 to 46.77 1,920,304 2-3 years 46.26 1,920,304 46.26
52.83 120,000 4-5 years 52.83 72,000 52.83
25.48 to 25.80 3,520,000 8-9 years 25.48 1,056,000 25.48
23.40 to 38.50 21,995,000 9-10 years 23.74 — —_________ _________

40,832,715 16,325,715_________ __________________ _________
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The weighted average fair value, calculated on the basis summarized below, of each option granted was
$3.62, $3.78 and $8.01 for 2009, 2008 and 2007, respectively. The fair value of each option grant has been
determined on the date of grant using the Black-Scholes option valuation model and are typically amortized to
expense over the vesting period. The Black-Scholes assumptions (without adjusting for the risk of forfeiture and
lack of liquidity) were as follows:

2009 2008 2007________________________________ ________________________________ ________________________________

Expected option lives......................... 5.0 years 5.0 years 3.5 years
Risk free interest rate ......................... 1.7% – 2.5% 1.5% 4.0%
Expected volatility ............................. 19.6% – 24.1% 19.3% – 19.4% 14.7%
Dividend yield.................................... 1.5% – 2.5% 2.3% 1.1%

Restricted Shares:

Changes in outstanding shares of restricted stock for the three years ended December 31, 2009 were as
follows:

2009 2008 2007_____________________ _____________________ _____________________

Restricted shares at beginning of year ........ 4,473,981 4,297,967 4,162,718
Number granted....................................... 664,217 1,800,992 1,639,761
Number vested......................................... (1,426,456) (1,232,061) (1,243,605)
Number forfeited ..................................... (239,813) (392,917) (260,907)_________________ _________________ _________________

Restricted shares at end of year................... 3,471,929 4,473,981 4,297,967_________________ _________________ __________________________________ _________________ _________________

The weighted average per share grant date fair value of restricted shares at December 31, 2009, 2008 and
2007 was $44.04, $45.70 and $44.94, respectively. The weighted average per share fair value for restricted
shares granted in 2009, 2008 and 2007 was $32.87, $44.72 and $51.32, respectively.

All restricted shares were sold at a price per share equal to their par value. The difference between par
value and market value on the date of the grant is charged to additional paid-in capital and is amortized to
expense over the restriction period. The restricted shares typically vest in 20% annual increments provided the
employee remains in our employ.

Restricted shares may not be sold, transferred, pledged or otherwise encumbered until the forfeiture
restrictions lapse. Under most circumstances, the employee must resell the shares to us at par value if the
employee ceases employment prior to the end of the restriction period.

ESPP:

We have an employee stock purchase plan (“ESPP”) that enables employees to purchase our common
stock through payroll deductions over each plan quarter at 95% of the market price on the last trading day of the
plan quarter. Prior to December 1, 2008, the employee purchase price was 85% of the market price on the last
trading day of the plan quarter. Purchases are limited to 10% of eligible compensation as defined by the
Employee Retirement Income Security Act of 1974 (“ERISA”). During 2009, 2008 and 2007, employees
purchased 418,237 shares, 658,681 shares and 513,429 shares, respectively, all of which were treasury shares,
for which $12.0 million, $22.4 million and $22.2 million, respectively, was paid to us. At December 31, 2009,
9,985,545 shares remain reserved for the ESPP.
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11. Income Taxes

We file a consolidated U.S. income tax return and tax returns in various state and local jurisdictions. Our
subsidiaries also file tax returns in various foreign jurisdictions. The principal foreign jurisdictions include the
United Kingdom, France and Germany. The Internal Revenue Service (“IRS”) has completed its examination of
our federal tax returns through 2004 and has commenced an examination of our federal tax returns from 2005
through 2007. In addition, our subsidiaries’ tax returns in the United Kingdom, France and Germany have been
examined through 2001, 2004 and 2000, respectively.

Income before income taxes and income tax expense for the three years ended December 31, 2009 is as
follows:

(Dollars in millions)_________________________________________________________________________________________
2009 2008 2007_________________ _________________ _________________

Income before income taxes:
Domestic....................................................... $ 598.8 $ 751.9 $ 736.2
International ................................................. 675.4 863.2 848.9______________ ______________ ______________

$1,274.2 $1,615.1 $1,585.1______________ ______________ ____________________________ ______________ ______________
Income tax expense:

Current:
Federal ...................................................... $ 58.2 $ 101.6 $ 133.8
State and local .......................................... 11.8 16.1 12.0
International ............................................. 198.5 224.0 234.1______________ ______________ ______________

268.5 341.7 379.9______________ ______________ ______________
Deferred:

Federal ...................................................... 146.9 161.6 131.4
State and local .......................................... 14.2 22.0 7.6
International ............................................. 4.0 17.4 18.0______________ ______________ ______________

165.1 201.0 157.0______________ ______________ ______________
$ 433.6 $ 542.7 $ 536.9______________ ______________ ____________________________ ______________ ______________

Our effective income tax rate varied from the statutory federal income tax rate as a result of the following
factors:

2009 2008 2007_______________ _______________ _______________

Statutory federal income tax rate ..................... 35.0% 35.0% 35.0%
State and local taxes on income, net of

federal income tax benefit............................ 1.3 1.5 0.8
International subsidiaries’ tax rate 

differentials................................................... (2.7) (3.7) (2.8)
Other................................................................. 0.4 0.8 0.9_______ _______ _______
Effective rate .................................................... 34.0% 33.6% 33.9%_______ _______ ______________ _______ _______

Included in income tax expense is $3.8 million, $0.7 million and $2.8 million of interest, net of tax benefit
and penalties related to tax positions taken on our tax returns for the years ended December 31, 2009, 2008 and
2007, respectively. At December 31, 2009 and 2008, the combined amount of accrued interest and penalties
related to tax positions taken on our tax returns was $15.6 million and $10.4 million, respectively.
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Deferred tax assets and liabilities at December 31, 2009 and 2008 consisted of the following (dollars in
millions):

