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Cameron McVeigh Morgan Stanley - Analyst

Okay, now that we are in early March, are there any updates to the IPG transaction, the timing or the process that you’re able to share?

Philip J. Angelastro Omnicom Group Inc - Chief Financial Officer, Executive Vice President

Sure. So, we recently learned that ISS, in addition to Glass Lewis, has recommended a vote for the acquisition for their clients that just came out last
night.
So, we’re pretty pleased about that. The vote is scheduled for March 18th, so certainly we think that will be helpful in that process.

Yeah, we did
get a little lucky in terms of being able to schedule that vote about as early as we possibly could, the proxy review process was very short,
and therefore we can get the shareholder vote behind us, so we’re optimistic about that.

FORWARD-LOOKING STATEMENTS

This communication contains
certain “forward-looking statements” within the meaning of federal securities laws. Forward-looking statements may be
identified by words such as “anticipates,” “believes,” “could,” “continue,”
“estimate,” “expects,” “intends,” “will,” “should,” “may,” “plan,” “predict,”
“project,” “would” and similar expressions. Forward-looking statements
are not statements of historical fact and reflect Omnicom’s and IPG’s current
views about future events. Such forward-looking statements include, without limitation, statements about the benefits of the proposed transaction
involving
Omnicom and IPG, including future financial and operating results, Omnicom’s and IPG’s plans, objectives, expectations and intentions, the
expected timing and likelihood of completion of the proposed transaction, and other statements that
are not historical facts, including the combined
company’s ability to create an advanced marketing and sales platform, the combined company’s ability to accelerate innovation and enhance efficiency
through the transaction, and the combined
company’s plan on future stockholder returns. No assurances can be given that the forward-looking
statements contained in this communication will occur as projected, and actual results may differ materially from those projected. Forward-looking
statements are based on current expectations, estimates and assumptions that involve a number of risks and uncertainties that could cause actual results
to differ materially from those projected. These risks and uncertainties include, without
limitation, the ability to obtain the requisite Omnicom and IPG
stockholder approvals; the risk that Omnicom or IPG may be unable to obtain



governmental and regulatory approvals required for the proposed transaction (and the risk that such approvals may result in the imposition of conditions
that could adversely affect the combined
company or the expected benefits of the proposed transaction); the risk that an event, change or other
circumstance could give rise to the termination of the proposed transaction; the risk that a condition to closing of the proposed transaction may
not be
satisfied; the risk of delays in completing the proposed transaction; the risk that the businesses will not be integrated successfully or that the integration
will be more costly or difficult than expected; the risk that the cost savings and
any other synergies from the proposed transaction may not be fully
realized or may take longer to realize than expected; the risk that any announcement relating to the proposed transaction could have adverse effects on
the market price of
Omnicom’s or IPG’s common stock; the risk of litigation related to the proposed transaction; the risk that the credit ratings of the
combined company or its subsidiaries may be different from what the companies expect; the diversion of
management time from ongoing business
operations and opportunities as a result of the proposed transaction; the risk of adverse reactions or changes to business or employee relationships,
including those resulting from the announcement or completion
of the proposed transaction; adverse economic conditions; losses on media purchases
and production costs; reductions in spending from Omnicom or IPG clients, a slowdown in payments by such clients, or a deterioration or disruption in
the credit
markets; risks related to each company’s ability to attract new clients and retain existing clients; changes in client advertising, marketing, and
corporate communications requirements; failure to manage potential conflicts of interest between
or among clients of each company; unanticipated
changes related to competitive factors in the advertising, marketing, and corporate communications industries; unanticipated changes to, or any inability
to hire and retain key personnel at either
company; currency exchange rate fluctuations; reliance on information technology systems and risks related to
cybersecurity incidents; risks and challenges presented by utilizing artificial intelligence technologies and related partnerships; changes
in legislation or
governmental regulations; risks associated with assumptions made in connection with critical accounting estimates and legal proceedings; risks related
to international operations; risks related to environmental, social, and
governance goals and initiatives; and other risks inherent in Omnicom’s and IPG’s
businesses.

All such factors are difficult to predict, are
beyond Omnicom’s and IPG’s control, and are subject to additional risks and uncertainties, including those
detailed in Omnicom’s annual report on Form 10-K for the year ended December 31,
2024, quarterly reports on Form 10-Q, and current reports on Form
8-K that are available on its website at
https://investor.omnicomgroup.com/financials/sec-filings/default.aspx and on the SEC’s website at
http://www.sec.gov, and those detailed in IPG’s annual report on Form
10-K for the year ended December 31, 2024, quarterly reports on Form 10-Q and
current reports on Form 8-K that are available
on IPG’s website at https://investors.interpublic.com/sec-filings/financial-reports and on the SEC’s
website at http://www.sec.gov. Forward-looking statements are based on the estimates and opinions
of management at the time the statements are made.
Neither Omnicom nor IPG undertakes any obligation to publicly update any forward-looking statement, whether as a result of new information, future
events or otherwise, except as required by law.
Readers are cautioned not to place undue reliance on these forward-looking statements that speak only as
of the date hereof.