2009 2008_______________ ______________

Deferred tax assets:
Compensation and severance ................................................... $ 261.5 $ 296.6
Tax loss and credit carryforwards ............................................ 181.7 215.8
Basis differences arising from acquisitions ............................. 32.7 36.7
Basis differences from short-term assets and liabilities .......... 35.1 37.4
Basis differences arising from investments.............................. 8.4 10.0
Other ......................................................................................... 3.4 35.1____________ ____________

Total deferred tax assets ............................................................... 522.8 631.6
Valuation allowance.................................................................. (67.8) (64.1)____________ ____________

Total deferred tax assets net of valuation allowance ................... $ 455.0 $ 567.5____________ ________________________ ____________
Deferred tax liabilities:

Financial instruments ............................................................... $ 431.9 $ 416.1
Basis differences arising from tangible and deductible

intangible assets.................................................................... 367.0 298.1____________ ____________
Total deferred tax liabilities.......................................................... $ 798.9 $ 714.2____________ ________________________ ____________
Total deferred tax (liability) asset ................................................ $(343.9) $(146.7)____________ ________________________ ____________

The following table presents information regarding the classification of our net deferred tax assets and
deferred tax liabilities at December 31, 2009 and 2008 (dollars in millions):

2009 2008_______________ ______________

Assets:
Net current deferred tax assets ................................................. $ 104.2 $ 120.2
Long-term deferred tax assets, net – international .................. 40.0 45.2____________ ____________

$ 144.2 $ 165.4____________ ________________________ ____________
Liabilities:

Long-term deferred tax liabilities, net – U.S ........................... $ 488.1 $ 312.1____________ ________________________ ____________
Total deferred tax (liability) asset ................................................ $(343.9) $(146.7)____________ ________________________ ____________

The net current deferred tax assets are included in our balance sheet in other current assets.

A significant portion of our deferred tax liability provided for financial instruments at December 31, 2009
and 2008 relates to our convertible notes, the majority of which is included in long-term deferred tax liabilities
on our balance sheet.

We have concluded that it is more likely than not that we will be able to realize our net deferred tax assets
in future periods because results of future operations are expected to generate sufficient taxable income. The
valuation allowance of $67.8 million and $64.1 million at December 31, 2009 and 2008, respectively, relates to
tax loss and credit carryforwards in the U.S. and international jurisdictions. Our tax loss and credit
carryforwards are available to us for periods generally in a range of 5 to 20 years, which is in excess of the
forecasted utilization of such carryforwards. To the extent that our actual future tax deductions for share-based
compensation are less than the deferred tax assets resulting from recording book share-based compensation
expense, we expect to have a sufficient pool of windfall tax benefits within our hypothetical additional
paid-in-capital (the “APIC Pool”) available to offset any potential future shortfalls. The APIC Pool resulted from
the amount by which our prior year tax deductions exceeded the cumulative book share-based compensation
expense recognized in our financial statements.

We have not provided U.S. federal and state income taxes on cumulative earnings of certain foreign
subsidiaries that have been indefinitely reinvested outside the United States. Determination of the amount of this
tax liability on the rate differential of the U.S. income taxes in excess of the foreign taxes on any remittances of
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the undistributed earnings is not practicable because of the complexities associated with its hypothetical
calculation. Changes in tax rules may affect our future reported financial results or the way we conduct our
business. In May 2009, several proposals to revise U.S. tax laws were announced, including a proposal to
reduce or eliminate the deferral of U.S. income tax on our unrepatriated earnings, to defer tax deductions
allocable to non-U.S. earnings until such earnings are repatriated, and to change the calculation of the U.S.
foreign tax credit. It is unclear whether these proposed tax changes will be enacted, or if enacted, what the
scope of the changes will be. Depending on their content, such revisions could negatively affect our results of
operations and financial position.

A year-over-year reconciliation of our unrecognized tax benefits is as follows (dollars in millions):

2009 2008_____________ _____________

Balance at beginning of the year ......................................................... $ 65.3 $ 67.2
Additions:

Current year tax positions................................................................ 15.9 10.7
Prior year tax positions.................................................................... 124.6 7.1

Reduction of prior year tax positions .................................................. (2.0) (2.0)
Settlements........................................................................................... (1.8) (10.0)
Lapse of statute of limitations ............................................................. (0.7) (4.2)
Foreign currency exchange rates ......................................................... 1.5 (3.5)___________ __________
Balance at the end of the year ............................................................. $202.8 $ 65.3___________ _____________________ __________

Approximately $87.8 million and $52.3 million of the total liability for uncertain tax positions recorded in
our consolidated balance sheets at December 31, 2009 and 2008, respectively, would affect our effective tax rate
upon resolution of the uncertain tax positions. During 2009, an uncertain tax position for a foreign subsidiary
was resolved. This resolution, which we did not expect to occur until sometime in 2010 or 2011, resulted in an
increase of $12.9 million in both income tax expense and unrecognized tax benefits, including interest. Also
during 2009, we recorded an increase in our deferred tax assets and a reduction in income tax expense of
$11.0 million, resulting from recognition of tax credits from a foreign jurisdiction.

During 2009, we reclassified $99.8 million of long-term deferred tax liabilities relating to certain
temporary state income tax deductions that may be challenged by the taxing authorities to unrecognized tax
benefits. Previously, these temporary deductions had been included in long-term deferred tax liabilities.
Accordingly, there was no impact to our effective tax rate. Any loss of these deductions will not affect our
effective tax rate upon resolution.

On February 17, 2009, the American Recovery and Reinvestment Act of 2009 (“ARRA”) was signed into
law. The ARRA provides an election where qualifying cancellation of indebtedness income can be deferred and
included in taxable income ratably over the five taxable years beginning in 2014 and ending in 2018. During the
first quarter of 2009, we retired $295.2 million of our 2031 Notes. The retirement of these 2031 Notes resulted
in a tax liability of approximately $73 million. During the third quarter of 2009, we retired $474.3 million of
our 2032 Notes. The retirement of these 2032 Notes resulted in a tax liability of approximately $105 million.
During the fourth quarter of 2009, the partnership formed for the purpose of purchasing a portion of our 2031
Notes that were put back to us in February 2009, was dissolved and $546.0 million of our 2031 Notes were
permanently retired. The retirement of these 2031 Notes resulted in a tax liability of approximately $150
million. These liabilities, which were previously recorded, are included in our balance sheet in our deferred tax
liabilities. In accordance with the ARRA, we expect to pay them during the deferral period beginning in 2014
and continuing through 2018.
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12. Pension and Other Postemployment Benefits

Defined Contribution Plans:

Our domestic and international subsidiaries provide retirement benefits for their employees primarily
through defined contribution plans. Company contributions to the plans, which are determined by the boards of
directors of the subsidiaries, vary by subsidiary and have generally been in amounts up to the maximum
percentage of total eligible compensation of participating employees that is deductible for income tax purposes.
Expenses related to the Company’s contributions to these plans were $75.7 million in 2009, $96.7 million in
2008 and $99.8 million in 2007.

Defined Benefit Pension Plans — Overview:

Certain of our subsidiaries sponsor noncontributory defined benefit pension plans, including two pension
plans related to our U.S. businesses and twenty-seven pension plans related to our non-U.S. businesses. These
plans provide benefits to employees based on formulas recognizing length of service and earnings. The U.S.
pension plans cover approximately 1,500 participants and have been closed to new participants. The non-U.S.
pension plans cover approximately 4,900 participants, are not covered by ERISA and include plans required by
local requirements.

In addition, we have a Senior Executive Restrictive Covenant and Retention Plan (the “Retention Plan”)
for certain executive officers of Omnicom selected to participate by the Compensation Committee of the Board
of Directors. The Retention Plan was adopted to secure non-competition, non-solicitation, non-disparagement
and ongoing consulting services from such executive officers, and to strengthen the retention aspect of executive
officer compensation. The Retention Plan provides for annual payments to its participants or to their
beneficiaries upon termination following at least seven years of service with Omnicom or its subsidiaries. A
participant’s annual benefit is payable for the 15 consecutive calendar years following termination, but in no
event prior to age 55 and is equal to the lesser of (i) the participant’s final average pay times an applicable
percentage, which is based upon the executive’s years of service as an executive officer, not to exceed 35% or
(ii) $1.25 million.

The assets, liabilities and expense associated with these plans are not material to our results of operations
or financial position.

Postemployment Arrangements — Overview:

We have executive retirement agreements under which benefits will be paid to participants or to their
beneficiaries over periods up to 10 years beginning after cessation of full-time employment. In addition, certain
of our subsidiaries have individual deferred compensation arrangements with certain executives that provide for
payments over varying terms upon retirement, cessation of employment or death. The cost related to these
arrangements is accrued during the employee’s service period.

Defined Benefit Pension Plans:

The components of net periodic benefit cost for our defined benefit pension plans for the three years
ended December 31, 2009 are as follows (dollars in millions):

2009 2008 2007____________ ____________ ____________

Service cost.............................................................. $ 4.4 $ 7.1 $ 6.4
Interest cost.............................................................. 6.7 7.0 6.5
Expected return on plan assets ................................ (3.6) (5.4) (5.3)
Amortization of prior service cost........................... 2.5 2.1 2.4
Amortization of actuarial (gains) losses.................. 1.6 0.8 1.2
Curtailments and settlements .................................. 1.4 0.8 —_________ _________ _________
Total cost ................................................................. $13.0 $12.4 $11.2_________ _________ __________________ _________ _________

F-29



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

Included in accumulated other comprehensive income at December 31, 2009 and 2008 were unrecognized
actuarial gains and losses, and unrecognized prior service cost of $41.0 million, $25.8 million net of tax and
$48.7 million, $30.2 million net of tax, respectively, that have not yet been recognized in the net periodic benefit
cost related to our defined benefit pension plans.

The unrecognized actuarial gains and losses and unrecognized prior service cost included in accumulated
other comprehensive income, and expected to be recognized in net periodic benefit cost during the fiscal year
ended December 31, 2010, is $4.1 million.

The weighted average assumptions used to determine the net periodic benefit cost for our defined benefit
pension plans for the three years ended December 31, 2009 were:

2009 2008 2007_____________ _____________ _____________

Discount rate............................................................ 5.33% 5.09% 5.17%
Compensation increases .......................................... 1.88% 3.19% 3.17%
Expected return on plan assets ................................ 5.64% 5.77% 6.01%

For our domestic defined benefit pension plans, the expected long-term rate of return for plan assets is
based on several factors, including current and expected asset allocations, historical and expected returns on
various asset classes and current, and future market conditions. A total return investment approach using a mix
of equities and fixed income investments maximizes the long-term return. This strategy is intended to minimize
plan expenses by achieving long-term returns in excess of the growth in plan liabilities over time. The discount
rate used to compute net periodic benefit cost is based on yields of available high-quality bonds and reflects the
expected cash flow as of the measurement date.

For our international defined benefit pension plans, the expected returns on plan assets and discount rates
for these plans are determined based on local factors, including each plan’s investment approach, local interest
rates and plan participant profiles.

Due to the significant decline in the global debt and equity markets and the actual performance of our
plan assets during 2008, we adjusted our asset allocation in 2009 to reduce the volatility of our plan assets.
These changes have been reflected in the long-term rate of return for plan assets, which has been reduced to
5.64% in 2009, from 5.77% for 2008.