NO OFFER OR SOLICITATION

This communication is not intended to be, and shall not constitute, an offer to buy or sell or the solicitation of an offer to buy or sell any securities, or a
solicitation of any vote or approval, nor shall there be any sale of securities in any jurisdiction in which such offer, solicitation or sale would be unlawful
prior to registration or qualification under the securities laws of any such
jurisdiction. No offering of securities shall be made, except by means of a
prospectus meeting the requirements of Section 10 of the U.S. Securities Act of 1933, as amended.

ADDITIONAL INFORMATION ABOUT THE TRANSACTION WITH IPG AND WHERE TO FIND IT

In connection with the proposed transaction, Omnicom and IPG have filed a joint proxy statement with the SEC on January 17, 2025 and Omnicom has
filed
with the SEC a registration statement on Form S-4 on January 17, 2025 (File No. 333-284358) (as amended, “Form
S-4” or the “registration
statement”) that includes the joint proxy statement of Omnicom and IPG and that also constitutes a prospectus of Omnicom. Each of Omnicom and IPG
may also file other
relevant documents with the SEC regarding the proposed transaction. This document is not a substitute for the joint proxy
statement/prospectus or registration statement or any other document that Omnicom or IPG has filed or may file with the SEC.
The definitive joint
proxy statement/prospectus has been mailed to stockholders of Omnicom and IPG. INVESTORS AND SECURITY HOLDERS ARE URGED TO
READ THE REGISTRATION STATEMENT, JOINT PROXY STATEMENT/PROSPECTUS AND ANY OTHER RELEVANT DOCUMENTS THAT
HAVE BEEN OR MAY BE FILED WITH THE SEC, AS WELL AS ANY AMENDMENTS OR SUPPLEMENTS TO THOSE DOCUMENTS,
CAREFULLY AND IN THEIR ENTIRETY IF AND WHEN THEY BECOME AVAILABLE BECAUSE THEY CONTAIN OR WILL CONTAIN
IMPORTANT INFORMATION ABOUT OMNICOM, IPG AND
THE PROPOSED TRANSACTION.

Investors and security holders will be able to obtain free copies of the registration statement and joint proxy
statement/prospectus and other documents
containing important information about Omnicom, IPG and the proposed transaction, through the website maintained by the SEC at http://www.sec.gov.
Copies of the registration statement and joint proxy
statement/prospectus and other documents filed with the SEC by Omnicom may be obtained free of
charge on Omnicom’s website at https://investor.omnicomgroup.com/financials/sec-filings/default.aspx or,
alternatively, by directing a request by mail
to Omnicom’s Corporate Secretary at Omnicom Group Inc., 280 Park Avenue, New York, New York 10017. Copies of the registration statement and
joint proxy statement/prospectus and other documents filed
with the SEC by IPG may be obtained free of charge on IPG’s website at
https://investors.interpublic.com/sec-filings/financial-reports or, alternatively, by directing a request by mail to IPG’s
Corporate Secretary at The
Interpublic Group of Companies, Inc., 909 Third Avenue, New York, NY 10022, Attention: SVP & Secretary.



PARTICIPANTS IN THE SOLICITATION

Omnicom, IPG and certain of their respective directors and executive officers may be deemed to be participants in the solicitation of proxies in respect
of the
proposed transaction. Information about the directors and executive officers of Omnicom, including a description of their direct or indirect
interests, by security holdings or otherwise, is set forth in Omnicom’s annual report on Form 10-K for the year ended December 31, 2024, including
under the heading “Information About Our Executive Officers,” and proxy statement for Omnicom’s 2024 Annual Meeting of Stockholders, which was
filed with the SEC on March 28, 2024, including under the headings “Executive Compensation,” “Omnicom Board of Directors,” “Directors’
Compensation for Fiscal Year 2023” and “Stock Ownership
Information.” To the extent holdings of Omnicom common stock by the directors and
executive officers of Omnicom have changed from the amounts reflected therein, such changes have been or will be reflected on Initial Statements of
Beneficial
Ownership of Securities on Form 3 (“Form 3”), Statements of Changes in Beneficial Ownership on Form 4 (“Form 4”) or Annual Statements
of Changes in Beneficial Ownership of Securities on Form 5 (“Form 5”), subsequently
filed by Omnicom’s directors and executive officers with the
SEC. Information about the directors and executive officers of IPG, including a description of their direct or indirect interests, by security holdings or
otherwise, is set forth in
IPG’s annual report on Form 10-K for the year ended December 31, 2024, including under the heading “Executive Officers of
the Registrant,” and proxy statement for IPG’s 2024 Annual
Meeting of Stockholders, which was filed with the SEC on April 12, 2024, including under
the headings “Board Composition,” “Non-Management Director Compensation,” “Executive
Compensation” and “Outstanding Shares and Ownership
of Common Stock.” To the extent holdings of IPG common stock by the directors and executive officers of IPG have changed from the amounts
reflected therein, such changes have been or
will be reflected on Forms 3, Forms 4 or Forms 5, subsequently filed by IPG’s directors and executive
officers with the SEC. Other information regarding the participants in the proxy solicitations and a description of their direct and indirect
interests, by
security holdings or otherwise, is contained in the registration statement and joint proxy statement/prospectus and other relevant materials filed or to be
filed with the SEC regarding the proposed transaction when such materials
become available. Investors and security holders should read the registration
statement and joint proxy statement/prospectus carefully before making any voting or investment decisions. You may obtain free copies of any of the
documents referenced
herein from Omnicom or IPG using the sources indicated above.