Experience gains and losses and the effects of changes in actuarial assumptions are amortized over a
period no longer than the expected average future service of active employees.

Our funding policy is to contribute amounts sufficient to meet minimum funding requirements in
accordance with the applicable employee benefit and tax laws that the plans are subject to, plus such additional
amounts as we may determine to be appropriate. In 2009, 2008 and 2007, we contributed $6.4 million,
$5.9 million and $11.6 million, respectively, to our defined benefit pension plans. We do not expect our
2010 contributions to differ materially from our contributions in 2009.
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At December 31, 2009 and 2008, the benefit obligations, fair value of plan assets and the funded status of
our defined benefit pension plans were (dollars in millions):

2009 2008______________ ______________

Benefit Obligation
Benefit obligation at January 1 ................................................... $134.2 $135.8
Service cost ................................................................................. 4.4 7.1
Interest cost ................................................................................. 6.7 7.0
Plan amendments ........................................................................ — (4.1)
Actuarial (gains) losses ............................................................... 1.2 (6.4)
Benefits paid................................................................................ (26.4) (7.1)
Foreign currency exchange rates ................................................ 0.8 1.9___________ ___________
Benefit obligation at December 31 ............................................. $120.9 $134.2___________ ______________________ ___________

Fair Value of Plan Assets
Fair value of assets at January 1 ................................................. $ 64.4 $ 84.1
Actual return on plan assets ........................................................ 7.3 (19.9)
Employer contributions ............................................................... 6.4 5.9
Benefits paid................................................................................ (26.4) (7.1)
Foreign currency exchange rates ................................................ 0.7 1.4___________ ___________
Fair value of plan assets at December 31 ................................... $ 52.4 $ 64.4___________ ______________________ ___________

Funded Status at December 31 ................................................... $ (68.5) $ (69.8)___________ ______________________ ___________

At December 31, 2009 and 2008, the amounts related to our defined benefit pension plans recognized in
our consolidated balance sheets were (dollars in millions):

2009 2008_____________ _____________

Other assets ..................................................................................... $ 1.3 $ 0.7
Other current liabilities ................................................................... (1.9) (2.8)
Other long-term liabilities............................................................... (67.9) (67.7)__________ __________

$(68.5) $(69.8)__________ ____________________ __________

The accumulated benefit obligations for our defined benefit pension plans at December 31, 2009 and 2008
were $111.7 million and $124.6 million, respectively.

At December 31, 2009 and 2008, our defined benefit pension plans with benefit obligations in excess of
plan assets were (dollars in millions):

2009 2008_____________ _____________

Benefit obligation............................................................................ $109.0 $125.2
Plan assets ....................................................................................... 39.3 54.6___________ ___________

$ 69.7 $ 70.6___________ ______________________ ___________

The weighted average assumptions used to determine the benefit obligation for our defined benefit
pension plans at December 31, 2009 and 2008 were:

2009 2008_____________ _____________

Discount rate ................................................................................... 5.29% 5.01%
Compensation increases.................................................................. 1.88% 3.20%

The estimated future benefit payments expected to be paid are as follows (dollars in millions):

2010 2011 2012 2013 2014 2015-2019 Thereafter______ ______ ______ ______ ______ _________ _________

$9.1 $3.4 $3.6 $5.9 $5.4 $32.0 $61.5

F-31



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

The fair value of plan assets at December 31, 2009 is as follows (dollars in millions):

Level 1 Level 2 Level 3 Total_______ _______ _______ _______
Cash........................................................................ $ 0.2 $ 0.2
Mutual funds(a) ........................................................ 28.5 28.5
Unit trusts(b)............................................................. 17.9 17.9
Insurance contracts(c)............................................... $ 5.6 5.6
Other....................................................................... — $ 0.2 — 0.2_________ _________ _________ _________

$46.6 $ 0.2 $ 5.6 $52.4_________ _________ _________ __________________ _________ _________ _________

(a) Equity funds represent 76% of the total and are primarily composed of U.S. large-cap and mid-cap companies,
international companies and emerging market companies. Debt funds represent 24% of the total and are primarily
composed of U.S. Treasury securities, corporate debt and mortgage securities.

(b) Equity funds represent 51% of the total and are primarily composed of U.K. large-cap companies and U.K., U.S. and
Euro zone equity index funds. Debt funds represent 49% of the total and are composed of U.K. Gilts and U.K. and Euro
zone corporate bonds.

(c) Insurance contracts are primarily composed of guaranteed insurance contracts in Japan and Korea.

The fair value measurement of plan assets at December 31, 2009 using Level 3 inputs is as follows
(dollars in millions):

Insurance
Contracts___________________

Beginning balance at January 1, 2009 .................................................................... $ 5.8
Actual return on assets ............................................................................................ 0.1
Purchases, sales and settlements, net ...................................................................... (0.3)________
Balance at December 31, 2009 ............................................................................... $ 5.6________________

The weighted average asset allocations at December 31, 2009 and 2008 were:
2009 2008________________________________________________________ ___________________

Target Actual Actual
Allocation Allocation Allocation____________________ ____________________ ___________________

Cash and cash equivalents .................................. 2% 1% 29%
Mutual funds....................................................... 51 54 44
Unit trusts ........................................................... 34 34 17
Insurance contracts ............................................. 11 11 9
Other ................................................................... 2 — 1______ ______ ______

100% 100% 100%______ ______ ____________ ______ ______

Risk tolerance for these plans is established through careful consideration of plan liabilities, funded status
and evaluation of the overall investment environment. The investment portfolios contain a diversified blend of
equity and fixed-income investments. Equity investments are diversified across geography and market
capitalization through investment in large and small capitalization U.S. and international equities and U.S. and
international debt securities. Investment risk is measured and monitored on an ongoing basis through annual
liability measurements, and periodic asset / liability studies and investment portfolio reviews.

Postemployment Arrangements:

The components of net periodic benefit cost for the three years ended December 31, 2009 are as follows
(dollars in millions):

2009 2008 2007____________ ____________ ____________
Service cost ........................................................... $ 1.8 $ 2.0 $ 2.0
Interest cost ........................................................... 4.0 4.2 4.2
Expected return on plan assets.............................. N/A N/A N/A
Amortization of prior service cost ........................ 0.8 0.6 0.4
Amortization of actuarial (gains) losses ............... 0.5 0.3 0.1
Other...................................................................... — — —_________ _________ _________
Total cost ............................................................... $ 7.1 $ 7.1 $ 6.7_________ _________ __________________ _________ _________
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Included in accumulated other comprehensive income at December, 31, 2009 and 2008 were unrecognized
actuarial gains and losses, and unrecognized prior services cost of $25.1 million, $15.1 million net of income
taxes and $21.2 million, $12.7 million net of income taxes, respectively, that have not yet been recognized in the
net periodic benefit cost related to our postemployment arrangements.

The unrecognized actuarial gains and losses and unrecognized prior service cost included in accumulated
other comprehensive income, and expected to be recognized in net periodic benefit cost during the fiscal year
ended December 31, 2010, is $1.6 million.

The weighted average assumptions used to determine the net periodic benefit cost for our postemployment
arrangements for the three years ended December 31, 2009 were:

2009 2008 2007_____________ _____________ _____________

Discount rate ......................................................... 5.25% 5.75% 5.75%
Compensation increases........................................ 3.50% 3.50% 3.50%
Expected return on assets...................................... N/A N/A N/A

We amortize experience gains and losses and effects of changes in actuarial assumptions over a period no
longer than the expected average future service of active employees.

Our postemployment arrangements are unfunded and benefits are paid when due. The benefit obligation is
recognized as a liability in our consolidated balance sheets. At December 31, 2009 and 2008, the benefit
obligation for postemployment arrangements was (dollars in millions):

2009 2008____________ ____________

Benefit Obligation
Benefit obligation at January 1 ................................................... $ 86.6 $83.8
Service cost ................................................................................. 1.8 2.0
Interest cost ................................................................................. 3.9 4.2
Plan amendment .......................................................................... 2.1 0.7
Actuarial (gains) losses ............................................................... 3.4 5.5
Benefits paid................................................................................ (10.1) (9.6)__________ _________
Benefit obligation at December 31 ............................................. $ 87.7 $86.6__________ ___________________ _________

At December 31, 2009 and 2008, the liability for postemployment arrangements was classified as follows
(dollars in millions):

2009 2008____________ ____________

Other current liabilities ................................................................... $ 9.9 $11.5
Other long-term liabilities............................................................... 77.8 75.1_________ _________

$87.7 $86.6_________ __________________ _________

The weighted average assumptions used to determine the benefit obligation for our postemployment
arrangements at December 31, 2009 and 2008 were:

2009 2008_____________ _____________

Discount rate ................................................................................... 5.00% 5.25%
Compensation increases.................................................................. 3.50% 3.50%

The estimated future benefit payments expected to be paid are as follows (dollars in millions):

2010 2011 2012 2013 2014 2015-2019 Thereafter______ ______ ______ ______ ______ _________ _________

$9.9 $10.4 $9.8 $9.0 $7.6 $27.9 $13.1
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13. Supplemental Data

The components of operating expenses for the three years ended December 31, 2009 were (dollars
in millions):

2009 2008 2007____________________ ____________________ ____________________

Salary and service costs...................................... $ 8,450.6 $ 9,560.2 $ 9,008.2
Office and general expenses ............................... 1,895.2 2,110.3 2,026.7________________ ________________ ________________
Total operating expenses .................................... $10,345.8 $11,670.5 $11,034.9________________ ________________ ________________________________ ________________ ________________

Supplemental cash flow data for the three years ended December 31, 2009 were (dollars in millions):

2009 2008 2007________________ ________________ ________________

(Increase) decrease in accounts receivable......... $410.9 $ 689.9 $(508.7)
(Increase) decrease in work in progress

and other current assets .................................. 113.9 59.2 (23.7)
Increase (decrease) in accounts payable............. (10.2) (778.3) 450.3
Increase (decrease) in customer advances

and other current liabilities............................. (75.9) (89.8) 18.2
Change in other assets and liabilities, net .......... 125.7 104.7 305.3___________ ____________ ____________
Total change in operating capital........................ $564.4 $ (14.3) $ 241.4___________ ____________ _______________________ ____________ ____________

Income taxes paid ............................................... $270.4 $ 411.4 $ 303.5
Interest paid ........................................................ 86.8 126.3 87.7

14. Noncontrolling Interests

Changes in our ownership interests in our less than 100% owned subsidiaries during the three years ended
December 31, 2009, were as follows (dollars in millions):

2009 2008 2007________________ ________________ ________________

Net income attributed to Omnicom
Group Inc. ...................................................... $793.0 $1,000.3 $975.7

Transfers (to) from noncontrolling interests:
Decrease in additional paid-in capital

from sale of shares in noncontrolling
interests ....................................................... — — (0.8)

Decrease in additional paid-in capital
from purchase of shares in noncontrolling
interests ....................................................... (25.6) — —___________ ______________ ___________

Net transfers (to) from noncontrolling
interests ....................................................... (25.6) — (0.8)___________ ______________ ___________

Changes in net income attributed to
Omnicom Group Inc. and transfers (to)
from noncontrolling interests ......................... $767.4 $1,000.3 $974.9___________ ______________ ______________________ ______________ ___________

15. Leases

We lease substantially all our office facilities and certain equipment under operating and capital leases that
expire at various dates. Certain operating leases provide us with the option to renew for additional periods.
Where operating leases contain escalation clauses, rent abatements, and/or concessions, such as rent holidays
and landlord or tenant incentives or allowances, we apply them in the determination of straight-line rent expense
over the lease term. Leasehold improvements made at inception or during the lease term are amortized over the
shorter of the asset life or the lease term, which may include renewal periods where the renewal is reasonably

F-34



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

assured, and is included in the determination of straight-line rent expense. Certain operating leases require the
payment of real estate taxes or other occupancy costs, which may be subject to escalation. Rent expense for the
three years ended December 31, 2009, was (dollars in millions):

2009 2008 2007______________ ______________ ______________

Office rent ........................................................... $396.0 $409.7 $407.1
Third party sublease rent .................................... (18.9) (22.8) (22.4)___________ ___________ ___________

Total office rent............................................... 377.1 386.9 384.7
Equipment rent ................................................... 65.6 103.7 110.3___________ ___________ ___________

Total rent......................................................... $442.7 $490.6 $495.0___________ ___________ ______________________ ___________ ___________

Future minimum office and equipment base rents under terms of non-cancelable operating and capital
leases, reduced by third party sublease rent to be received from existing non-cancelable subleases, are as follows
(dollars in millions):

Operating Leases__________________________________________________________________________________________
Gross Sublease Net
Rent Rent Rent__________________ _______________ __________________

2010 .................................................................... $ 423.2 $(11.4) $ 411.8
2011 .................................................................... 334.3 (7.6) 326.7
2012 .................................................................... 259.2 (4.1) 255.1
2013 .................................................................... 199.0 (2.8) 196.2
2014 .................................................................... 167.8 (2.3) 165.5
Thereafter............................................................ 519.2 (5.5) 513.7______________ ___________ ______________

$1,902.7 $(33.7) $1,869.0______________ ___________ ____________________________ ___________ ______________

Capital Leases__________________________

2010....................................................................................................................... $19.6
2011....................................................................................................................... 12.3
2012....................................................................................................................... 6.3
2013....................................................................................................................... 3.1
2014....................................................................................................................... 2.9
Thereafter .............................................................................................................. 2.3_________
Total minimum lease payments ............................................................................ $46.5__________________

After deducting $3.1 million, which represents the interest component of the minimum lease payments,
from our capital lease payments of $46.5 million, the present obligation of the minimum lease payments at
December 31, 2009 was $43.4 million. At December 31, 2009, the current and long-term portions of our capital
lease obligation were $18.7 million and $24.7 million, respectively.

Property under capital leases at December 31, 2009 and 2008 was $69.1 million and $46.5 million,
respectively. Amortization expense for property under capital leases was $17.0 million in 2009, $8.5 million in
2008 and $0.8 million in 2007. Accumulated amortization of property under capital leases at December 31,
2009 and 2008 was $27.3 million and $9.8 million respectively.

16. Temporary Equity — Redeemable Noncontrolling Interests

As discussed in Note 2, we adopted EITF D-98 as it related to our redeemable noncontrolling interests.

Owners of interests in certain of our subsidiaries have the right in certain circumstances to require us to
purchase additional ownership interests at fair values as defined in the applicable agreements. The intent of the
parties is to approximate fair value at the time of redemption by using a multiple of earnings, which is
consistent with generally accepted valuation practices by market participants in our industry. These contingent
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redemption rights are embedded in the equity security at issuance, are not free-standing instruments, do not
represent a de facto financing and are not under our control. Prior to the adoption of EITF D-98 on January 1,
2009, we did not record these contingent rights in our balance sheet.

Assuming that the subsidiaries perform over the relevant periods at their current profit levels, at
December 31, 2009, the aggregate estimated maximum amount we could be required to pay in future periods is
approximately $215 million, of which approximately $171 million relates to obligations that are currently
exercisable by the holders. If these rights are exercised, there would be an increase in the net income attributable
to Omnicom Group Inc. as a result of our increased ownership and the reduction of net income attributable to
noncontrolling interests. The ultimate amount paid could be significantly different because the redemption
amount is primarily dependent on the future results of operations of the subject businesses, the timing of the
exercise of these rights and changes in foreign currency exchange rates.

17. Commitments and Contingent Liabilities

Legal Proceedings:

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

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

The following tables present certain information for our financial assets that are measured at fair value on
a recurring basis at December 31, 2009 and 2008 (dollars in millions):

Level 1 Level 2 Level 3 Total_______ _______ _______ _______
2009:
Assets:

Available-for-sale securities ............................... $ 4.0 — — $ 4.0
Liabilities:

Forward foreign exchange contracts .................. — $ 3.3 — 3.3

2008:
Assets:

Available-for-sale securities ............................... $14.2 — — $14.2
Forward foreign exchange contracts .................. — $15.8 — 15.8

At December 31, 2009, available-for-sale securities are included in other assets and forward foreign
exchange contracts were included in other current liabilities in our consolidated balance sheet. At December 31,
2008, available-for-sale securities were included in other assets and forward foreign exchange contracts were
included in other current assets in our consolidated balance sheet.

The following table presents the carrying amounts and fair value of our financial instruments at
December 31, 2009 and 2008 (dollars in millions):

2009 2008_________________________________________________ _________________________________________________
Carrying Fair Carrying Fair
Amount Value Amount Value__________ __________ __________ __________

Assets:
Cash and cash equivalents.................................. $1,587.0 $1,587.0 $1,097.3 $1,097.3
Short-term investments....................................... 7.8 7.8 15.1 15.1
Available-for-sale securities ............................... 4.0 4.0 14.2 14.2
Cost method investments ................................... 27.3 27.3 36.5 36.5

Liabilities:
Short-term borrowings ....................................... 19.3 19.3 16.2 16.2
Long-term debt and convertible debt ................. 2,238.4 2,324.4 3,057.0 2,827.8

Financial commitments:
Forward foreign exchange contracts .................. 3.3 3.3 15.8 15.8
Guarantees .......................................................... — 0.3 — 0.3

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

Short-term investments:

Short-term investments consist primarily of time deposits with financial institutions that we expect to
convert into cash in our current operating cycle, generally within one year. Short-term investments are carried at
cost, which approximates fair value.

Available-for-sale securities:

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

Cost method investments:

Cost method investments are carried at cost, which approximates or is less than fair value. See Note 8 for
additional information about these investments.
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Short-term borrowings:

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

Long-term debt and convertible debt:

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

Financial commitments:

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

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

19. Derivative Instruments and Hedging Activities

Our derivative activities are confined to risk management activities related to our international operations.
We enter into short-term forward foreign exchange contracts which mitigate the foreign exchange risk of our
intercompany cash movements between subsidiaries operating in different currency markets from that of our
treasury centers from which they borrow or invest. Changes in market value of the forward contracts are
included in our results of operations and are offset by the corresponding change in value of the underlying asset
or liability being hedged. The terms of these contracts are generally 90 days or less. At December 31, 2009 and
2008, the aggregate amount of intercompany receivables and payables subject to this hedge program was
$900.7 million and $588.2 million, respectively. The table below summarizes by major currency the notional
principal amounts of the Company’s forward foreign exchange contracts outstanding at December 31, 2009 and
2008. The “buy” amounts represent the U.S. Dollar equivalent of commitments to purchase the respective
currency, and the “sell” amounts represent the U.S. Dollar equivalent of commitments to sell the respective
currency. See Note 18 for a discussion of the value of these instruments.

(Dollars in millions)
Notional Principal Amount___________________________________________________________________________________________________________

2009 2008_______________________________________________ _______________________________________________
Company Company Company Company

Buys Sells Buys Sells________ ________ ________ ________
U.S. Dollar ............................................................. $ 0.3 $444.3 $ 51.2 $214.7
British Pound.......................................................... 8.3 0.6 9.8 1.8
Euro ........................................................................ 288.8 3.8 3.8 7.8
Japanese Yen........................................................... 105.6 0.6 186.1 57.2
Other....................................................................... 45.7 2.7 51.0 4.8___________ ___________ ___________ ___________

$448.7 $452.0 $301.9 $286.3___________ ___________ ___________ ______________________ ___________ ___________ ___________

Also, we manage the foreign exchange fluctuations that may be caused by our intercompany cash
movements by entering into short-term forward foreign exchange contracts which mitigate the foreign exchange
risk of the U.S. Dollar commercial paper issued by our London treasury center, whose functional currency is the
British Pound. At December 31, 2009, we had no forward contracts outstanding relating to this activity as there
was no commercial paper issuances outstanding.

We have established a centralized reporting system to evaluate the effects of changes in interest rates,
currency exchange rates and other relevant market risks. We periodically determine the potential loss from
market risk by performing a value-at-risk computation. Value-at-risk analysis is a statistical model that utilizes
historic currency exchange and interest rate data to measure the potential impact on future earnings of our
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existing portfolio of derivative financial instruments. The value-at-risk analysis we performed on our
December 31, 2009 portfolio of derivative financial instruments indicated that the risk of loss was immaterial.
Counterparty risk arises from the inability of a counterparty to meet its obligations. To mitigate counterparty
risk, we entered into derivative contracts with major well-known banks and financial institutions that have credit
ratings at least equal to our credit rating.

The foreign currency contracts that existed during 2009 and 2008 were entered into for the purpose of
seeking to mitigate the risk of certain specific adverse currency risks. As a result of these financial instruments,
we reduced financial risk in exchange for foregoing any gain (reward) that might have occurred if the markets
moved favorably. In using these contracts, management exchanged the risks of the financial markets for
counterparty risk.

During 2008, we terminated all of our Euro and Yen cross currency interest rate swaps. The effect on our
results of operations was not significant. The payment made to terminate the swaps and settle the liability of
$50.8 million is reflected as a component of investing activities in our consolidated statement of cash flows.
These swaps were used to effectively hedge our net investment in certain Euro denominated and Yen
denominated subsidiaries.

20. Subsequent Events

We have evaluated events subsequent to the balance sheet through February 19, 2010, the filing date of
our Annual Report on Form 10-K for the year ended December 31, 2009. There have not been any material
events that have occurred that would require adjustment to or disclosure in our consolidated financial
statements.
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The following table sets forth a summary of the Company’s unaudited quarterly results of operations for
the years ended December 31, 2009 and 2008, in millions of dollars, except for per share amounts.

Quarter___________________________________________________________________________________________________________
First Second Third Fourth_________ _________ _________ _________

Revenue
2009.................................................................... $2,746.6 $2,870.7 $2,837.6 $3,265.9
2008.................................................................... 3,195.4 3,476.9 3,316.2 3,371.3

Operating Income
2009.................................................................... 282.4 398.1 294.8 399.6
2008.................................................................... 350.8 516.8 373.4 448.4

Net Income – Omnicom Group Inc.
2009.................................................................... 164.5 233.4 165.6 229.5
2008.................................................................... 208.7 307.0 213.6 271.0

Net Income Per Share 
Omnicom Group Inc. – Basic
2009.................................................................... 0.53 0.75 0.53 0.74
2008.................................................................... 0.65 0.96 0.68 0.87

Net Income Per Share
Omnicom Group Inc. – Diluted
2009.................................................................... 0.53 0.75 0.53 0.73
2008.................................................................... 0.64 0.95 0.68 0.87
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Schedule II
OMNICOM GROUP INC. AND SUBSIDIARIES

SCHEDULE II — VALUATION AND QUALIFYING ACCOUNTS

For the Three Years Ended December 31, 2009
(Dollars in millions)

Column A Column B Column C Column D Column D Column E

Translation
Balance at Charged Removal of Adjustments Balance
Beginning to Costs Uncollectible (Increase) at End of

Description of Period and Expenses Receivables (1) Decrease Period

Valuation accounts deducted from
assets to which they apply —
Allowance for doubtful accounts:

December 31, 2009 .................................. $59.9 $24.9 $26.7 $(1.4) $59.5

December 31, 2008 .................................. 54.7 26.5 17.9 3.4 59.9

December 31, 2007 .................................. 50.5 21.2 19.5 (2.5) 54.7

(1) Net of acquisition date balances in allowance for doubtful accounts of companies acquired of $0.1 million and
$0.4 million in 2008 and 2007, respectively.



EXHIBIT 12.1

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

For the Years Ended December 31,______________________________________________________________________________________________________________________________
2009 2008 2007 2006 2005__________________ __________________ __________________ __________________ __________________

Earnings as defined:
Income before income taxes, as reported $1,274.2 $1,615.1 $1,585.1 $1,381.7 $1,247.2
Add: Dividends from affiliates ............ 21.6 27.3 28.4 14.3 16.2

Interest expense(a) ........................ 122.2 124.6 106.9 135.1 111.4
Interest factor (re: rentals)(b) ........ 147.5 163.6 165.0 155.2 157.6______________ ______________ ______________ ______________ ______________

Total earnings ............................................ $1,565.5 $1,930.6 $1,885.4 $1,686.3 $1,532.4______________ ______________ ______________ ______________ ____________________________ ______________ ______________ ______________ ______________

Fixed charges as defined:
Interest expense(a) ...................................... $ 122.2 $ 124.6 $ 106.9 135.1 $ 111.4
Interest factor (re: rentals)(b) ...................... 147.5 163.6 165.0 155.2 157.6______________ ______________ ______________ ______________ ______________

Total fixed charges ........................................ $ 269.7 $ 288.2 $ 271.9 290.3 $ 269.0______________ ______________ ______________ ______________ ____________________________ ______________ ______________ ______________ ______________
Ratio of earnings to fixed charges ................ 5.80x 6.70x 6.93x 5.81x 5.70x

(a) Interest expense includes interest on third-party indebtedness.
(b) The interest factor related to rentals reflects the appropriate portion (one-third) of rental expense representative

of an interest factor.



EXHIBIT 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Board of Directors of 
Omnicom Group Inc.:

We consent to the incorporation by reference in the registration statements (Registration Statement Nos.
333-84498, 333-33972, 333-37634, 333-41717, 333-70091, 333-74591, 333-74727, 333-74879, 333-84349,
333-90931, 333-108063, 333-115892, 333-146821, 333-159600) on Form S-8, (Registration Statement No.
333-47426) on Form S-4, and (Registration Statement Nos. 333-112840, 333-112841, 333-136434-02,
333-158092) on Form S-3 of Omnicom Group Inc. and subsidiaries of our reports dated February 19, 2010, with
respect to the consolidated balance sheets of Omnicom Group Inc. and subsidiaries as of December 31, 2009
and 2008, and the related consolidated statements of income, equity and comprehensive income and cash flows
for each of the years in the three-year period ended December 31, 2009, and the related financial statement
schedule on page S-1, and the effectiveness of internal control over financial reporting as of December 31, 2009,
which reports appear in the December 31, 2009 Annual Report on Form 10-K of Omnicom Group Inc. and
subsidiaries.

As discussed in Note 2 to the consolidated financial statements, Omnicom Group Inc. and subsidiaries
changed its method of accounting for business combinations due to the adoption of Financial Accounting
Standards Board (FASB) Statement of Financial Accounting Standards No. 141 (Revised 2007), “Business
Combinations” (included in FASB Accounting Standards Codification Topic 805, “Business Combinations”, and
its method of accounting for redeemable noncontrolling interests due to the adoption of Emerging Issues Task
Force Topic No. D-98, “Classification and Measurement of Redeemable Securities,” on January 1, 2009.

/s/ KPMG LLP
New York, New York
February 19, 2010



EXHIBIT 31.1

CERTIFICATION

I, John D. Wren, certify that:

1. I have reviewed this Annual Report on Form 10-K for the period ended December 31, 2009 of
Omnicom Group Inc.;

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

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

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

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

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

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

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

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

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

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

Date: February 19, 2010 /s/ JOHN D. WREN

John D. Wren
Chief Executive Officer and President



EXHIBIT 31.2

CERTIFICATION

I, Randall J. Weisenburger, certify that:

1. I have reviewed this Annual Report on Form 10-K for the period ended December 31, 2009 of
Omnicom Group Inc.;

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

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

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

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

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

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

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

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

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

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

Date: February 19, 2010 /s/ RANDALL J. WEISENBURGER

Randall J. Weisenburger
Executive Vice President and

Chief Financial Officer



EXHIBIT 32.1

CERTIFICATION OF
ANNUAL REPORT ON FORM 10-K

Pursuant to 18 U.S.C. § 1350, as adopted pursuant to § 906 of the Sarbanes-Oxley Act of 2002, in
connection with the filing of Omnicom Group Inc.’s Annual Report on Form 10-K for the year ended
December 31, 2009, as filed with the Securities and Exchange Commission on the date hereof (the “Report”),
each of the undersigned officers of Omnicom Group Inc. certifies that, to such officer’s knowledge:

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

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

Executed as of February 19, 2010.

/s/ JOHN D. WREN________________________________
Name: John D. Wren
Title: Chief Executive Officer and President

/s/ RANDALL J. WEISENBURGER________________________________
Name: Randall J. Weisenburger
Title: Executive Vice President and

Chief Financial Officer
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